FINANCE AND ADMINISTRATION CABINET

Andy Beshear DEPARTMENT FOR FACILITIES AND SUPPORT SERVICES Holly M. Johnson
DIVISION OF REAL PROPERTIES
Bush Building, 3" Floor Sam Ruth
403 Wapping Street COMMISSIONER
Frankfort, Kentucky 40601 Scott Aubrey
Phone: (502) 564-2205 DIRECTOR
Fax: (502) 564-8108
MEMORANDUM
TO: Katherine Halloran, Committee Staff Administrator
Capital Projects and Bond Oversight Committee
FROM: Brien S. Hoover, Leasing Manager/;.,{
Division of Real Properties
DATE: March 7, 2022
SUBJECT: PR-5683, Jefferson County

Transportation Cabinet
Annual Rental Exceeding $100,000.00

As outlined, attached please find notification of a lease agreement being processed by the Division's Leasing
Branch.

If you have any questions or require additional information concerning this matter, please advise.

BSH/bh
Attachment

CC: Capital Construction Log
OSBD
PR-5683 File
BSH

TEAM
KE NTUCKYM An Equal Opportunity Employer M/F/D

@ky_finance | FINANCE.ky.gov



REPORT TO CAPITAL PROJECTS AND BOND OVERSIGHT COMMITTEE

LEASE WITH ANNUAL RENTAL EXCEEDING $100,000.00

Lease No.: PR-5683 County: Jefferson

Using Agency: Transportation Cabinet

Louisville Jefferson County Metro Government

Lessor (identify all parties having 5% or
more ownership):
Attached extra sheet if necessary

Property Location:
3501 Roger E. Schupp Street, Louisville KY 40205

Check One: New Lease [ 1Renewal [ ] Modification

Type Space: Office Cost Per Square Foot: $15.00

Average Cost Per Square Foot of Leased-In
Annual Rental Cost: $113,910.00 Space in County: $10.61

Utilities Included: Yes [_|No

. X Yes [ ]No
Cancellation If yes, explain terms: 30 Days If no, explain why not:
Clause:
Effective Date: January 18, 2022 Expiration Date: June 30, 2023

Justification for Lease: Please see attached

Has the Finance & Administration Cabinet complied with statutory requirements: [X] Yes [ ]
No If no, explain:

Explain why the Finance & Administration Cabinet chose this lessor (see attached approval
memo and modification): Please see attached




anr-srev o) COMMONWEALTH OF KENTUCKY LEASE AGREEMENT

LEASEIPR # PR-5683, JEFFERSON AGENCY/DEPARTMENT | Transportation Cabinet
INITIAL ENCUMBRANCE $ DIVISION Division of Driver Licensing
ANNUAL ENCUMBRANCE $113,910.00 DATE March 4, 2022

VENDOR # KY 0029841 BUILDING CODE #

THIS LEASE, entered into between: Louisville-Jefferson County Metro Government, whose address is: 611 West Jefferson

Street, Louisville KY 40202 (Business Phone: 502.574.2020, his heirs and assigns, hereinafter called the “Lessor”, and the COMMONWEALTH
OF KENTUCKY, hereinafter referred to as the “Commonwealth”;

WITNESSETH, that for the consideration hereinafter mentioned, the parties hereto agree as follows:

1a. The Lessor hereby leases to the Commonwealth and agrees to keep in quiet and peaceful possession the following described premises with its
appurtenances; property located at 3501 Roger E. Schu treet, Louisville KY 40205, in the County of Jefferson.

1b. Said premises consisting of 7,594 square feet are to be rented at the cost of $15.00 per square foot and will be used by the Commonwealth for
Office space.

2. The Commonwealth agrees to pay rent to the Lessor for the leased premises at the rate of $28,477.50, payable Quarterly. The Lessor shal
provide the Commonwealth with the following services: Ulilities and Janitorial Services; with 54 reserved parking spaces.

3. Subject to the limitations imposed by law and as provided in paragraphs 5 and 6 of this Lease, the term during which the Lease shall be effective shall
begin January 18, 2022, and end JUNE 30, 2022.

4. This Lease shall be extended automatically upon the same terms and conditions herein for further periods of 12 months, not to exceed Qne ]1 [
extension period(s) unless the Commonwealth shall give the Lessor written notice §9_ days prior to the expiration of the term or any extension that it will not
be extended; no extension shall prolong the period of occupancy of the leased premises beyond the 307H _day of June 2023. The Lessor

understands that the Commonwealth's funds cannot be committed beyond its current fiscal year and its applicable appropriation, and the related allotment
from rental payments will be made.

5. The Commonwealth shall have the further right to terminate this Lease at any time upon ﬂ days written notice, time to be computed from date of
mailing notice; termination under this paragraph shall not be considered effective until the last day of the month in which the notice period ends.

6. The Commonwealth agrees not to assign this Lease, or to sublet the premises except to a desirable tenant and for a similar purpose, and will not permit the use of the
premises by anyone other than the Commonwealith, the Federal G or such sub-l , and the agents and servants of the Commonwealth, the Federal Government,
or such sub-lessee

7. The Commonwealth shall have the right during the existence of this Lease to make alleraﬁons. attach fixtures and erect additional structures or signs in or upon the leased

d such additions, or signs shall not be i to o with nghts d to other tenants on the property or in the building
In which lhe premises are located. Fixtures, additions, structures or signs placed in or upon or anached to the premises shail remain the Commonwealth's property and may be
removed by it prior to the termination of this Lease.

8. Unless otherwise specified, the Lessor shall maintain the premises in good repalr and {enantable condition, Includlng heating and/or air conditioning equipment, except in case
of damage arising from the i acts of the C s agents or For the of the p and to make necessary repairs, the Lessor
reserves the right to enter and inspect the premises at reasonable times.

ploy purp

9. The Commonwealth agrees to take good care of the premises and to retum them at the expiration of their Lease in as good order as received, ordinary wear and tear and
natural decay excepted.

10. The Lessor shall be responsible for procuring and

g y and liabllity insurance on the leased premises

11. f the premises are destroyed by fire or other casualty, 'hls Lease shall inmediately terminate In case of partial destruction or damage so as to render the premises
ith may or suspend this Lease by giving written notice to the Lessor within 15 days after such partial destruction or damage, and, if so
suspended, no rent shall accrue to the Lessor after the date of such partial destruction or until such is repi and p are

12. Itis agreed by the parties hereto that if any one of the provisions of this Lease shall contravene or be invalid under the laws of the Commonwealth of Kentucky, such
or invalidity shall not lidate the whole Lease, but it shall be construed as if not containing that particular provision or provisions, and the rights and obligations of
the parties shall be construed accordingly.

13. The Lessor certifies by his signature hereinafier affixed that he (*he" is construed to mean “they” if more than one person in involved; and, if a firm, partnership, corporation,
business trust or other arganization is involved, then *he” is construed to mean any person with an interest therein) is legally entitled to enter into with the C

of Kentucky and that by holding and performing this contract will not be violating either any conflict of interest stalute (KRS 45A 330 - 45A 340 or 45A 990) of the Executive Branch
Code of Ethics, KRS Chapter 11A, or any other appi statute or iple by the p of this Lease, or will he realize any unlawful benefit or gain directly or indirectly
from it. The Lessor further certifies that he has not k gly violated any p of the p finance law of the Commonwealth, and that by entering into this Lease
Agreement he will not be in violation of the campaign finance laws of the Commonwealth

14. The Lessor agrees to notify the Commonwealth of all persons owning or upon any change or transfer of ownership involving 5% or more in stock, in partnership, business
trust, or corporation, including silent or limited partners. Non-compliance may result in termination of the Lease Agreement.

15. Lessor shall comply with all set by the Dep of Housi ings and C , Division of B Codes Enft and that of the Kentucky
Occupational Safety and Health Standards Board and the Americans with Disabilities / Act (ADA).

16. The mntracior. as defined in KRS 45A.030 (9) agrees that the contracting agency, the Finance and Administration Cabinet, the Auditor of Public Accounts, and the Legislative
or their duly shall have access to any books, documems papers, reoords or other evidence, which are directly pertinent to this
contract for the purpose of financial audit or pmgram review. Records and other prequalification inf as part of the bid process shall not be deemed
as directly pertinent to the contract and shaII be exempl from disclosure as provided in KRS 61.878(1)c). The oonlractnr also recognizes that any books, documents, papers,
records, or other evid ived during a fi | audit or program review shall be subject to the Kentucky Open Records Act, KRS 61.870 to 61.884. In the event of a dispute
the and the g agency, Attorney General, or the Auditor of Public Accounts over documents that are eligible for production and review, the Finance and
Administration Cabinet shall review the dispute and issue a determination, in accordance with Secretary’s Order 11-004

IN WITNESS WHEREOQF, the parties hereto have subscribed their names:

STATE LEASING AGENCY REPRESENTATIVE Date LESSOR Date
ANALYST, LEASING BRANCH, DIVISION OF REAL PROPERTIES Date ATTORNEY, FINANCE & ADMINISTRATION CABINET Date
MANAGER, LEASING BRANCH, DIVISION OF REAL PROPERTIES Date DIRECTOR, DIVISION OF REAL PROPERTIES

APPROVED THIS DAY OF , 20
SECRETARY, FINANCE & ADMINISTRATION CABINET Date
When by the y. Finance & Administration Cabinet, this instrument constitutes a finding and order, pursuani to KRS Chapters 45A and 56, that the leased
property is needed for use by the C alth of Ki ky AMNcomesp and inquirles regarding this Lease are fo be directed to the Division of Real Properties, Bush

Building, 3rd Floor, 403 Wapping Street, Frankfort, Kentucky 40601-2607, phone 502/564-2205. BGR



FINANCE AND ADMI-N_ISTRATION CABINET

Andy Beshear DEPARTMENT FOR FACILITIES AND SUPPORT SERVICES Holly M. Johnson
GOVERNOR DIVISION OF REAL PROPERTIES SECRETARY
Bush Building, 3™ Floor Sam Ruth
403 Wapping Street COMMISSIONER
Frankfort, Kentucky 40601 Scott Aubrey
Phone: (502) 564-2205 DIRECTOR

Fax: (502) 564-8108

MEMORANDUM
TO: Scott Aubrey, Director
Division of Real Properties
o vy Division of Reat Propertss |+ J5=
DATE: March 4, 2022
SUBJECT: PR-5683, Jefferson County

Transportation Cabinet

The Transportation Cabinet recently submitted a request to obtain space to accommodate implementation of the
Real ID Act, same indicating a need for approximately 4,584 square feet. It should be noted that our space
allocations are based on the employee classification and count; however, the Cabinet will utilize specially
designed license issuance workstations. Space planning considerations relative to efficient functionality are
therefore expected to result in square footage deviations that would warrant additional review in regular lease
projects. We are noting the deviation herein in lieu of attempting to define a workstation specific space standard
that will vary based on the actual dimensions of each proposed property. The Transportation Cabinet
specifically requested space for this agreement in a facility owned by Louisville-Jefferson County Metro
Govemment (LJCMG) to allow for a transition in operations from the County Clerk to the Cabinet. The Cabinet
requested this location be operational not later than January 18, 2022, therefore it was necessary to process an
initial lease agreement for the immediate use with the understanding that additional lease agrement
modifications may be necessary if the Transportation Cabinet requests upgrades/renovations post occupancy.

