CITY OF LINCOLN
REDEVELOPMENT AGREEMENT
(Gateway Senior Living Project — Phase 1)

THIS REDEVELOPMENT AGREEMENT (Gateway Senior Living Project — Phase
I) is dated this  day of , 2012, ("Commencement Date") and entered into
between the CITY OF LINCOLN, NEBRASKA, a municipal corporation in the State of
Nebraska (“City”), and GATEWAY PROPERTIES, INC., a Nebraska corporation
(“Redeveloper™).

RECITALS

A. The City has undertaken a program for the redevelopment of blighted and
substandard areas in the City of Lincoln, Nebraska. As part of that program the City has
prepared and approved the 48" and “O” Streets Redevelopment Plan (“Redevelopment Plan™)
a copy of which, together with any and all amendments thereto, is on file in the Office of the
City Clerk of the City (“City Clerk”). The Redevelopment Plan has been adopted in
compliance with the Nebraska Community Development Law codified at Neb. Rev. Stat.
§§18-2101 through 18-2144 (the “Act”).

B. The Redevelopment Plan calls for the City to support redevelopment efforts,
including a senior living facility (“Redevelopment Project”) on approximately 11 acres of
property in Lincoln located between 52" and 56" Streets and “O” and “Q” Streets, and
legally described on the attached Exhibit “A” (the “Redeveloper Property™).

C. Under the Redevelopment Project, the Redeveloper shall redevelop the
Redeveloper Property to create a full continuum of care campus and expand the senior living
campus from the current size of 18 skilled nursing units, 53 assisted living units, and 2 patio

homes, to the projected completed size of 80 skilled nursing units, 66 assisted living units,
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160 senior independent living units, 8 patio homes, a wellness center, and an outpatient
rehabilitation center, as well as increasing parking and making other related improvements to
the Redeveloper Property.

D. The Redevelopment Project is divided into two or more phases. This
Agreement sets forth the details and specific obligations of the parties with respect to the first
phase of the Redevelopment Project ("Phase One Project"). The planned private
improvements for the Phase One Project ("Phase One Private Improvements") are described
on the attached Exhibit "B". The planned public improvements (collectively "City Public
Improvements") for the Phase One Project include, but are not limited to, the following
improvements:

1. City Public Improvements-Infrastructure. The City Infrastructure
Improvements include the extension and relocation of water and sanitary sewer service,
stormwater retention, installation of sidewalk, driveway approach and landscaping in the
public right-of-way.

2. Clearance of Substandard and Blighted Areas. The Phase One Project
Site will be cleared of substandard and blighted conditions by the demolition of existing
concrete and garages, providing tree protection, fencing and preparatory earth work.

Subsequent phases of the Redevelopment Project shall be the subject of a future
redevelopment agreement or agreements between Redeveloper, or its successors or assigns,
and the City.

E.  The portion of the Redeveloper Property covered by the Phase One Project and
subject to this Agreement shall be Unit 1, as more specifically described and graphically

depicted on the attached Exhibits “A” and "A-1", respectively (the “Phase One Project Site”).




F. Pursuant to Neb. Rev. Stat. § 18-2147, et seq., the Redevelopment Plan

contains a provision which provides that any ad valorem tax levied upon real property in the
Redevelopment Project for the benefit of any public body shall be divided, for a period not to
exceed fifteen years after the effective date of such provision by the governing body as
follows:

e  That portion of the ad valorem tax which is produced by the
levy at the rate fixed each year by or for each such public body
upon the Redevelopment Project Valuation (as defined in
Section 18-2103 of the Act) shall be paid into the funds of each
such public body in the same proportion as are all other taxes
collected by or for the body; and

e  That portion of the ad valorem tax on real property in the
Redevelopment Project in excess of such amount, if any, shall
be allocated to and, when collected, paid into a special fund of
the authority to be used solely to pay the principal and interest
on, and any premiums due in connection with the bonds of,
loans, notes, or advances of money to, or indebtedness incurred
by, whether funded, refunded, assumed, or otherwise, such
authority for financing or refinancing in whole or in part, the
Redevelopment Project. When such bonds, loans, notes,
advances of money, or indebtedness, including interest and
premiums due, have been paid, the authority shall so notify the
County Assessor and County Treasurer and all ad valorem taxes
upon taxable real property in such Redevelopment Project shall
be paid into the funds of the respective public bodies.

Said provision is hereinafter referred to as the “Ad Valorem Tax Provision.” This Ad
Valorem Tax Provision shall apply for each phase independently with each phase having its
own Effective Date and corresponding 15-year term in subsequent Redevelopment
Agreements.

G. Neb. Rev. Stat. §§ 18-2107 and 18-2150 (Reissue 2007) authorize the City to
construct public improvements and provide grants to private parties in order to accomplish

rehabilitation or redevelopment of the Phase One Project Site in accordance with the



Redevelopment Plan. In order to provide such assistance, the City intends to issue tax
increment financing indebtedness (“TIF Indebtedness™) to be repaid with the tax increment
revenues generated under the Ad Valorem Tax Provision (“TIF Tax Revenues”).