In accordance with applicable provisions of KRS 56.805(2), the attached lease agreement therefore provides for
use of 7,594 square feet of space at a rental rate of $15.00 per square foot ($113,910.00 annually), including
utilities and janitorial services, with a term expiring June 30, 2023. Capital Projects and Bond Oversight
Committee reporting is required for the proposed Lease agreement and your approval is recommended to secure
space for expedited occupancy as requested by the Transportation Cabinet.

Should you require additional information, please advise.

JSA/BSH/BGR/br APPROVED:

Attachment Sull /%\_

Scott Aubrey, Director

TEAM xi®
@ky_finance | FINANCE.ky.gov KE NTUCKYu An Equal Opportunity Employer M/F/D



FINANCE AND ADMINISTRATION CABINET
Andy Beshear DEPARTMENT FOR FACILITIES AND SUPPORT SERVICES

GOVERNOR DIVISION OF REAL PROPERTIES

Bush Building, 3™ Floor
403 Wapping Street
Frankfort, Kentucky 40601
Phone: (502) 564-2205
Fax: (502) 564-8108

MEMORANDUM
TO: Katherine Halloran, Committee Staff Administrator
Capital Projects and Bond Oversight Committee
FROM: Brien S. Hoover, Leasing Managerﬁ,:,/
Division of Real Properties
DATE: February 22, 2022
SUBJECT: PR-4095, Boone County

Department of Revenue
Annual Rental Exceeding $100,000.00

Holly M. Johnson

SECRETARY

Sam Ruth

COMMISSIONER

Scott Aubrey
DIRECTOR

As outlined, attached please find notification of a lease agreement being processed by the Division's Leasing

Branch.

If you have any questions or require additional information concerning this matter, please advise.

BSH/bh
Attachment

CC: Capital Construction Log
OSBD
PR-4095 File
BSH

TEAM

@ky_finance | FINANCE.ky.gov KE NTUCKY_ An Equal Opportunity Employer M/F/D



REPORT TO CAPITAL PROJECTS AND BOND OVERSIGHT COMMITTEE
LEASE WITH ANNUAL RENTAL EXCEEDING $100.000.00

Lease No.: PR-4095 County: Boone

Using Agency: Department of Revenue

Lessor: DOS Lagos Asset CVG, LLC

Lessor (identify all parties having 5% or
more ownership):
Attached extra sheet if necessary

Property Location:
7310 Turfway Drive, Suite 190; Florence, KY

Check One: [X]New Lease [ | Renewal [ | Modification

Type Space: Office Cost Per Square Foot: $19.18

Average Cost Per Square Foot of Leased-In
Annual Rental Cost: $135,813.60 Space in County: $13.85

Utilities Included: [X] Yes [ No

_ X Yes [ No
Cancellation If yes, explain terms: 30 Days If no, explain why not:
Clause:
Effective Date: July 1, 2022 Expiration Date: June 30, 2030

Justification for Lease: Please see attached

Has the Finance & Administration Cabinet complied with statutory requirements: [X] Yes []
No If no, explain:

Explain why the Finance & Administration Cabinet chose this lessor (see attached approval
memo and modification): Please see attached




prsirev.ony  COMMONWEALTH OF KENTUCKY LEASE AGREEMENT
LEASE/FR # PR-4095, Boone County AGENCYDEPARTMENT | Dcpartment of Revenue
INITIAL
ENCUMBRANCE | % DIVISION
ANNUAL
ENCUMBRANCE | $135813.60 DATE February 22,2022
VENDORCODE# | KY0037217 BUILDING CODE # 90187001

THIS LEASE, enlered into between: DOS Lagos Asset CVG, LLC wnose adaressis: 810 E. Pico Blvd., #B24 Los

Angeles CA 90021 (susiness Phane: 213-614-8B87), his heirs and assigns, hereinafter calted the *Lessar”, and the COMMONWEALTH
OF KENTUCKY, hersinafier refarred lo as the “Commonweaith®;

WITNESSETH, that for the consideration hereinaiter mantioned, the parties hereto agree as loows
1a. Tha Lessor hereby lsases Io the Commonwealth and agrees lo keep in quiet and peacahul passession the fallowing described premises with is

appurienances; property located at 7310 Turfway Drive, Suite 190; Florence KY 41042, in the county of Baone.

1b. Said premises consisting of 7,081 square feal are to ba rented al the cost of §19.1 8 per $quare foot and will be used by the Commonwealth for
Office space.

2. The Commonwealth agrees o pay rent to tha Lessor for the leased premises ai the rate of 533,953.40, payabia Quarteri!. The Lessor shall

provide the Commonmwealih with the faowing sevices: all utilities, sanitation and janitorial services; win Forty {40)

reserved parking spaces.

3. Subject lo the limitations imposed by law and as provided in paragraphs 5 and 6 of this Leasa, the lerm during which the Lease shall be effective shall
begin July 1, 2022 and ens JUNE 30, 2023.

4. This Lease shail be extended automatically upon the same letms and conditions herein for further periods of 12 months, not to exceed Seven (7]
antersion petiod(s) unless ihe Commonwaaltth shall give the Lessar wiitlen notica 30 days prior ta the eapiration of the 1erm or any extension thal it will not
ba axtanded: no exiension shall prolong the parad of occupancy of the leased premises beyond the 30™ day of June 2030. The Lessor understands
that the Commonwealth's funds cannel be committed beyond its current fiscal year and its appiicable appropriation, and the related allatment trom rental
payments will be made.

5. Tha Commarwealth shall have the further righl to terminate this Lease al any fime upon 30 days written notice, time lo be computed from date ol
mailing natice; lerminalion under this paragraph shall nol be considered affective unti the last day of the month in which the notice period ends.

B. The Commonwealth agrees not lo asiign this Lease, of lo sublel the premises eacept |0 a desi tenanl and for 3 similar purposs, and wilt not parmit the use of tha
premises by sryone pther than the C. Ith, ihe Federal G |, o such sub-lessee, and the sgents and of tha C: ith, the Federal Governmeni,
or such sub-lesses.

7. The Commonwealth shall have |he right during the exisience of this Lease Io make aliarstions, sttach fistures and erecl additional structires of 5igns in of upo the leased
pr . provided such dh | o signs shall not be detrimentalto or inconsialent with rights granted 10 other Lerants on e property or in the bullding
In which the premises ara localed. Fixunps, additions, structures or signy placed In o upon ot altached to the premises shall remain the Commonwealih's property snd may be
temoved by 11 prior lo the lermination of this Leass.

8. Uniess othenwise apecified. the Lessor shall maintain Ihe premises n pood repalr and tanamabie conditon, Inchuding healing and/or air condiboning eGuipment, except in case
of damage atlelng lrom the neghgent acls of the C s sgents or empley For the of g the pr 3 st io meke necessary repairs, the Lessor
reserves tha righl 1o enler and inspecl the premises sl reasonable limes.

9. The Commonmwazith agrees 1o taka good carm of the premises and o return them al the sxpiration of thei Lease in az good order as received, ordinary wear and tear and
nalual decey eacepied.

10. The Leasor shall be responsibia lor procuring and conts by ing Ity and Nablily ingurance on Lhe leased premises.

11 il the premises ara destroyed by lire of olher casualy, this Leass shall immedistely lernwhale. In case of partial destruction or damage 53 83 {0 rendes Lhe premises
untsnaniabie, the Commonwaalih may lsmminate or suspend this Lanss by giving wiitten holice (o ther Lessor wilhin 15 deys sfier such partial destruction or domage, and, if 5o
suspended. no rent shall accrue Lo the Lessor after the dais of such partial dest o ge unill such damage is repatred and e d (er big.

12. 1ts agreed by the parties heielo that f any one of the pravisions o This Lease shall contravene of be invalbid under |he laws of the Commonwealth of Kentuchy, such
or y shalf not k d. The whoie Lease, bul it shall be construed aa if nol containing that particular provision or provisions, snd the 1ights snd cbligations of
the parties shall be consiued accordingly

13. The Lerssor certifies by his signature hereinatier aMaed that ha (he” Is tonstiued o mean “they” If mara than one person In ivolved; and, ¥ a firm, parinership, carporalion,
business trust or olher oiganization |3 involved, thar Tm* Is construed 1o mean ammy person with 20 interest therein) is legaily entlded Lo enier into conliacts with the Cormmorweaith
of Kenfucky and that by hokhng and performing thes contract will not be violating either any confect of interest siatine (KRS 45A 330 - 45A 340 or 454.990) of the Execuine Branch
Coxde of Ethics, KRS Chapier 19A, or any other statute or ple try e peri: xe ol this Lease. or will he realize any unlawful benelll or gain ditectly of indirectly
from #. The Leasor further certibes that he has not & Angly violated any provision of the paign lnance Law of tha Commonwealth, and that by entering into this Lease
Agraement he will not be in viclation of the campaign finance laws of the Commanwialth,

14. Tha Lessor agress (o nolfy the Commonwealih of a4 persons owning or upon any changs of transier of ownarship involving 5% or mora in stock, in painership, busmess
trusl, of covporatian, including silent or kmited p. Nort ce may resultIn of ive Lease Agreement.

15. Lessor shall comply with all set by the Dep: af Hi D. Bullkdings and Construciion, Divislon of Buliding Codes Enforcement, and that of the Kertuchy
Occupational Salety and Heslth Siandards Board and the Americans with Disabitities Act {ADA).

16. Tha contractor, an defined ln KRS 43A.010 {3) agrees that the contracting agency, the Financa and Administration Cabinet, the Auditor of Public Accounts, and the
Leg R h € lsslon, of thelr duly authorized representatives, shall have acceas Lo any baoks, d papars, ds, or other , which are
direcily pariineni to this contract for the purpose of fi I audit or prog| teview. R and other prequaitfication Inf | nd Thy laaed as part
of the bid process shall not be d d &% directly o tha and shall ba suempl from disciosure 28 provided In KRS 61.878{1}c). The contracior also
recognizes that any books, d papears, recorms, or other evid: . ivad during a fi | audh or program review shall be subject to the Kentucky Open
Recosds Act, KRS 81.070 1o 61.084. In the eveni of » disputs b the and the 0 agency, A y General, or 1he Auditor of Public Accounts
over d that are elglble for p and review, the Finance and Adminittration Cablnsi shall review the dispuie and lssue a determinatian, In sccordance
with Secruisry’s Order 11-004.