H. The City and Redeveloper desire to enter into this Agreement to implement the
Phase One Project for the above purposes and in accordance with the Redevelopment Plan.

I.  Subsequent phases of the Redevelopment Project as generally described herein
shall be implemented in subsequent Redevelopment Agreements between the City and
Redeveloper, or its successor. At a subsequent date mutually agreed upon by the parties, the
City and Redeveloper shall enter into one or more Redevelopment Agreements substantially
similar to this Agreement to implement the later phases of the Redevelopment Project on the
Redeveloper Property.

J. The City and Redeveloper mutually agree that the redevelopment of the Phase
One Project Site is in the vital and best interest of the City and is in furtherance of the health,
safety, and welfare of its residents, and is in accordance with the public purposes and
provisions of applicable laws and requirements under which the Redevelopment Plan has
been undertaken.

NOW, THEREFORE, in consideration of the above recitals which are hereby made
part of this Agreement and of the mutual covenants contained herein the parties do agree as
follows:

ARTICLE |
REDEVELOPMENT RESPONSIBILITIES

Section 101.  Evidence of Financial Ability of Redeveloper. Redeveloper shall

provide to the City evidence of availability of the specific amount of finances necessary for



purposes of carrying out the commitment of Redeveloper in connection with the Phase One
Project. Such information shall state the amount and source of liquid assets on hand or
immediately available to Redeveloper for use in the Phase One Project and shall state the
amount and source of debt financing which is available, or irrevocably committed, to
Redeveloper for use in the Phase One Project. This financial information shall be provided to
Finance Director of the City before the bond ordinance is approved by the City.

Such information shall be provided in a form satisfactory to the Finance Director of
the City, and evidence of loan commitments shall include all the documents evidencing the
loan commitment, and acceptance by the borrower, the purposes of the loan, the authorized
use of loan funds, and all other terms and conditions of the loan commitment, the acceptance,
and the loan.

Section 102. Construction of Phase One Redeveloper Improvements.

A. Schematic Drawings. Redeveloper shall prepare Schematic Drawings

for the Phase One Private Improvements to be constructed by Redeveloper on the Phase One
Project Site. The Schematic Drawings shall show exterior elevation views of the exterior
walls of the Phase One Private Improvements.

The Schematic Drawings of the Redeveloper Improvements shall be
submitted to the City and reviewed and approved by the Urban Design Committee and
approved by the Director of Urban Development Department for conformance with the
Redevelopment Plan and this Agreement.

B. Construction Documents.

1. Phase One Private Improvements. Upon approval of the Schematic

Drawings, the Redeveloper shall prepare or cause to be prepared, at Redeveloper’s expense,



final exterior design plans (which shall include the construction materials to be used for the
exterior walls) for the Phase One Private Improvements (hereinafter “Final Design
Documents”). Redeveloper shall submit such Final Design Documents to the Urban Design
Committee and City for review and approval.

2. City Public Improvements. Redeveloper shall cause the City Public

Improvements-Infrastructure to be designed in accordance with the City’s Standard
Specifications and final construction documents shall be submitted to the Director of the
Public Works and Utilities Department for review and approval. The City Public
Improvements-Infrastructure will be installed and constructed pursuant to the City’s executive
order construction process. The Redeveloper, at its expense, subject to reimbursement as
provided in Section 304 (Use of TIF Proceeds) below, will pay for construction inspection,
staking and testing of the City Public Improvements-Infrastructure as part of the construction
and inspection process.

3. Changes in Construction Documents. Redeveloper and the City shall

work with the design professional to submit any material changes in the Schematic Drawings
affecting the Phase One Private Improvements for approval or disapproval of such
amendments to the Director of the Urban Development Department. If the Schematic
Drawings, as amended by the proposed change, are deemed by the Director to be in
conformity with the Phase One Project and this Agreement, the Director shall approve the
proposed amendment and notify Redeveloper in writing of its approval. Otherwise, the
Director shall disapprove the proposed amendment and shall notify Redeveloper of the

specific areas wherein such amendment is not in conformance with the Phase One Project.



Redeveloper or City, as the case may be, may resubmit the amendment after correction to
eliminate the items of nonconformance.

D. Approvals. The City shall so approve or reject the Schematic
Drawings, Final Design Documents and/or amendments thereto within fourteen (14) days
after receipt thereof and, if rejected, Redeveloper shall work with the design professional to
submit corrected Schematic Drawings, Final Design Documents, and/or amendments thereto,
within fourteen (14) days after the date of receiving the written rejection notice of the latest
submitted Schematic Drawings, Final Design Documents, and/or amendments thereto, and the
reasons for such rejection, and such corrected Schematic Drawings, Final Design Documents,
and/or amendments thereto shall be approved or rejected as hereinbefore provided

E. Approval Limitation. City review and approval of the Schematic

Drawings and Final Design Documents does not apply to the building permit review process
and is not a substitute for nor an elimination of the requirement that the Redeveloper apply for
and receive any necessary building permits for construction of the Phase One Private
Improvements.

Section 103. Construction of Phase One Improvements.

The Phase One Private Improvements and the City Public Improvements defined
below are collectively referred to as the Phase One Improvements.

A. Construction of Phase One Private Improvements. Redeveloper through

a minimum investment of Twelve Million Five Hundred Thousand and No/100 Dollars
($12,500,000.00) shall, at its own cost and expense, construct the Phase One Private
Improvements. Redeveloper will use commercially reasonable efforts to start construction on

or before October 1, 2012 and substantially complete construction of the Phase One Private



Improvements prior to December 31, 2013. All Phase One Private Improvements shall be
constructed in compliance with the approved Construction Documents and all applicable
local, state, and federal building and construction laws or codes.

B.  Phase One Public Enhancements. To the extent allowed by law, and then

only to the extent TIF Proceeds are lawfully available and granted to the Redeveloper as
described in Section 303 (Grant of Funds) below, Redeveloper shall use the TIF Proceeds to
construct certain upgraded improvements to the Phase One Private Improvements to the
greater good of the community and which are beyond the requirements of City standards,
regulations, or codes, (the "Phase One Public Enhancements") provided such expenditures are
made in the order of priority described in Section 304 (Use of TIF Proceeds) as the priorities
for the use of the TIF Proceeds. The Phase One Public Enhancements are listed on the
attached Exhibit “C” (Sources and Uses (Phase One TIF)). Redeveloper shall use the
standard established by U.S. Green Building Council through its Leadership in Energy and
Environmental Design ("LEED") Green Building Rating System as a guideline for the design
and construction of the Public Enhancements — Energy listed on Exhibit C. The City shall not
have any obligation to fund the Phase One Public Enhancements or make grants to the
Redeveloper in excess of the available TIF Proceeds as provided within this Agreement.
Redeveloper shall use its own funds to fund any Phase One Public Enhancements costs that
exceed the TIF Proceeds that are lawfully available and granted to the Redeveloper hereunder.
Upon completion of the Phase One Public Enhancements, Redeveloper shall have the duty
and responsibility to maintain and repair the Phase One Public Enhancements at its own cost
and expense and no responsibility thereof shall accrue to the City. The Redeveloper shall not,

except for ordinary or necessary maintenance, undertake or allow to be undertaken any



changes to the facade of the Phase One Private Improvements except in accordance with the
requirements under the Fagade Easement attached hereto as Exhibit “F”

C. Construction of City Public Improvements. To the extent allowed by law

and then only to the extent TIF Proceeds are lawfully available and granted to the
Redeveloper as described in Section 303 (Grant of Funds) below, the Redeveloper shall use
the TIF Proceeds to complete the City Public Improvements by clearing the Phase One
Project Site of its substandard and blighted conditions and constructing the City Public
Improvements-Infrastructure through the City’s executive order construction process. The
City shall not have any obligations to fund the City Public Improvements or make grants to
the Redeveloper in excess of the available TIF Proceeds as provided within this Agreement.
Redeveloper shall use its own funds to fund any City Public Improvements costs that exceed
the TIF Proceeds that are lawfully available and granted to the Redeveloper hereunder. To
the extent required by law, contracts for construction of the City Public Improvements shall
be bid in accordance with City procedures.

Section 104. Payment of Costs.

A. Complete Construction and Payment of Costs. Redeveloper agrees to use

commercially reasonable efforts to complete construction of the Phase One Private
Improvements as provided in this Agreement, and to pay in a timely manner Redeveloper’s
contractor(s), or his or her subcontractors who performed labor or supplied materials used in
the prosecution of the Phase One Private Improvements. Such payment shall be made
promptly after completion of each phase of said improvements in accordance with all the
provisions of this Agreement relating to the obligations of Redeveloper to construct the Phase

One Private Improvements. If requested by City, the Redeveloper shall, in addition to this



promise to pay, obtain and supply the City with lien waivers in favor of the Redeveloper from
all contractors, subcontractors and suppliers performing any work on the Phase One Private
Improvements or supplying any material for construction of the Phase One Private
Improvements or in the alternative, Redeveloper shall supply the City with information from
the title insurance company evidencing that no construction liens have been timely filed. In
addition, the City shall be entitled to inspect at reasonable times all records of the
Redeveloper or its agents regarding such lien waiver procedures.

B. Certificate of Completion. Promptly after the Redeveloper provides the

City the proper documentation that Redeveloper’s contractor(s), or his or her subcontractors
who performed labor or supplied materials used in the prosecution of the Phase One Private
Improvements have been properly paid, the City shall, upon request by the Redeveloper,
execute a Certificate of Completion in the form attached hereto as Exhibit “D”, attached and
incorporated by this reference. Such certification by the City shall be a conclusive
determination of satisfaction of the agreements and covenants in this Agreement with respect
to the obligations of Redeveloper to construct the applicable Phase One Private
Improvements.

C. Certificate Recorded. The Certificate of Completion shall be recorded by

the City in the office of the Register of Deeds for Lancaster County, Nebraska. If the City
shall refuse or fail to provide the certification in accordance with the provisions of this
paragraph after being requested to do so by Redeveloper, the City shall, within fifteen (15)
days after written request by Redeveloper, provide Redeveloper with a written statement
indicating in what respect Redeveloper has failed to complete the applicable Phase One

Private Improvements subject to each such certification in accordance with the provisions of
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this Agreement and what measures or acts will be necessary, in the opinion of the City, for
Redeveloper to take or perform in order to obtain such certification. As used herein, the terms
"complete" or “completion” shall mean substantial completion of the Phase One Private
Improvements so that they may be reasonably used for their intended purposes.