IN WITNESS WHEREOF, the parties herato have subscribed their names:

STATE LEASING AGENCY REPRESENTATIVE Date LESSOR ' ) © Date

ANALYST, LEASING BRANCH, DIVISION OF REAL PROPERTIES Data ATTORNEY, FINANCE & ADMINISTRATION CABINET ~ Dade

MANAGER, LEASING BRANCH, DIVISION OF REAL PROPERTIES Dale DIRECTOR, DIVISION OF REAL PROPERTIES -
APPROVED THIS DAYOF__ .20

SECRETARY, FINANCE & ADMINISTRATION CABINET Dats

When d by the Si Y. Fingnee & Acki Catunal, thuy msirumen] constiules a lindng and ander, pursuand to KRS Chaplars 45A and 56, that the isased

proparty is nesced for vie by the C ity of Kenfuchy, AR wnd k rog g thixLease any Io be direcied o the Dwsion of Real Praperies, Buah

Suwiing, 3rd Floor, 40 Wagpplg Strwel, Frankfort, Klmtuclr,‘.OGOléﬂDI. phons 502/584-2205. BCR




FINANCE AND ADMINISTRATION CABINET

Andy Beshear DEPARTMENT FOR FACILITIES AND SUPPORT SERVICES Holly M. Johnson
DIVISION OF REAL PROPERTIES sechETARY
Bush Building, 3™ Floor Sam Ruth
403 Wapping Street COMMISSIONER
Frankfort, Kentucky 40601
Scott Aubre
Phone: (502) 564-2205 DIRECTOR Y

Fax: (502) 564-8108

MEMORANDUM

TO: Scott Aubrey, Director
Division of Real Propertics

FROM: Brien S. Hoover, Leasing Mnnugerrs_‘:/
Division of Real Properties

DATE: February 22 2022

SUBIJECT: PR-4095, Boone County

Department of Revenue

The Department of Revenue currently occupies 7,081 square fect of space leased at a rental rate of $15.55 per
square foot ($110,109.56 annually), including utilities and janitorial scrvices, with a term expiring June 30, 2022.
In the course of regular rencwal processing the lessor advised that they would require a rental rate increase and
the resulting competitive bid project produced a single best and final proposai as follows:

1. Dos Lagos Asset CVG, LLC proposed to lcasc 7,081 square fect of space at a rental rate of $19.18 per
square foot ($135,813.58 annually), including utilities and janitorial services, with a lease term through
June 30, 2030.

Efforts to negotiate more favorable terms were not successful and the Department of Revenue has approved the
proposed terms as defined herein. In accordance with applicable provisions of KRS 56.803, the attached lease
agreement therefore provides for use of 7,081 square feet of space, leased at a rental rate of $19.18 per square
foot ($135,813.58 annually) including utilitics and janitorial services, with a term expiring June 30, 2030. Capital
Projects & Bond Oversight Committee reporting is required for the proposed lease agreement pursuant to
applicable provisions of KRS 56.823. Your approval of the attached lease agreement is recommended to resolve
the request for a rencwal rental rate increase and to secure continucd use of the leased premises for benefit of the
Department of Revenue.

Should you require additional information, pleasc advise.

JSA/BSH/br j a/ﬁ
Attachment
APPROVED:

TE AM ‘ Aubrey, Director
@ky_finance | FINANCE ky.gov KE NTU CKY. An Equal Opportunity Emplayer M/F/D




FINANCE AND ADMINISTRATION CABINET

GOVERNOR DIVISION OF REAL PROPERTIES SECRETARY
Bush Building, 3™ Floor Sam Ruth
403 Wapping Street COMMISSIONER
Frankfort, Kentucky 40601 Scott Aubrey
Phone: (502) 564-2205 DIRECTOR
Fax: (502) 564-8108
MEMORANDUM
TO: Katherine Halloran, Committee Staff Administrator
Capital Projects and Bond Oversight Committee
FROM: Brien S. Hoover, Leasing Manager,y}
Division of Real Properties
DATE: February 22, 2022
SUBIJECT: PR-5671, Boyle County

Transportation Cabinet
Statutory Lease Modification Report

As outlined, attached please find notification of a lease modification reflecting amortization of monies in excess
of $50,000.00 that is being processed by the Leased Properties Branch:

PR-5671, Boyle County

If you have any questions or require additional information concerning this matter, please advise.

BSH/BGR/bh

Cc:  Capital Construction Log
OSBD
PR-5671 File
BSH

Attachment

TEAM
KENTU

@ky_finance | FINANCE.ky.gov KY. An Equal Opportunity Employer M/F/D



REPORT TO CAPITAL PROJECTS AND BOND OVERSIGHT COMMITTEE

LEASE MODIFICATION AMORTIZATION EXCEEDING $50.000.00

Date Posted in 30-Day Register: February 22, 2022

Lease No.: PR-5671 County: Boyle

Using Agency: Transportation Cabinet

McAnly Commerical Properties

Lessor (identify all parties having 5% or
more ownership): Attached extra sheet if

necessary

Property Location: 1714 Perryville Road, Suite 108, Danville, KY

Existing Rental Terms

Type Space: Office Square Feet: 2,707

Annual Payment: $25,499.96 Contract Expiration: June 30, 2029
Modified Rental Terms

Type Space:; Office Square Feet: 2,707

Annual Payment: $25,499.96 New Contract Expiration: June 30, 2029

Total Cost to be Amortized: $79.600.00

Projected Period of Amortization — Effective: April 1, 2022 (estimated) Through: June 30, 2029

Reason for Madification (see attached approval memo and modification): Please see attached

Estimate Details (see attached copies}):
1. Mobley’s: $79,600.00
2. McAnly Commercial Properties: $95,520.00




B217-6 {Rev. 10/96)

COMMONWEALTH OF KENTUCKY LEASE MODIFICATION AGREEMENT
LESSOR McAnly Commercial Properties ER NUMBER, COUNTY PR-5671, BOYLE COUNTY

VENDOR NUMBER KY0023274

1000 East Lexington Road, Suite 2
AGENCY/DEPARTMENT Transportation Cabinet

Danville KY 40422

DIVISION

oATe September 17, 2020
ADDRESS

BUILBING CODE 90344001

1. Lease Agreement number PR-5671, Boyle County, dated January XX, 2022, is hereby modified as set forth in Paragraph
2.

2. This Lease is modified as follows:

1. To amortize the $79,600.000 cost for specified renovation expenses; per estimate submitted
by Mobley’s}), same attached and incorporated herein by reference.

2. The amortization effective date will be established by signature of the Director, Division of
Real Properties, upon this modification once verification has been received that all
renovations have been satisfactorily completed and will extend through the lease expiration
date of June 30, 2029. The effective date shall be further defined as the first day of the month
following the completion of renovations unless that date is otherwise the first day of a
month.

3. Ali other terms and conditions of the lease remain unchanged.
4. The Lessor is required to sign this document and return all copies for further processing.

5. The Lessor certifies by his signature hereinafler affixed that he (*he” is construed to mean “they” if more than one person in involved;

and, if a firm, partnership, corporation, business trust or other organization is involved, then *he” is construed to mean any person with
an interest therein) is legally entilled to enter into contracts with the Commonwealth of Kentucky and that by holding and performing this
contract will not be violating either any conflict of interest statute (KRS 45A.330 - 45A.340 or 45A.990) of the Executive Branch Code of
Ethics, KRS Chapter 11A, or any other applicable statute or principle by the performance of this Lease, or will he realize any unlawful
benefit or gain directly or indirectly from it. The Lessor further certifies that he has not knowingly violated any provision of the campaign
finance law of the Commonwealth, and that by entering into this Lease Modification Agreement he will not be in violation of the campaign
finance laws of the Commonweaith.

STATE LEASING AGENCY REPRESENTATIVE Date LESSOR Date
ANALYST, LEASING BRANCH, DIVISION OF REAL PROPERTIES Date ATTORNEY, FINANCE & ADMINISTRATION CABINET Date
MANAGER, LEASING BRANCH, DIVISION OF REAL PROPERTIES Date DIRECTOR, DIVISION OF REAL PROPERTIES

APPROVED THIS DAY OF , 20
SECRETARY, FINANCE & ADMINISTRATION CABINET Date

All correspondence and inquiries regarding this Lease Modification Agreement are to be directed to the Division of Real Properties, Bush Building, 3rd
Floor, 403 Wapping Street, Frankfort, Kentucky 40601-2607, phone 502/564-2205. BGR



FINANCE AND ADMINISTRATION CABINET
Andy Beshear DEPARTMENT FOR FACILITIES AND SUPPORT SERVICES

Holly M. Johnson
GOVERNOR DIVISION OF REAL PROPERTIES SECRETARY
Bush Building, 3" Floor Sam Ruth
403 Wapping Street COHMISSIDHER
Frankfort, Kentucky 40601
Scott Aub
Phone: (502) 564-2205 oomec:mrev

Fax: (502) 564-8108

MEMORANDUM

TO: Scott Aubrey, Director
Division of Real Properties

FROM: Brien S. Hoover, Leasing Mamagc,?rf
Division of Real Properties

DATE: February 22, 2022

SUBJECT: PR-5671, Boyle County

Transportation Cabinet

The Transportation Cabinet recently submitted a request to obtain space to accommodate implementation of the
Real ID Act, same indicating a need for approximately 2,597 square feet. It should be noted that our space
allocations arc bascd on the employee classification and count; however, the Cabinet will utilize specially
designed license issuance workstations. Space planning considerations relative to efficient functionality are
therefore expected to result in square footage deviations that would warrant additional review in regular lease
projects. We are noting the deviation herein in lieu of attempting to define a workstation specific space standard
that will vary based on the actual dimensions of each proposed property. A review of properties currently leased
by the Commonwealth indicated that suitable space to accommodate this request was available in a facility
containing a lease agreement for the Cabinet for Health and Family Services (reference PR-4240, Boyle County).
Subsequent to review of plans and specifications for the proposed space, and in accordance with applicable
provisions of KRS 56.813(1), the lessor consented to lease the necessary space at terms that exceed those applied
to the existing lcase agreement. Specifically, they have agreed to extend the proposed lease term to the maximum
permitted under KRS 56.806(1) as opposed to the current expiration date of June 30, 2025.