Section 105. Cost Certification. The Redeveloper shall submit authentic

documentation to the City on approved forms or format for payment of any expenses related
to construction of the eligible Phase One Project Improvements. The Redeveloper shall
timely submit receipts, invoices, or proof of payment concurrently with the request for
payment of eligible costs for the Phase One Project Improvements. The City shall approve or
reject the same with reasons stated, based on the review within ten (10) days of receipt of the
same.

Section 106. Duty to Maintain. Redeveloper shall, following the completion

construction of the Phase One Project, keep the Phase One Private Improvements in a safe
and sanitary condition and shall take all action reasonably necessary to (a) maintain, in good
order and condition and state of repair, all interior and exterior portions of the buildings
including the routine and reasonable preventive maintenance of the buildings and their service
facilities such as the wiring, plumbing, heating and air conditioning systems, interior insect
treatment, and all glass including plate glass, exterior doors and automatic doors, and (b)
maintain the grounds in a safe and sanitary condition including but not limited to sweeping
and removal of trash, litter and refuse, repair and replacement of paving as reasonably
necessary, maintenance of landscaped areas (including replacement and replanting), removal
of snow and ice from sidewalks, driveways, and parking areas, in order to keep the same free

from dilapidation or deterioration and free from conditions which endanger life or property by
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fire or other causes. This paragraph shall expire upon the expiration of the Tax Increment
Period.
ARTICLE Il
SECURITY AND RESTRICTIONS
Section 201.  Penal Bond.

A. Penal Bond Amount. Pursuant to Neb. Rev. Stat. § 18-2151, Redeveloper

shall furnish or cause to be furnished to the City, prior to commencement of construction of
the Phase One Private Improvements, a penal bond in an amount of Two Million Five
Hundred Thousand and No/100 Dollars ($2,500,000.00) with a corporate surety authorized to
do business in the State of Nebraska. The form of the Penal Bond is attached hereto as Exhibit
"E". Such penal bond shall stay in place until the City executes the Certificate of Completion
for the Phase One Private Improvements and shall be conditioned upon Redeveloper or
Redeveloper’s contractor at all times making payment of all amounts lawfully due to all
persons supplying or furnishing Redeveloper, Redeveloper’s contractor, or his or her
subcontractors with labor or materials performed or used in the prosecution of the
Redeveloper Improvements. Proof of such penal bond shall be supplied to the City prior to
the construction of the Phase One Private Improvements.

B. Payment and Performance Bond Alternative. The City shall accept, in

lieu of the requirements in Section 201.A. above, a payment bond supplied by Redeveloper’s
general contractor meeting the requirements of Neb. Rev. Stat. §52-141 (Reissue 2010) and a
lien waiver from the general contractor. The penal amount of the bond shall be Two Million
Five Hundred Thousand Dollars ($2,500,000). As required by Neb. Rev. Stat. § 52-141,

recorded notice of the bond must be filed of record against the Phase One Project Site. If this
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alternative is used, proof of said payment and recording shall be provided to the City prior to
the start of construction of the Phase One Private Improvements. The lien waiver shall be
provided upon completion of the Phase One Private Improvements.

C.  Security Acceptable to the City Attorney. The City shall accept, in lieu

of the requirements in Section 201.A. or B. above, a letter of credit, escrow, or other security
agreement in the amount of $2,500,000 approved by the City Law Department. If this
alternative is used, proof of said security shall be provided to the City prior to the start of
construction of the applicable Phase One Private Improvements.

Section 202. Indemnification. Redeveloper agrees to indemnify and hold City

harmless to the extent of any payments in connection with carrying out construction of the
Phase One Private Improvements the City may be required to make for failure of Redeveloper
or Redeveloper’s contractor to make payments of all amounts lawfully due to all persons
supplying or furnishing Redeveloper’s contractor or his or her subcontractors with labor or
materials performed or used in construction of the Phase One Private Improvements.

Section 203. Use Restrictions/Easements.

A. Use Restrictions. Redeveloper agrees no portion of the Phase One

Project Site shall be used for any of the following uses:

(1) A liquor store selling alcoholic beverages for consumption off
the premises;

(i)  Any business whose predominant operation is the retail sale of
tobacco products (predominant shall mean retail gross sales of tobacco products, including
mixed products, in excess of 50% of gross sales on the premises) or any such use that has an

unreasonable pattern of unlawful disturbances or tobacco law violations;
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(ii1)) A sexually oriented business including live entertainment
establishments as defined in Section 27.03.545 of the Lincoln Municipal Code and any other
business engaged in sexually oriented entertainment or materials;

(iv)  Any business whose predominant operation is the use, storage
or processing of hazardous or potentially hazardous materials as defined under applicable law,
including any outdoor salvage or recycling operation, car wash, dry cleaning, vehicle body
repair, paint, refinishing, or parts and equipment cleaning business; provided nothing herein
shall be construed to prohibit dry cleaning pickup facility, convenience, food or fuel store;

(v) Any business involving gambling or wagering even if otherwise
permitted by law including slot machines, video lottery machines, casino games, or off-site
pari-mutual wagering sites, but excluding keno, bingo, and the retail sale of lottery tickets as
permitted by applicable law;

(vi)  Any business involving the sale or display of weapons, self-
service laundromat for nonresidents or non-occupants of the Redeveloper Property, illegal
activities, or sale of any illegal goods or products;

(vil)  Any off-premises sign as defined in Section 27.69.020 of the
Lincoln Municipal Code;

(viii) Any free-standing cell tower — excluding a cell antenna on top
of any existing or proposed building.

B. Facade Easement. Redeveloper shall grant to the City a Facade

Easement in the form attached hereto as Exhibit “F” related to certain Phase One Private

Enhancements.
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Section 204. Construction Administration. Redeveloper shall be responsible for

all components of the Phase One Project Improvements, including construction management,
coordination of contractors and regulatory permitting and other requirements. Redeveloper
will be solely responsible for payment of all construction costs for the Phase One Redeveloper
Improvements regardless of any expectation for reimbursement hereunder.

Redeveloper will use commercially reasonable efforts to complete the Private
Improvements, Public Enhancements, and Public Improvements by December 31, 2013.

Section 205. Timing of Construction. Redeveloper will use commercially

reasonable efforts to complete the Phase One Private Improvements, Phase One Public
Enhancements, and City Public Improvements by December 31, 2013.
ARTICLE Il

TAX AGREEMENT

Section 301.  Valuation of Property Within the Project Area. The City intends

to use the Ad Valorem Tax Provision for the Phase One Project to generate approximately
One Million Six Hundred Six Thousand Five Hundred and No/100 Dollars ($1,606,500) as
calculated on Exhibit "G" which is the estimated amount of the tax increment ("Phase One
TIF Tax Revenues") to be derived from the increased valuation of the Phase One Project Site,
determined in the manner provided for in Article 8, Section 12 of the Constitution of the State
of Nebraska and the Community Development Law which will be attributable to the
construction of the Phase One Private Improvements under this Agreement. Redeveloper
agrees not to contest any taxable valuation assessed for the Phase One Project Site and Phase
One Private Improvements thereon which does not exceed a Seven Million Five Hundred

Eighty Thousand Dollar ($7,580,000.00) increase over the Phase One Project Site valuation as
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determined by the Lancaster County Assessor based upon the fair market value of the Phase
One Project Site as of January 1 of the year prior to the year the ad valorem taxes are to be
divided pursuant to 18-2147(a) and continuing for a period of not to exceed fifteen (15) years
after the Effective Date of the Ad Valorem Provision or so long as any portion of the
Phase One TIF Indebtedness with respect to the Phase One Project remains outstanding and
unpaid, whichever period of time is shorter.

Section 302.  Issuance of Phase One TIF Indebtedness. On or after thirty days

following the approval and execution of this Agreement, which date is after the remonstrative
period of this Agreement or as soon thereafter as is practicable, the City shall issue Phase One
TIF Indebtedness in the amount of One Million Six Hundred Six Thousand Five Hundred and
No/100 Dollars ($1,606,500.00) to be purchased by Redeveloper or Redeveloper's Lender
(“TIF Bond Purchaser”) and receive sale proceeds ("Phase One TIF Proceeds") from the TIF
Bond Purchaser to be deposited into a fund account for payment of the City’s TIF Bond cost
of issuance and the Phase One Eligible Project Costs (the “Phase One Project Account”).

Section 303. Grant of Funds. In order to support redevelopment of the Phase

One Project Site and as an inducement for the Redeveloper to construct the Phase One
Improvements, the City agrees, to the extent allowed by law and then only to the extent that
Phase One TIF Proceeds are lawfully available from the issuance of the TIF Bond (“TIF
Proceeds”), to make a grant or grants to Redeveloper in the total amount of the Phase One TIF
Proceeds less the City’s cost to issue the TIF Bond (“Grant Funds”), to reimburse
Redeveloper for the cost of the Specific Phase One Private Improvements, Phase One Public
Enhancements and City Public Improvements identified in Section 304 below. In order to

receive reimbursement from Grant Funds, the Redeveloper shall submit authentic and
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satisfactory documentation to the City to verify the expenditures were eligible Phase One
Project Costs. Any ineligible use of the Grant Funds shall immediately be repaid to the City.