The renovations necessary to accommodate the Transportation Cabinet in the identified space include electrical
upgrades; the demolition and installation of a number of interior walls; new plumbing for restrooms and a
janitorial closet; and removal of existing floor coverings, leveling of the floors, and the installation of new floor
coverings consistent with the Cabinets established standards for regional office locations. Based on the scope
and cost of renovations for the project the lessor has requested that the Cabinet absorb the entire renovation cost.
In accordance applicable provisions of KRS 56.813(2), the lessor provided two estimates for the proposed
renovations (i.e., $79,600.00 from Mobley’s and $95,520.00 from McAnly Commercial Properties) and the
Transportation Cabinet has recommended acceptance of the low bid from Mobley’s with the $79,600.00 amount
to be amortized over the term of the lease as specified under KRS 56.813(2).

TEAM il
KE NTU CKY.. An Equal Opportunity Employer M/F/D

! @ky_finance | FINANCE.ky.gov



Memo to: Scott Aubrey, Director
PR 5671, Boyle County
Transportation Cabinet

February 22, 2022

Page Two

The attached Icase agreement therefore provides for use of 2,707 square feet, leased at a rental rate of $9.42 per
square foot ($25,499.96 annually), excluding utilities and janitorial services, with a term expiring June 30, 2029,
The attached lease modification then provides for the amortization of $79,600.00 in leaschold improvement
expenses as described herein, Capital Projects and Bond Oversight Committec reporting is not required for the
proposed lease agreement; however it is required after terms are defined and prior to exccution of the Jease

modification. Your approval of both the attached lease agreement and modification is recommended based on
the following:

1. An estimated amortization period of cighty-seven (87) months (i.c., a completion date of April 1, 2022)
results in an estimated annual amortization cost of $10,979.28, a total estimated annual base rent and
improvement cost of $36,479.24, and results in a projected effective rental rate of $13.48 per square foot.
Recognizing that the lease agrecment includes partial utilities, and that the most recent competitive bid
project in Boyle County resulted in a lease award at a rental rate of $17.50 per square foot excluding all
utilities and janitorial services (reference PR-5462, Boyle County), we believe use of the recommended
space offers the most expeditious and the most cost effective means of securing space of accommodating
the Transportation Cabinet’s request for space.

2. The proposed leased premises is located in a strip center located near the Danville By-Pass (US Hwy 127)
and provides convenient access for regional clients.

3. The proposed lessor has maintained the lease rental rate of $9.42 per square foot since 1998, presently
holds several leases for various agencics, and has repeatedly demonstrated that they arc a responsive and
responsible property owner.

Should you require additional information, please advise,

JSA/BSH/br
Attachment

APPROVED:

deﬂé_

Scott Aubrey, Director




Mabley's
2912 Copper Creek Rd
Crab Orchard, KY 40419

11-19-21

Quote is for materials and labor agreements in plans. Material will be same like kind and materials in
CQuote.

Materials wili be ordered and lead times will be determined by dale of starting contract. Al work
performed by licensed and insured professionals.

Electric includes new outlets and circuits to panel boxes.

Install conduit from ceiling to data outlets

New pane! beard for new communications in office

During Installation of office furniture, be present while installed by the state

$20,600.00

Demolition of walls and electric.

$8,600.00

New construction of walls and Drywall installed new doors installed .

$21,900.00

Plumbing to one sink on water all

1 hot and 1 cold water 1 2 inch drain. Cabinets and sink provided per Lessor on 12/8/2021.
$3,500.00

Flooring includes new carpet tiles and glue according to plans specified by stale removal of ceramic tile
and floor leveled

$13,700.00

Trim and paint All colors and trim Materials paint walls and base trim

$8,500.00

Permits dumpster fees lift rentals ceiling tile and cleaning services

$2,800.00

Total cost $79,600.00

Thanks for the gpportunity
Aaron Mobley



MCANLY COMMERCIAL PROPERTIES, DANVILLE, KENTUCKY

ESTIMATE FOR RENOVATIONS STATE OFFICE
DANVILLE SQUARE, 1714 PERRYVILLE ROAD
DANVILLE, KY 40422

Materials and labor to make changes as per plans submitted by Commonwealth of Kentucky for the
Transportation Cabinet:

Demolition of walls and electric:
$10,320.00

Electric:
Electric includes new outlets and circuits to panel boxes
Install conduit from ceiling to data room
New panel board for new communications in office
Be present during Instalfation of office furniture by the state
$24,720.00

New Construction:
New construction of walls and Drywall installed new doors installed.
$26,280.00

Break Room:
Plumbing to one sink on water wall
1 hot and 1 cold water with a 2 inch drain. Cabinels or sink provided per Lessor on 12/8/2021,

$4,200.00
Flooring:
New carpet tiles and glue according to plans specified by state removal of ceramic tile and floor leveled
$16,440.00
Paint:
Paint Walls and trim, paint and materials
$10.200.00
Misc.:
Permits dumpster fees lift rentals ceiling tile and cleaning services
$3,360.00

Total cost $95,520.00

Materials will be ordered and lead times will be determined by date of starting contract. All work
performed by licensed and insured professionals.



FINANCE AND ADMINISTRATION CABINET

Andy Beshear DEPARTMENT FOR FACILITIES AND SUPPORT SERVICES Holly M. Johnson
GOVERNOR DIVISION OF REAL PROPERTIES SECRETARY
Bush Building, 3™ Floor Sam Ruth
403 Wapping Street COMMISSIONER
Frankfort, Kentucky 40601 Scott Aubrey
Phone: (502) 564-2205 DIRECTOR

Fax: (502) 564-8108

MEMORANDUM

TO: Katherine Halloran, Committee Staff Administrator
Capital Projects and Bond Oversight Committee

FROM: Brien S. Hoover, Leasing Managergl_;/
Division of Real Properties

DATE: February 28, 2022

SUBIJECT: PR-5358, Fayette County

Department of Military Affairs/Bluegrass Station Division
Statutory Lease Modification Report

As outlined, attached please find notification of a lease modification reflecting amortization of
monies that have been processed by our Leased Properties Branch:

PR-5358, Fayette County

If you have any questions or require additional information concerning this matter, please advise.

BSH/NEB

Cc:  Capital Construction Log
OSBD
PR-5358 File
BSH

Attachment

TEAM il
@ky_finance | FINANCE.ky.gov KE NTU CKY- An Equal Opportunity Employer M/F/D



REPORT TO CAPITAL PROJECTS AND BOND OVERSIGHT COMMITTEE

LEASE MODIFICATION AMORTIZATION

Date Posted in 30-Day Register: February 28, 2022

Lease No.: PR-5358 County: Fayette

Using Agency: Department of Military Affairs/Bluegrass Station Division

Setzer Properties Bluegrass Station Il, LLC, Brett T.

Lessor (identify all parties having 5% or more Setzer 100% ownership

ownership): Attached extra sheet if necessary

Property Location: Bluegrass Station Division, 5751 Brian Hill Road, Lexington, KY 40516

Existing Rental Terms

Type Space: outdoor storage areas, reinforced concrete Square Feet: 260,000
storage areas, non-climate controlled semi-open structure

6/23/14
Annual Payment: $1,112,376 Contract Expiration: 5/22/27
Modified Rental Terms
Type Space: secured storage/vault/warehouse Square Feet: 299,041 (39,041sf difference =

occupied portions of construction project)

Annual Payment: $1,274,016 (through 4/30/27); then | New Contract Expiration: 11/30/49
$1,238,040 (when psf rate reverts to original $4.14/sf)

Total Cost to be Amortized: The construction project cost is $14,120,890.00; however, after taking the
existing debt/equity at the end of the construction and refinancing it with the new construction and
financing costs, the amount is $16,046,685.00.

Projected Period of Amortization — Effective: (estimated 4/2/23) Through: 11/30/49

Reason for Modification Please see attached.

Estimate Details (see attached copies):
1. $14,120,890.00; however, after taking the existing debt/equity at the end of the construction and
refinancing it with the new construction and financing costs, the amount is $16,046,685.00.




LEASE MODIFICATION #3
PR-5355 - FAYETTE COUNTY

THIS LEASE MODIFICATION #3 is made this 141" day of " ebruary , 2022, by
and between Setzer Properties BGS Il, LLC, 354 Waller Avenue, Suite 200, L}exington, KY 40504,
hereinafter ‘LESSOR" and the Commonwealth of Kentucky, acting by and through Holly M.
Johnson, Secretary of the Finance and Administration Cabinet, for the use and benefit of the
Department of Military Affairs, Bluegrass Station Division, 100 Minuteman Parkway, Frankfort,
Kentucky 40601-6168, hereinafter "LESSEE" or “COMMONWEALTH"

WITNESSETH:

WHEREAS, the Lessee administers property in Fayette County, Kentucky, identified as
Bluegrass Station Division; and,

WHEREAS, the Lessor was awarded a project for the construction of Buildings #341 and
#344 through a solicitation in compliance with the KRS 56.8161, et seq., Kentucky built-to-suit
statutes;

WHEREAS, the parties entered into a Lease Agreement, PR-5355, dated August 27, 2013,
and recorded in Fayette County Clerk’s office in Deed Book 3180 Page 215, for the construction
of 240,000 square foot non-climate controlled warehouse and related infrastructure, a 203,000
square foot gravel storage area, a 100,000 square foot reinforced concrete storage area, a 20,000
square foot non-climate controlled semi-open storage structure (LEASE AREA A - Building #341)
and), and a 51,000 square foot gravel storage area and a 29,000 square foot reinforced concrete
storage area (LEASE AREA B — BUILDING #344), at Bluegrass Station Division, (collectively
“Improvements”); and,

WHEREAS, the rental consideration for the Lease Agreement was $89,789.00 per month,
or $1,077,468.00 annually for one hundred, fifty-five months (twelve years and eleven months);
and,

WHEREAS, the Lease was amended by Lease Amendment #1, dated November 26, 2013,
and recorded in Fayette County Clerk’s office in Deed Book 3203, Page 114, revising the
construction project, at the federal tenant's request, from gravel to reinforced concrete of Lot ”S"
adjacent to Building #344, revising the final completion date to February 11, 2014, revising the
substantial completion date to January 31, 2014, and granting the Lessee, without cost, the
unmanned use of 60,000 square feet for approximately fifteen days in January and the first eleven
days in February. The $451,050.00 cost of the improvement project was amortized over the life
of the Lease Agreement, through May 31, 2027, increasing the monthly rental from $89,789.00 to
$92,698.00 or $1,112,376.00 annually; and,



WHEREAS, the Lease was amended by Lease Amendment #2, dated June 30, 2014, and
recorded in Fayette County Clerk’s office in Deed Book 3252, Page 207, establishing the effective
date of the Lease Agreement as June 23, 2014; and,