Section 304. Use of TIF Proceeds. Phase One TIF Proceeds shall be expended in

the following priority as shown and reflected on Exhibit “C”:

FIRST PRIORITY: Reimburse the City for the cost of issuing the TIF
Indebtedness, including but not limited to bond counsel fees, fiscal advisory fees, placement
fees, capitalized interest, and reserves;

SECOND PRIORITY: Site preparation improvements to clear blighted and
substandard conditions, including site clearing, soil work, grading, demolition of existing
concrete and garages, tree protection fencing, and preparatory earthwork;

THIRD PRIORITY: Utility improvements, including extension and relocation
of water and sewer service, improvements related to on-site storm water system, and other
and utility improvements;

FOURTH PRIORITY: Public sidewalk improvements, public improvements
related to the new service entrance off 52nd Street, and landscaping improvements;

FIFTH PRIORITY: Installation of energy efficient and sustainable
improvements to the existing building that exceed code requirements, including HVAC,
windows, insulation and other environmental/sustainable improvements;

SIXTH PRIORITY: Environmental Remediation and abatement of asbestos
containing material and/or lead based paint;

SEVENTH PRIORITY: Rehabilitation of masonry and facade, and other
exterior improvements which facade shall be subject to those protections of the Fagade

Easement. To the extent any TIF Priority use achieves a savings, any such excess for a listed
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priority may be used to reimburse Redeveloper for excess or unreimbursed costs of a different
priority.

Section 305. Debt Service for TIF Indebtedness. The City shall, to the extent

allowed by law, and then only to the extent funds are lawfully available from TIF Tax
Revenues, pay the TIF Bond purchaser (“TIF Bond Purchaser”) the principal of and/or
interest on the TIF Indebtedness with interest at a rate per annum not to exceed Six Percent
(6%). Any debt service on the TIF Indebtedness (including interest) to be paid from TIF Tax
Revenues shall not constitute a general obligation or debt of the City. Any excess TIF Tax
Revenues resulting from the Tax Increment Provision on the Phase One Private Improvements
not needed or required to pay the TIF Bond Purchasers for the TIF Indebtedness shall be
expended by the City for priorities described above in Section 304 (Use of TIF Proceeds) and
then returned to the applicable taxing authorities as provided in the Community Development
Law.

Section 306. Tax Increment Deficiency on TIF Indebtedness. The obligation

of the City on the TIF Indebtedness shall be limited solely to the TIF Tax Revenues from the
Ad Valorem Tax Provision pledged as security for such TIF Indebtedness. To the extent of
any deficiency in such TIF Tax Revenues for required debt service on the TIF Indebtedness
for the Phase One Project, the applicable one of the following provisions shall apply: (a) if
Redeveloper is the purchaser or holder of the TIF Indebtedness, Redeveloper agrees to defer
payment of the same for each year that there exists a deficiency during the Tax Increment
Period and further forgive any remaining debt on the TIF Indebtedness in the event the TIF
Indebtedness is not retired in full at the end of the Tax Increment Period; or (b) if a lender is

the purchaser or holder of the TIF Indebtedness, Redeveloper agrees to pay the amount of the
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deficiency to the City within thirty (30) days of a written request of the City and shall pay the
same for each year that there exists a deficiency in the Tax Increment Provision. If
Redeveloper is required to pay any such deficiency, the City shall reimburse all sums paid by
said Redeveloper for such purpose if and when Tax Revenues do become available from the
Ad Valorem Tax Provision to meet current debt service and reimburse Redeveloper for such
deficiency payments.

Section 307. Reimbursement of Grants. Subject to Section 501 (Remedies) below,

Redeveloper agrees to repay the City the grant or grants of funds as provided for in Section
304 (Use of TIF Funds) above in the event Redeveloper fails to substantially complete the
Phase One Private Improvements as provided in Section 103.A. above and, upon such
repayment of the of the grant funds, this Agreement shall be null and void in regards to the
Redeveloper and the Phase One Project Site and the improvements located thereon. Subject
to Section 501 (Remedies) below, in the event the Redeveloper fails to maintain the Phase
One Private Improvements as provided in Section 106 (Duty to Maintain) above, then the
Redeveloper shall reimburse the City the proportionate share (1/15) of the grant funds for said
Phase One Private Improvements provided for in Section 303 (Grant of Funds) above, for each
year the Redeveloper fails to maintain the Phase One Private Improvements.

Section 308. Restriction on Transfer. Redeveloper will not, for a period of

fifteen (15) years after the effective date hereof or so long as the TIF Indebtedness remains
outstanding whichever period of time is shorter (tax increment period), convey the Phase One
Project Site or any portion thereof to any entity which will result in such property being

exempt from ad valorem taxes levied by the State of Nebraska or any of its subdivisions.
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Section 309. Agreement to Pay Taxes. Redeveloper agrees to pay all real

property taxes levied upon the Phase One Project Site prior to the time the taxes become
delinquent. This contractual obligation to pay such taxes prior to delinquency shall cease
upon expiration of the Tax Increment Period, but the City in no way waives the statutory
obligation to continue to pay real estate taxes. This provision shall not be deemed a waiver of
the right to protest or contest the valuation of the lots or improvements for tax purposes.