WHEREAS, the Department of Military Affairs, Bluegrass Station Division, requested, at
the federal subtenant's behest and for national security purposes, the modification of Building
#344 through the construction of a two-story, 65,327 square foot building, with the second floor
connected to a new 5,846 square feet warehouse that will then be connected to Building 344. The
first floor of the two-story building will contain 33,195 square feet and the second floor will contain
32,132 square feet. The first floor will be finished out as a secured storage facility with a complex
scope. The second floor will be an open conditioned warehouse that for the time being will contain
mainly mechanical rooms. The 5,846 square foot building will be finished as warehouse space and
will have two drive through doors on each end. This building will provide additional indoor storage
for vehicles and equipment that is in and around Building 344. This modification project will
provide 39,041 usable square feet to Building #344, calculated using the occupied portions of the
first floor and the connector, totaling 39,041 square feet; and,

WHEREAS, the Department of Military Affairs, Bluegrass Station Division, has requested
that the existing Lessor be allowed to construct the federally requested modification, without
solicitation, in accordance with KRS 56.820(4)(a); and,

WHEREAS, KRS 56.820(4)(a) allows that the, “... the secretary of the Finance and
Administration Cabinet, on behalf of the Department of Military Affairs, may approve
modifications to existing buildings if the source of the payments by the Department of Military
Affairs for the improvements are made through an agreement with an agency of the United States
government, or through an increase in the term of the lease, provided that the improvements are
procured by the Department of Military Affairs pursuant to the provisions of KRS Chapter 45A;
and (b) Any lease modification approved by the secretary of the Finance and Administration
Cabinet pursuant to this subsection shall be reported by the cabinet to the Legislative Research
Commission for referral to an appropriate legislative committee within thirty (30) days of the
execution of the lease modification.” and,

WHEREAS, the Finance and Administration Cabinet determined that a solicited
construction project for the federally requested annex building would be impractical, since the
location of the annex structure is required by the federal subtenant to be in close proximity to
Building #344 and that land is currently under lease with the Lessor, through CLR-1979 - Fayette
County; and,

WHEREAS, the practical resolve is to modify this Lease Agreement to allow for
construction of the federally requested Annex, as a modification to Building #344, to increase the
amount of leased space by 39,041 square feet of usable/rentable square feet in the constructed
Annex, and to extend the Lease Agreement and Ground Lease by twenty-two and one-half (22.5)
years, which amount of time is required by the Lessor to amortize the cost of the Annex over the
life of the Lease Agreement; and,



WHEREAS, the resolve is in accordance with KRS 56.820(4)(a); and,

WHEREAS, it is acknowledged by the parties that the existing Ground Lease Agreement,
as amended, will be simultaneously modified, allowing for the construction of the annex by
increasing the leased land by an additional 58,340 square feet (1.339 acres) for a total of 160,244
square feet (3.678 acres) and extending the Ground Lease Agreement for an additional twenty-
two and one-half (22.5) years, to coincide with the term of this Lease Agreement.

NOW, THEREFORE, for and in consideration of the foregoing and other good and
valuable consideration, the receipt of which is hereby acknowledged by the parties, it is hereby
understood and agreed by and between the Lessor and the Lessee as follows:

L The legal description for LEASE AREA 'B' - BUILDING #344 is deleted in its entirety and
replaced with the following;

NEW LEGAL DESCRIPTION FOR LEASE AREA B

Bluegrass Station Division

AMENDED DESCRIPTION FOR LEASE AREA ‘B' - BUILDING 344

Being a parcel of land located in the Avon community of Fayette County, Kentucky, on the
Northerly side Briar Hill Road (KY Highway 57), approximately 0.7 mile Easterly of Haley Road (KY
Highway 857), inside the Bluegrass Station site and more particularly described as follows:

Beginning on a point on the Westerly side of Club Road (previously referred to as Burma Road),
said point having KY State Plane Coordinates (KY North Zone) of 210,440.80 North and
1,6213335.96 East, said point being located on land conveyed to the Commonwealth of Kentucky
by Deed from the United States of America as recorded in Deed Book 2835, Page 242, Office of
the County Clerk, Fayette County, Kentucky, said point being the Point of Beginning of original
Lease 'B'; thence, with the original line of Lease 'B' running parallel to and 50 feet from the
centerline of Club Road, as currently constructed, $22°21'31"W, crossing the boundary Line of
another tract of land conveyed to the Commonwealth of Kentucky by Deed from the United States
of America as recorded in Deed Book 2713, Page 639 at 426.40 feet, a total distance of 528.00
feet to a point, said point being the original Southeasterly boundary corner of Lease 'B'; thence,
with the original Southerly line of Lease ‘B' and as extended herein, N67°38'29"W, passing through
the Southwesterly corner of the original Lease boundary at 193.00 feet, a total distance of 294.43
feet to a point at the new Lease boundary corner as being amended hereto; thence, N17°16'18"E,
along the Easterly edge of the existing pavement of 13th Avenue, a distance of 426.96 feet to a
point, a new Lease boundary corner as amended hereto; thence, N75°57'02"E along the Southerly
side of Burma Road as originally constructed, crossing back onto the property conveyed to the
Commonwealth of Kentucky as recorded in Deed Book 2835, Page 242, aforesaid, at 70.09 feet, a
total distance of 173.07 feet to the Northwesterly boundary corner of original Lease 'B’; thence,



with the Northerly boundary line of the original Lease 'B', S67°38'29"E, a distance of 193.00 feet
to the point of beginning, containing 160,244 square feet.

The above description amends the original Lease Land Area by adding 58,340 square feet to the
original Lease Area of 101,904 square feet, for a total of 160,244 square feet.

The above-described Lease Area is located on two tracts of land conveyed to the Commonwealth
of Kentucky, by Deeds from the United States of America, said Deeds are recorded in Deed Book
2835, Page 242 and Deed Book 2713, Page 639, Office of the County Clerk, Fayette County,
Kentucky.

AMENDED DESCRIPTION FOR LEASE AREA 'B' - BUILDING 344 is further described on the survey
shown on Exhibit B, attached hereto and made a part hereof.

I The Lessor covenants and agrees that it shall build or cause to be built the federally
requested Annex, containing 39,041 square feet of usable/rentable space, which shall be physically
attached to Building #344 upon the area identified as "LEASE AREA B ~ Building 344," as revised
herein, in strict compliance with the plans and specification submitted by the Lessor, and the
Lessor hereby leases, lets, and demises said iImprovement to the Lessee for the term as herein set
forth.

L. The term of this Lease Agreement, as amended, is hereby extended twenty-two and one-
half (22.5) years, from May 31, 2027 to November 30, 2049.

. Paragraph 6 of the Lease is hereby deleted and substituted with the following:
“6. The Lessee agrees to pay annual rent for the Improvements as follows:

Buildings 341 and 344, from the date of this Modification until May 31, 2027: $4.28 per
square foot for 260,000 square feet, or $92,733.34 per month, or $1,112,800.00 annually,
which amount includes amortization cost for long-term financing for a federally requested
reinforced concrete project; but less the Annex usuable space of 39,041 square feet.

Building 344 Annex: Subject to the provisions in Paragraph 4 of the original Lease
Agreement, as amended, through November 30, 2049, the Lessee agrees to pay annual
rent for the Annex usuable square footage (39,041 square feet), in the amount of $4.14
per square foot, or $13,469.15 monthly, or $161,629.74 annually, which per square foot
amount is the original bid amount for RFP#041513. The lease payments for Building 344
Annex will begin upon Certificate of Occupancy, which is estimated to be April 2023.

Buildings 341 and 344, from June 1, 2027 to November 30, 2049: $4.14 per square foot
for 299,041 square feet, $103,169.14 per month, or $1,238,029.74 annually, which per
square foot amount is the original per square foot rental amount for RFP#041513.



The rent shall be paid in advance in monthly installments and shall be sent by United States Mail,
first class postage paid, in time to reach the Lessor at its above mailing address not later than the
15th day of each month after the commencement of the initial lease term. See Exhibit A,
“Amortization Schedule,” attached hereto and made a part hereof.”

IV. Performance and Payment Bonds

The Lessor shall procure payment and performance bonds in favor of the Commonwealth, as
Lessee, in the amount of one hundred percent (100%) of the designated amount of the project as
security for the faithful performance of the construction required including liquidated damages
and penalties and the payment of all persons who have and fulfill subcontracts which are directly
with the Lessor. Such payment and performance bonds shall be issued by a reputable insurance
company, authorized to do business in the Commonwealth. The Lessor shall, before beginning
the construction/development of facilities, require of any subcontractor employed by the Lessor
to construct said facilities, a surety bond or bonds in form satisfactory to the Commonwealth.
These bonds shall protect the leased premises against the imposition of mechanics and
materialmen'’s liens and guarantee performance of the construction subcontract. All bonds shall
be executed by a surety company autharized to do business in the Commonwealth.

Performance and Payment Bonds Requirements:

1. Each bond furnished by the Lessor shall incorporate, by reference, the terms of the
Contract as fully as though they were set forth verbatim in such bonds. In the event
a Change Order(s), executed by the Lessor, adjusts the Contract Sum, the penal
sum of both the performance bond and the payment bond shall be deemed
increased by like amount.

V. All other terms and conditions of the Lease Agreement, dated November 26, 2013, and
recorded in Fayette County Clerk's office in Deed Book 3203, Page 114, as amended by
Amendment #1 dated November 26, 2013, and recorded in Fayette County Clerk's office in Deed
Book 3203, Page 114, and Amendment #2 dated June 30, 2014, and recorded in Fayette County
Clerk’s office in Deed Book 3252, Page 207, applicable to Buildings #341 and #344 and Lease
Areas A and B, as amended herein.

VL. The parties acknowledge that Amendment #2 to the Ground Lease Agreement (CLR-1979)
is simultaneously executed, revising the legal description LEASE AREA B and extending the Ground
Lease by twenty-two and one-half (22.5) years, to November 30, 2049,

IN TESTIMONY WHEREOF, the Lessor and the Lessee have subscribed hereto for convenience as
of the date hereinbefore set forth, but actually on the dates shown in the notary's
acknowledgement of their respective signatures.



RECOMMENDED: LESSOR:
SETZER PROPERTIES BGS II, LLC

Yl Bl sddT Por. 24—

Haldane B. Lamberton, Brig. General Brett T. Setzer, Managing Mer‘ber
KYNG
The Adjutant General
BY:
RECOMMENDED:

teve
Bluegpass Station Division
Dt -

partment of Military Affairs
COMMONWEALTH OF KENTUCKY

COUNTY OF FAYETTE

I, the undersigned certify that the foregoing Lease Modification #3 was produced before
me in my said County and State and duly acknowledged and sworn to by Brett T. Setzer, as
Mapaging Member of Setzer Properties BGS |l LLC, as Lessor, on this a”_‘ﬁ day of
éxswf , 2022,

\\ll“llllﬂ'um' /
My comml\ n mes” <4
-\\‘

: LN
0 “\‘{GE%?‘“%_ FARY PU IC STATE AT }},
"’4,, . Commission Expires: _&




C

'Holly M. )

REVIEWED:
DEPARTMENT OF MILITARY AFFAIRS

Katherine J. Fitzpatrick
aff Attorney (Il
Office of Management and Administration
Kentucky Department of Military Affairs

LESSEE:
COMMONWEALTH OF KENTUCKY
APPROVED:

!

son, Secretary

Finance and Administration Cabinet

REVIEWED AS TO FORM AND LEGALITY:

Patrick McGee, Assistant Genera!
Counsel
Finance and Administration Cabinet

COMMONWEALTH OF KENTUCKY
COUNTY OF FRANKLIN

I, the undersigned certify that the foregoing Lease Modification #3 was produced before
me in my said County and State and duly acknowledged and sworn to by Holly M. Johnson,

Secretary of the Finance and Administration Cabinet, as Lessee, on this H —day of
ﬁ:\am@:\ﬁ\ , 2022.

My commission expires: -9 “'197.551‘

“laual Gilils  § WA T H fir—
Notary Public, ID KYNPG19 & Tr
State at Large, Kentucky ) l\{ RY P C STATE AT LARGE, KY

My Commission Expires: 1=\ -Lo I—‘J
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REVIEWED:

& VERNOR

Prepared by:

Patrick McGee, Attorney

Finance 8 Administration Cabinet
Transportation Cabinet Building
200 Mero Street

Frankfort, Kentucky 40601
502-564-6660

APPROVED:
COMMONWEALTH OF KENTUCKY

ANDY BESHEAR, GOVERNOR



Setzer Properties BGS I, LLC

EXHIBIT "A"
PRELIMINARY
Payment Date Month Rent Early Buy-Out Price
4/1/2023 1 $106,168.00 $21,064,288.95
5/1/2023 2 $106,168.00 $21,023,876.96
6/1/2023 3 $106,168.00 $20,983,336.50
7/1/2023 4 5106,168.00 $20,942,667.15
8/1/2023 5 $106,168.00 $20,901,868.50
9/1/2023 6 $106,168.00 $20,860,940.15
10/1/2023 7 $106,168.00 $20,819,881.68
11/1/2023 2 $106,168.00 $20,778,692.68
12/1/2023 9 $106,168.00 $20,737,372.74
1/1/2024 10 $106,168.00 $20,695,921.43
2/1/2024 11 $106,168.00 §20,654,338.34
3/1/2024 12 $106,168.00 $20,612,623.05
4/1/2024 13 $106,168.00 $20,570,775.14
5/1/2024 14 $106,168.00 $20,528,794.19
6/1/2024 15 $106,168.00 $20,486,679.78
7/1/2024 16 $106,168.00 520,444,431.47
8/1/2024 17 $106,168.00 $20,402,048.85
9/1/2024 18 $106,168.00 $20,359,531.49
10/1/2024 19 $106,168.00 $20,316,878.956
11/1/2024 20 $106,168.00 $20,274,090.83
12/1/2024 21 $106,168.00 $20,231,166.68
1/1/2025 22 $106,168.00 $20,188,106.05
2/1/2025 23 $106,168.00 $20,144,908.53
3/1/2025 24 $106,168.00 $20,101,573.68
4/1/2025 25 $106,168.00 $20,058,101.06
5/1/2025 26 $106,168.00 $20,014,490.23
6/1/2025 27 $106,168.00 $19,970,740.76
7/1/2025 28 $106,168.00 $19,926,852.20
8/1/2025 29 $106,168.00 $19,882,824.11
9/1/2025 30 $106,168.00 $19,838,656.05
10/1/2025 31 $106,168.00 $19,794,347.57
11/1/2025 32 $106,168.00 $19,749,898.23
12/1/2025 33 $106,168.00 519,705,307.57
1/1/2026 33 $106,168.00 $19,660,575.16
2/1/2026 35 $106,168.00 519,615,700.53
3/1/2026 36 $106,168.00 $19,570,683.24
4/1/2026 37 $106,168.00 $19,525,522.83
5/1/2026 38 $106,168.00 $19,480,218.84
6/1/2026 39 $106,168.00 $19,434,770.83
7/1/2026 40 $106,168.00 $19,389,178.34
8/1/2026 41 $106,168.00 $19,343,440.89



Payment Date
9/1/2026
10/1/2026
11/1/2026
12/1/2026
1/1/2027
2/1/2027
3/1/2027
4/1/2027
5/1/2027
6/1/2027
7/1/2027
8/1/2027
9/1/2027
10/1/2027
11/1/2027
12/1/2027
1/1/2028
2/1/2028
3/1/2028
4/1/2028
5/1/2028
6/1/2028
7/1/2028
8/1/2028
9/1/2028
10/1/2028
11/1/2028
12/1/2028
1/1/2029
2/1/2029
3/1/2029
4/1/2029
5/1/2029
6/1/2029
7/1/2029
8/1/2029
9/1/2029
10/1/202%9
11/1/2029
12/1/2029
1/1/2030
2/1/2030
3/1/2030
4/1/2030
5/1/2030
6/1/2030

Month

42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
a0
81
32
83
84
85
86
87

Rent
$106,168.00
$106,168.00
$106,168.00
$106,168.00
$106,168.00
$106,168.00
$106,168.00
$106,168.00
$106,168.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00

Early Buy-Out Price
$19,297,558.04
$19,251,529.32
$19,205,354.27
$19,159,032.42
$19,112,563.30
$19,065,946.45
$19,019,181.40
$18,972,267.67
$18,925,204.80
$18,877,992.31
$18,833,717.66
$18,789,302.25
$18,744,745.64
$18,700,047.38
$18,655,207.01
$18,610,224.09
$18,565,098.16
$18,519,828.77
$18,474,415.46
$18,428,857.77
$18,383,155.25
$18,337,307.43
$18,291,313.85
$18,245,174.06
$18,198,887.57
$18,152,453.94
$18,105,872.68
$18,059,143.33
$18,012,265.43
$17,965,238.49
$17,918,062.04
$17,870,735.61
$17,823,258.73
$17,775,630.90
$17,727,851.66
$17,679,920.52
$17,631,837.01
$17,583,600.62
$17,535,210.88
$17,486,667.31
$17,437,969.40
$17,389,116.68
$17,340,108.65
$17,290,944.81
$17,241,624.67
$17,192,147.74



Payment Date
7/1/2030
8/1/2030
9/1/2030
10/1/2030
11/1/2030
12/1/2030
1/1/2031
2/1/2031
3/1/2031
4/1/2031
5/1/2031
6/1/2031
7/1/2031
8/1/2031
9/1/2031
10/1/2031
11/1/2031
12/1/2031
1/1/2032
2/1/2032
3/1/2032
4/1/2032
5/1/2032
6/1/2032
7/1/2032
8/1/2032
9/1/2032
10/1/2032
11/1/2032
12/1/2032
1/1/2033
2/1/2033
3/1/2033
4/1/2033
5/1/2033
6/1/2033
7/1/2033
8/1/2033
9/1/2033
10/1/2033
11/1/2033
12/1/2033
1/1/2034
2/1/2034
3/1/2034
4/1/2034

Month
88
89
90
91
92
93
94
a5
96
97
98
99
100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
12%
130
131
132
133

Rent
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00

Early Buy-Out Price

$17,142,513.51
$17,092,721.48
$17,042,771.16
$16,992,662.04
$16,942,393.61
$16,891,965.37
$16,841,376.81
$16,790,627.42
$16,739,716.69
$16,688,644.10
$16,637,409.15
$16,586,011.31
$16,534,450.08
$16,482,724.91
$16,430,835.31
$16,378,780.74
$16,326,560.68
$16,274,174.61
$16,221,621.99
$16,168,902.29
$16,116,014.99
$16,062,959.56
$16,009,735.45
$15,956,342.14
$15,902,779.07
$15,849,045.72
$15,795,141.55
$15,741,066.00
$15,686,818.54
$15,632,398.62
$15,577,805.69
$15,523,039.19
$15,468,098.59
$15,412,983.32
$15,357,692.83
$15,302,226.56
$15,246,583.96
$15,190,764.45
$15,134,767.49
$15,078,592.51
$15,022,238.93
$14,965,706.20
$14,908,993.74
$14,852,100.98
$14,795,027.36
$14,737,772.28



Payment Date
5/1/2034
6/1/2034
7/1/2034
8/1/2034
9/1/2034
10/1/2034
11/1/2034
12/1/2034
1/1/2035
2/1/2035
3/1/2035
4/1/2035
5/1/2035
6/1/2035
7/1/2035
8/1/2035
9/1/2035
10/1/2035
11/1/2035
12/1/2035
1/1/2036
2/1/2036
3/1/2036
4/1/2036
5/1/2036
6/1/2036
7/1/2036
8/1/2036
9/1/2036
10/1/2036
11/1/2036
12/1/2036
1/1/2037
2/1/2037
3/1/2037
4/1/2037
5/1/2037
6/1/2037
7/1/2037
8/1/2037
9/1/2037
10/1/2037
11/1/2037
12/1/2037
1/1/2038
2/1/2038

Month
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
145
150
151
152
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179

Rent
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00

Early Buy-Out Price
$14,680,335.18

$14,622,715.48
$14,564,912.60
$14,506,925.95
$14,448,754.95
$14,390,399.02
$14,331,857.56
$14,273,129.99
$14,214,215.72
$14,155,114.14
$14,095,824.68
$14,036,346.72
$13,976,679.67
$13,916,822.93
$13,856,775.90
$13,796,537.97
$13,736,108.53
$13,675,486.97
$13,614,672.69
$13,553,665.07
$13,492,463.50
$13,431,067.35
$13,369,476.02
$13,307,688.88
$13,245,705.31
$13,183,524.68
$13,121,146.37
$13,058,569.75
$12,995,794.18
$12,932,819.05
$12,869,643.70
$12,806,267.51
$12,742,689.83
$12,678,910.04
$12,614,927.47
$12,550,741.49
$12,486,351.46
$12,421,756.72
$12,356,956.62
$12,291,950.51
$12,226,737.74
$12,161,317.64
$12,095,689.56
$12,029,852.84
$11,963,806.82
$11,897,550.82