Section 310. Damage or Destruction of Redeveloper’s Improvements. During

the construction period, Redeveloper agrees to keep the construction area, including
completed operations insured against loss or damage by fire, and such other risks, casualties,
and hazards as are customarily covered by builders’ risk or extended coverage policies in an
amount not less than the replacement value but allowing for reasonable coinsurance clauses
and deductibles. In the event of any insured damage or destruction, Redeveloper agrees to
restore the Phase One Phase One Improvements to its prior condition within twelve (12)
months from the date of the damage or destruction, and shall diligently pursue the same to
completion. In the event Redeveloper fails to restore the same for any reason, Redeveloper
shall pay to the city the amount of tax increment received by the City in the preceding year
times the number of years remaining in the Tax Increment Period. During the tax increment
period, Redeveloper shall include by restrictive covenant an enforceable obligation on
Redeveloper or other owner or tenant in possession to maintain property insurance on an
extended coverage all-risk basis in an amount not less than the replacement value, allowing
for reasonable coinsurance clauses and deductibles and also subject to Redeveloper or other

owner or tenant’s obligation to restore the Phase One Private Improvements to its prior
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condition within twelve (12) months from the date of the damage or destruction, diligently
pursuing the same to completion.

Section 311. Condemnation. If during the Tax Increment Period, all or any

portion of the Phase One Project Site is condemned by a condemning authority other than the
City, and the condemning authority or its successor in interest would not be obligated to pay
real estate taxes upon that portion condemned, the City shall be entitled to claim against the
Condemner an interest in the property equal to the present value of the pro rata share of tax
increment indebtedness outstanding as of the date of taking.

Section 312. Termination. The provisions of Article III of this Agreement shall
terminate for the Phase One Project Site upon expiration of the Tax Increment Period.

ARTICLE IV
MORTGAGE FINANCING; RIGHTS OF MORTGAGEES

Section 401. Definitions.

A. Holder. For the purpose of this Agreement, the term “Holder” in
reference to a Mortgage (defined below) shall be deemed to include any insurer or guarantor
of any obligation or conditions secured by such Mortgage or similar type of encumbrance
who succeeds to or becomes subrogated to the rights of the Mortgagee.

B. Mortgage. For the purpose of this Agreement, the term “Mortgage” shall
include a deed of trust or other instrument creating an encumbrance or lien as security for a
loan.

Section 402.  Einancing Creating Encumbrances Restricted. Prior to comple-

tion of the Phase One Private Improvements, neither Redeveloper nor any successors in

interest with respect to the Phase One Project Site shall engage in any financing or any other
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transaction creating any Mortgage upon the Phase One Project Site, whether by express
agreement or operation of law, or suffer any encumbrance or lien to be made on or attached to
any of such Phase One Project Site, except for the purposes of obtaining funds only to the
extent necessary to design, construct, maintain, repair, replace and insure the Phase One
Project. Redeveloper or any successor in interest as Redeveloper shall notify the City in
advance of any financing secured by Mortgage that it proposes to enter into with respect to
Phase One Project Site, and shall promptly notify the City of any Mortgage that has been
created on or attached to Redevelopment Project Site whether by voluntary act of
Redeveloper or otherwise. Notwithstanding the above, if any involuntary encumbrance or lien
is made on or attached to any of the Phase One Project Site and which is contested by
Redeveloper, then Redeveloper may defend against such encumbrance or lien, provided that a

sufficient bond or security is posted with the Clerk of the District Court pursuant to Neb. Rev.

(72

Stat. § 52-142 to permit Redeveloper to avoid or prevent foreclosure of such encumbrance or
lien. In addition, Redeveloper agrees that prior to completion of the Phase One Private
Improvements, any loan proceeds secured by any interest in the Phase One Project Site shall
be used solely for the payment of costs and expenses related to the development of the Phase

One Project.

Section 403. Mortgage Holder Obligations. Each Mortgage Holder who

obtains title to the Phase One Project Site or any part thereof as a result of foreclosure or other
judicial proceedings or action in lieu thereof shall not be obligated by and shall be exempt
from those provisions of this Agreement which require construction and completion of the
Phase One Private Improvements and which require such holder to be obligated to guarantee

such construction and completion. The above exemption shall not run in favor of any
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purchaser at foreclosure or judicial sale other than the Holder of the Mortgage; nor in favor of
any person who subsequently obtains title to the Phase One Project Site or any part thereof
from the Holder of the Mortgage; provided, however, no person, including the Holder of a
Mortgage authorized by this Agreement, may devote the Phase One Private Improvements
thereon or any part thereof to any use or construct any improvements thereon other than those
uses and improvements provided and permitted in accordance with this Agreement.

In the event that any foreclosure of any Mortgage, deed of trust or other
encumbrance should occur prior to the furnishing of the Certificate of Completion or at any
time when any casualty damage to the Phase One Private Improvements has occurred and has
not been fully restored, any party who obtains title to any portion of the Phase One Project
Site from or through Redeveloper or the holder of any Mortgage or any other purchaser at
foreclosure sale shall be obligated to commence construction or reconstruction within three
(3) months from the date of acquisition of title by said party and to complete construction or
restoration within twelve (12) months from the date of such acquisition. In lieu thereof, the
titleholder may pay to the City the amount needed to retire the TIF Indebtedness.

Section 404. Copy of Notice of Default. Whenever the City shall deliver any

notice or demand to Redeveloper with respect to any breach or default by Redeveloper and/or
Redeveloper of its obligations or covenants in this Agreement, the City shall at the same time
forward a copy of such notice or demand to each Holder of any Mortgage at the last address
of such Holder as shown in the records of the Register of Deeds of Lancaster County.