Payment Date
3/1/2038
4/1/2038
5/1/2038
6/1/2038
7/1/2038
8/1/2038
9/1/2038
10/1/2038
11/1/2038
12/1/2038
1/1/2039
2/1/2039
3/1/2039
4/1/2039
5/1/2039
6/1/2039
7/1/2039
8/1/2039
9/1/2039
10/1/2039
11/1/2039
12/1/2039
1/1/2040
2/1/2040
3/1/2040
4/1/2040
5/1/2040
6/1/2040
7/1/2040
8/1/2040
9/1/2040
10/1/2040
11/1/2040
12/1/2040
1/1/2041
2/1/2041
3/1/2041
4/1/2041
5/1/2041
6/1/2041
7/1/2041
8/1/2041
9/1/2041
10/1/2041
11/1/2041
12/1/2041

Month
180
181
182
183
184
185
186
187
188
189
190
191
192
193
194
195
196
197
158
199
200
201
202
203
204
205
206
207
208
209
210
211
212
213
214
215
216
217
218
219
220
221
222
223
224
225

Rent
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00

Early Buy-Out Price
$11,831,084.18

$11,764,406.24
$11,697,516.31
$11,630,413.73
$11,563,097.82
$11,495,567.91
$11,427,823.30
$11,359,863.32
$11,291,687.29
$11,223,294.51
$11,154,684.30
$11,085,855.97
$11,016,808.82
$10,947,542.16
$10,878,055.28
$10,808,347.50
$10,738,418.11
$10,668,266.39
$10,597,891.66
$10,527,293.19
$10,456,470.27
$10,385,422.20
$10,314,148.26
$10,242,647.72
$10,170,919.87
$10,098,963.99
$10,026,779.34
$9,954,365.21
$9,881,720.86
$9,808,845.57
$9,735,738.59
$9,662,399.19
$9,588,826.64
$9,515,020.18
$9,440,979.08
$9,366,702.60
$9,292,189.97
$9,217,440.46
$9,142,453.30
$9,067,227.75
$8,991,763.05
$8,916,058.43
$8,840,113.13
$8,763,926.39
$8,687,497.44
$8,610,825.51



Payment Date
1/1/2042
2/1/2042
3/1/2042
4/1/2042
5/1/2042
6/1/2042
7/1/2042
8/1/2042
9/1/2042
10/1/2042
11/1/2042
12/1/2042
1/1/2043
2/1/2043
3/1/2043
4/1/2043
5/1/2043
6/1/2043
7/1/2043
8/1/2043
9/1/2043
10/1/2043
11/1/2043
12/1/2043
1/1/2044
2/1/2044
3/1/2044
4/1/2044
5/1/2044
6/1/2044
7/1/2044
8/1/2044
9/1/2044
10/1/2044
11/1/2044
12/1/2044
1/1/2045
2/1/2045
3/1/2045
4/1/2045
5/1/2045
6/1/2045
7/1/2045
8/1/2045
9/1/2045
10/1/2045

Month

226
227
228
229
230
231
232
233
234
235
236
237
238
239
240
241
242
243
244
245
246
247
248
249
250
251
252
253
254
255
256
257
258
259
260
261
262
263
264
265
266
267
268
269
270
271

Rent
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00

Early Buy-Out Price

$8,533,909.83
$8,456,749.61
$8,379,344.10
$8,301,692.50
$8,223,794.03
$8,145,647.90
$8,067,253.34
$7,988,609.55
$7,909,715.74
$7,830,571.11
$7,751,174.87
$7,671,526.21
$7,591,624.34
$7,511,468.45
$7,431,057.72
$7,350,477.19
$7,269,640.49
$7,188,546.78
$7,107,195.27
$7,025,585.13
$6,943,715.54
$6,861,585.67
$6,779,194.69
$6,696,541.78
$6,613,626.10
$6,530,446.82
$6,447,003.10
$6,363,294.10
$6,279,318,97
$6,195,076.87
$6,110,566.95
$6,025,788.37
$5,940,740.25
$5,855,421.75
$5,769,832.02
$5,683,970.17
$5,597,835.36
$5,511,426.71
$5,424,743.36
$5,337,784.42
$5,250,549.03
$5,163,036.30
$5,075,245.35
$4,987,175.30
$4,898,825.26
$4,810,194.34



Payment Date
11/1/2045
12/1/2045
1/1/2046
2/1/2046
3/1/2046
4/1/2046
5/1/2046
6/1/2046
7/1/2046
8/1/2046
9/1/2046
10/1/2046
11/1/2046
12/1/2046
1/1/2047
2/1/2047
3/1/2047
4/1/2047
5/1/2047
6/1/2047
7/1/2047
8/1/2047
9/1/2047
10/1/2047
11/1/2047
12/1/2047
1/1/2048
2/1/2048
3/1/2048
4/1/2048
5/1/2048
6/1/2048
7/1/2048
8/1/2048
9/1/2048
10/1/2048
11/1/2048
12/1/2048
1/1/2049
2/1/2049
3/1/2049
4/1/2049
5/1/2049
6/1/2049
7/1/2049
8/1/2049

Month
272
273
274
275
276
277
278
279
280
281
282
283
284
285
286
287
288
289
290
291
292
293
294
295
296
297
298
299
300
301
302
303
304
305
306
307
308
309
310
311
312
313
314
318
316
317

Rent
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00
$103,170.00

Early Buy-Out Price

$4,721,281.65
$4,632,086.30
$4,542,607.37
$4,452,843.98
$4,362,795.21
$4,272,460.16
$4,181,837.92
$4,090,927.58
$3,999,728.23
$3,908,238.93
$3,816,458.77
$3,724,386.83
$3,632,022.18
$3,539,363.88
$3,446,411.01
$3,353,162.62
$3,259,617.79
$3,165,775.55
$3,071,634.98
$2,977,195.12
$2,882,455.02
$2,787,413.73
$2,692,070.28
$2,596,423.72
$2,500,473.08
$2,404,217.40
$2,307,655.71
$2,210,787.03
$2,113,610.39
$2,016,124.81
$1,918,329.31
$1,820,222.90
$1,721,804.59
$1,623,073.39
$1,524,028.31
$1,424,668.35
$1,324,992.51
$1,224,999.78
$1,124,689.16
$1,024,059.64
$923,110.19
$821,839.82
$720,247.48
$618,332.17
$516,092.85
$413,528.49



Payment Date Maonth Rent Early Buy-Out Price

9/1/2049 318 $103,170.00 $310,638.07
10/1/2049 319 $103,170.00 $207,420.54
11/1/2049 320 $103,170.00 $103,874.86



LEGAL DESCRIPTION

For
COMMONWEALTH OF KENTUCKY
Bluegrass Station Division

AMENDED DESCRIPTION FOR LEASE AREA ‘B’ — BUILDING 344

Being a parcel of land located in the Avon community of Fayette County, Kentucky, on the Northerly side
Briar Hill Road {KY Highway 57), approximately 0.7 mile Easterly of Haley Road (KY Highway 857}, inside
the Bluegrass Station site and more particularly described as follows:

Beginning on a point on the Westerly side of Club Road (previously referred to as Burma Road), said
point having KY State Plane Coordinates (KY North Zone) of 210,440.80 North and 1,621335.96 East, said
point being located on land conveyed to the Commonwealth of Kentucky by Deed from the United
States of America as recorded in Deed Book 2835, Page 242, Office of the County Clerk, Fayette County,
Kentucky, said point being the Point of Beginning of original Lease ‘B’; thence, with the original line of
Lease ‘B’ running parallel to and 50 feet from the centerline of Club Road, as currently constructed,
$22°21'31"W, crossing the boundary Line of another tract of land conveyed to the Commonwealth of
Kentucky by Deed from the United States of America as recorded in Deed Book 2713, Page 639 at
426.40 feet, a total distance of 528.00 feet to a point, said point being the original Southeasterly
boundary corner of Lease ‘B’; thence, with the original Southerly line of Lease ‘B’ and as extended
herein, N67°38°29"W, passing through the Southwesterly corner of the original Lease boundary at
193.00 feet, a total distance of 294.43 feet to a point at the new Lease boundary corner as being
amended hereto; thence, N17°16’18”E, along the Easterly edge of the existing pavement of 13
Avenue, a distance of 426.96 feet to a point, a new Lease boundary corner as amended hereto; thence,
N75°57'02"E along the Southerly side of Burma Road as originally constructed, crossing back onto the
property conveyed to the Commonwealth of Kentucky as recorded in Deed Book 2835, Page 242,
aforesaid, at 70.09 feet, a total distance of 173.07 feet to the Northwesterly boundary corner of
original Lease ‘B’; thence, with the Northerly boundary line of the original Lease ‘B’, 567°38'29"E, a
distance of 193.00 feet to the point of beginning, containing 160,244 square feet.

The above description amends the original Lease Area by adding 58,340 square feet to the original Lease
Area of 101,904 square feet, for a total of 160,244 square feet.

The above described Lease Area is located on two tracts of land conveyed to the Commonwealth of
Kentucky, by Deeds from the United States of America, said Deeds are recorded in Deed Book 2835,
Page 242 and Deed Book 2713, Page 639, Office of the County Clerk, Fayette County, Kentucky.
This Legal Description prepared by:

U_IIIIllIIIIIIIIIIIIIHIIIIII!IQ

SSTATE OF KENTUCKY =

£: MORRIS ;%
Morris A. Talbott, KY PLS #2421 i TA'E-EgTr £
319 Tucker Station Road Ftameean- -ened 3
Louisville, KY 40243 :
(502) 244-3876

aels@bellsouth.net f



COMMONWEALTH OF KENTUCKY

22 DEED BOOK 2713 PAGE 639
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FINANCE AND ADMINISTRATION CABINET

Andy Beshear DEPARTMENT FOR FACILITIES AND SUPPORT SERVICES Holly M. Johnson
DIVISION OF REAL PROPERTIES
Bush Building, 3™ Floor Sam Ruth
403 Wapping Street COMMISSIONER
Frankfort, Kentucky 40601 Scott Aubrey
Phone: (502) 564-2205 DIRECTOR

Fax: (502) 564-8108

January 26, 2022
MEMORANDUM

TO: Holly M. Johnson, Secretary
Finance and Administration Cabinet

FROM: Scott Aubrey, Director SA’
Division of Real Properties

SUBJECT: Bluegrass Station Division
Built-to-Suit Building #344
Department of Military Affairs
Lease Modification #3 and Ground Lease Amendment #2
PR-5355 and CLR-1979 - Fayette County

Attached for your review and approval are Lease Modification #3 to PR-5355 and Ground Lease
Amendment #2 to CLR-1979, between the Commonwealth of Kentucky, Department of Military
Affairs, Bluegrass Station Division, and Setzer Properties BGS Il, LLC.

Buildings #341 and #344 at Bluegrass Station Division were constructed through the award of a
built-to-suit solicitation to Setzer Properties I, LLC. As part of the award, the parties entered into
a Ground Lease Agreement, dated August 27, 2013, with the Commonwealth as Lessor and
Setzer as Lessee, for 101,904 square feet of land (or 2.34) acres at Bluegrass Station Division to
provide property for Setzer to construct a 240,000 square foot non-climate controlled warehouse
and related infrastructure, a 203,000 square foot gravel storage area, a 100,000 square foot
reinforced concrete storage area, a 20,000 square foot non-climate controlled semi-open storage
structure (LEASE AREA A - Building #341). and a 51,000 square foot gravel storage area and a
29,000 square foot reinforced concrete storage area (LEASE AREA B — BUILDING #344), at
Bluegrass Station Division. Additionally, the Commonwealth entered into a Lease Agreement,
PR-5355, dated August 27, 2013, leasing from Setzer the constructed improvements. The original
rental consideration for the Lease was $4.14 per square foot or $89,789.00 per month, or
$1,077,468.00 annually for a lease term of one hundred, fifty-five months (twelve years and
eleven months). Bluegrass Station built-to-suit structures are typically subleased to federal
occupants, and this project is no exception. The rental received from federal tenants pays for
Bluegrass Station’s rent to the Lessors of the built-to-suit structures.

@ky_finance | FINANCE.ky.gov KE NTUCKY An Equal Opportunity Employer M/F/D
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The Lease was amended by Lease Amendment #1, dated November 26, 2013, revising the
construction project, at the federal tenant’s request, from (the RFP-required) gravel to reinforced
concrete of Lot “S” adjacent to Building #344, revising the final completion date to February 11,
2014, revising the substantial completion date to January 31, 2014, and granting the Lessee,
without cost, the unmanned use of 60,000 square feet for approximately fifteen days in January
and the first eleven days in February. The $451,050.00 cost of the improvement project was
amortized over the life of the Lease Agreement, through May 31, 2027, increasing the monthly
rental from $89,789.00 to $92,698.00 or $1,112,376.00 annually. The Lease was subsequently
amended by Lease Amendment #2, dated June 30, 2014, establishing the effective date of the
Lease Agreement as June 23, 2014. The Ground Lease was amended by Lease Amendment
#1, dated June 30, 2014, establishing the term of the Ground Lease as June 30, 2014 through
May 31, 2027.

The Department of Military Affairs, Bluegrass Station Division, requested, at the federal
subtenant’s behest and for national security purposes, the modification of Building #344 through
the construction of a two-story, 65,327 square foot building, with the second floor connected to a
new 5,846 square feet warehouse that will then be connected to Building 344. The first floor of
the two-story building will contain 33,195 square feet and the second floor will contain 32,132
square feet. The first floor will be finished out as a secured storage facility with a complex scope.
The second floor will be an open conditioned warehouse that for the time being will contain mainly
mechanical rooms. The 5,846 square foot building will be finished as warehouse space and will
have two drive through doors on each end. This building will provide additional indoor storage for
vehicles and equipment that is in and around Building 344. This modification project will provide
39,041 usable square feet to Building #344 (calculated using the occupied portions of the first
floor and the connector).

SOFSA, the subtenant for whom this structure is required, is operating under a waiver for the
storage facility, which waiver expires in April, 2022. Bluegrass Station has advised that the federal
government will continue the waiver, as long as the annex building is under construction.

Bluegrass Station Division requested that Setzer, the existing Lessee of the Ground Lease and
Lessor of the Lease Agreement, be allowed to construct the federally requested modification,
without solicitation, in accordance with KRS 56.820(4)(a). KRS 56.820(4)(a) allows that, “.... the
secretary of the Finance and Administration Cabinet, on behalf of the Department of Military
Affairs, may approve modifications to existing buildings if the source of the payments by the
Department of Military Affairs for the improvements are made through an agreement with an
agency of the United States government, or through an increase in the term of the lease, provided
that the improvements are procured by the Department of Military Affairs pursuant to the
provisions of KRS Chapter 45A...".
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The Finance and Administration Cabinet determined that a solicited construction project for the
federally requested annex building would be impractical, since the location of the annex structure
is required by the federal subtenant to be in close proximity to Building #344 and that land is
currently under lease with the Lessor, through CLR-1979 — Fayette County.

The practical resolve is to modify both the Ground Lease (CLR-1979) to increase the amount of
leased land and the Lease Agreement (PR-5355) to allow for construction of the federally
requested Annex, as a modification to Building #344. Amendment #2 to CLR-1979 will modify
“Area B” the existing Ground Lease Agreement by increasing the leased land area by 58,340
square feet (1.339 acres) to allow for the federally requested Annex and access thereto. The
Lease Modification #3 to the Lease will increase the amount of leased space by 39,041 square
feet of usable/rentable square feet int the constructed Annex. Both Amendment #2 and
Modification #3 will extend the term of both the Lease Agreement and the Ground Lease
Agreement by twenty-two and one-half (22.5) years, which amount of time is required by the
Lessee to amortize the cost of the Annex over the life of the agreements. The resolve is in
accordance with KRS 56.820(4)(a).

Setzer’s final cost proposal and plans for the proposed project have been reviewed by both the
Office for Financial Management (OFM) and the Division of Engineering and Contract
Administration (DECA). Attached are both agencies’ comments regarding the proposed cost of
the project and review of the plans, both of which are affirmative in nature.

KRS 56.820(4)(b) Construction on state-owned land under built-to-suit lease agreements --
Leases without conveyance of title -- Buildings located in Fayette County, requires that any, “...
lease modification approved by the secretary of the Finance and Administration Cabinet pursuant
to this subsection shall be reported by the cabinet to the Legislative Research Commission for
referral to an appropriate legislative committee within thirty (30) days of the execution of the lease
modification.”

As such, the attached Ground Lease Amendment #2, revising Leased Area B and extending the
Ground Lease by twenty-two and one-half years, and Lease Modification #3, revising Leased
Area B, allowing for the construction of the Annex project, establishing the rental for the Lease
Agreement, and extending the Lease by twenty-two and one-half years, are both hereby
presented for your approval. Please note that
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Exhibit A to the Lease Modification #3, is a preliminary exhibit establishing the amortization
schedule for the project, beginning April 1, 2023. Should the Annex project not be completed by
April 1, 2023, a revised amortization schedule will be attached as an exhibit to the future
modification #4, which modification #4 will establish the actual effective date of the Annex project.

RECOMMENDED:

Sam Ruth, Commissioner
Department of Facilities and Support Services



HeETZER

PROPERTIES

354 Waller Avenue | Suire 200 l Lexingron, KY 40504
Ip;‘:ra;u’ 8595147?67
fax 859.281.6335

November 16, 2021

Ms. Nancy E. Brownlee

Division of Real Properties

Finance and Administrative Cabinet
403 Wrapping Street

3 Floor, Bush Building

Frankfort, KY 40601

RE: Bluegrass Station, Building 344 Expansion — Secured Storge Facility
Dear Nancy:

The purpose of this letter is to update our previous letter dated July 21, 2021, that outlined a proposal to expand
Building 344 at Bluegrass Station. The expansion includes a new two story 65,327 square foot building, with the
second floor connected to a new 5,846 square feet warehouse that will then be connected to Building 344. The
first floor of the two-story building will contain 33,195 square feet and the second floor will contain 32,132. The
first floor will be finished out as a secured storage facility with a complex scope. The second floor will be an open
conditioned warehouse that for the time being will contain mainly mechanical rooms. The 5,846 square foot
building will be finished as warehouse space and will have two drive through doors on each end. This building will
provide additional indoor storage for vehicles and equipment that is in and around Building 344.

After discussions with Bluegrass Station and the end users, the most efficient structure would be to amend the
lease of Buildings 341 and 344 to incorporate the expansion of 344. The original lease rate on 341 and 344 was

S4.14 per square foot and was amended to $4.28 per square foot when we installed the reinforced concrete. The
current lease term expires May 22, 2027 (less than six years).

Under a new amendment to the lease, we are assuming a construction start date of January 2022, and a
construction duration of 15 months. The monthly rent would go from $92,698 to $106,168 through April 2027
(expiration of current lease). The increase is calculated using the occupied portions of the new buildings, which
includes the first floor and the connector building totaling 39,041 square feet at $4.14 per square foot. Starting
May 1, 2027, the new monthly lease payment would be reduced to $103,170. At this time the original rental rate
of $4.14 would go back into effect on the original 260,000 square feet and the expanded area 39,041 square feet
would remain at $4.14.

The amended lease would go into effect April 1, 2023, and the expiration date would be extended to November
30, 2049, or an additional 22.5 years past the current expiration. This considers taking the existing debt and equity
at the end of construction and refinancing it with the new construction and financing costs totaling $16,046,685.
Sincerely,

L~

R. Banks Hudson, IV

Exceptional Service, Innovative Solutions www.setzerproperties.com




BUILD-TO-SUIT
Bluegrass Station - Expansion Building 344

Developer's Name: Brett Construction Co. / Setzer Properties,LLC

Address: 354 Waller Avenue, Suite 200

Lexington, KY 40504

Telephone: 859-255-7901 / 859-514-7767

2nd Floor Warehouse SF 39,446
Vault SF 33,195
Total Building SF 72,641

Price Price Per Square Foot

1. Building Cost

. General Conditions

. Site Work

. Concrete
Masonary

Metals

Woods & Plastics

. Thermal & Moisture Protection

. Openings

Finishes
Specialties

. Equipment
Conveying Systems

. Mechanical

. Electrical

No Rock Clause
Extensive Retaining Wall

Exhaust in Gunsmith Rm
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14. Soft Costs
A. Survey and Phase |
B. Legal Costs
C. Title Insurance
D. Closing Costs
K

$10,000.00
$60,000.00
$35,000.00
$15,000.00
$350,000.00
$60,000.00
$130,000.00
$500,000.00
$240,000.00
$60,000.00
$105,000.00

E. Construction Interest

F. Construction Financing Fees
G. Prepayment Penalty
.

H. Developer Profit
Insurance Escrow
Special Inspections

. Note Payment Reserve

PP PP PP L PP
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P PP DA DA DA PR
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	Lease Modification Over $50,000 - Transportation Cabinet, Department of Vehicle Regulation, Boyle County, PR-5671

	Bluegrass Station Lease Modification - General Government Cabinet, Department of Military Affairs, Bluegrass Station Division, Fayette County, PR-5358