Section 405. Mortgage Holder Option to Cure Default. If thirty (30) days after

any notice or demand with respect to any breach or default, such breach or default remains

uncured, each such Holder shall (and every Mortgage or other instrument of encumbrance
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made prior to completion of the Phase One Private Improvements by Redeveloper or its
successors in interest shall so provide) have the right, at its option, to cure or remedy such
breach or default and to add the cost thereof to the mortgage debt and the lien of its Mortgage;
provided, that if the breach or default is with respect to construction of the Phase One Project
Site, nothing contained in this section or any other section of this Agreement shall be deemed
to permit or authorize Holder to modify the Phase One Project approved by the City. In the
event the Holder fails to cure, then the City shall have the remedies provided within this
Agreement.

Section 406. Rights Applicable to Other Forms of Encumbrance (Deed of

Trust). The rights and obligations of this Agreement relating to Mortgages of any portion of
the Phase One Project Site shall apply to any other type of encumbrance on any of the Phase
One Project Site, and any of the stated rights, obligations and remedies of any party relating to
mortgage foreclosures shall be applicable to procedures under any deed of trust or similar
method of encumbrance.

Section 407. Termination. The provisions of Article IV of this Agreement shall
terminate upon City’s issuance to Redeveloper of Redeveloper’s Certificate of Completion for
all the Phase One Private Improvements to be constructed on the Phase One Project Site
pursuant to this Agreement.

ARTICLE V
REMEDIES
Section 501.  In General. Except as otherwise provided in this Agreement, in the
event of any default in performance of this Agreement by the City or Redeveloper, the party

in default shall, upon written notice from the other, proceed immediately to cure or remedy
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such default within thirty (30) days after receipt of notice. However, if the default cannot, in
the exercise of reasonable diligence, be cured within thirty (30) days, then the defaulting party
shall commence efforts to cure and shall diligently continue to cure the default. If the default
is not cured, the non-defaulting party may institute any proceedings which may be necessary
to cure and remedy the default.

Section 502. Waiver. The parties shall have the right to institute actions or
proceedings as they may deem necessary to enforce this Agreement. Any delay in instituting
any action or otherwise asserting rights under this Agreement shall not operate as a waiver of
rights or limit rights in any way.

Section 503. Delay in Performance For Causes Beyond Control of Party. The

parties or their successors or assigns shall not be in default of their obligations for delay in
performance due to causes beyond their reasonable control and without their fault, including
but not limited to acts of God, acts of the public enemy, acts of the federal or state
government or subdivisions thereof, fires, floods, epidemics, quarantine restrictions, strikes,
freight embargoes, shortages of labor or materials, or delays of contractors, or subcontractors
due to such causes. The purpose and intent of this section is that in the event of the
occurrence of any such delay, the time for performance of the obligations of either party with
respect to construction of improvements shall be extended for the period of delay. However,
in order to obtain the benefit of the provisions of this section, the party seeking the benefit
shall within a reasonable period after the beginning of the delay of performance notify the
other party in writing of the cause and the reasonably expected length of delay.

Section 504. Rights and Remedies Cumulative. The rights and remedies of the

parties to this Agreement shall be cumulative and the exercise by either party of anyone or

-25-



more remedies shall not preclude the exercise by it of any other remedies for any other default
or breach by the other party. A waiver of any right of either party conferred by this
Agreement shall be effective only if in writing and only to the extent specified in writing.
ARTICLE VI
REPRESENTATIONS OF THE REDEVELOPER AND CITY

Section 601. Representations. Redeveloper represents and agrees that its

undertakings, pursuant to this Agreement, have been, are, and will be, for the purpose of
redevelopment of the Phase One Project Site and not for speculation in land holding.

Section 602. Restrictions on Assignments of Rights or Obligations. Redeveloper

represents and agrees that prior to completion of Redeveloper’s responsibilities provided for
above there shall be no sale or transfer of the Phase One Project Site or assignment of
Redeveloper’s rights or obligations under this Agreement to any party without the prior
written approval of the City (which shall not be unreasonably withheld, conditioned, or
delayed), other than mortgages and involuntary transfers by reason of death, insolvency, or
incompetence. The City shall be entitled to require, as conditions to any required approval,
that:

A. Any proposed transferee shall have the qualifications and financial
responsibility, as determined by the City, necessary and adequate to fulfill the obligations
undertaken in this Agreement by Redeveloper; and

B. Any proposed transferee, by instrument satisfactory to the City and in
form recordable in the Office of the Register of Deeds, shall for itself and its successors and
assigns and for the benefit of the City, have expressly assumed all of the obligations of

Redeveloper under this Agreement; and
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C. There shall be submitted to the City for review, not less than ten (10)
days prior to the proposed execution thereof, all instruments and other legal documents
involved in the transfer or described in this Agreement; and if disapproved by the City, its
disapproval and reasons therefore shall be indicated to Redeveloper in writing.

Section 603. Redeveloper Representations and Warranties.

A. Organization; Power; Good Standing. Redeveloper is a corporation duly
organized and validly existing in good standing under the laws of Nebraska. Redeveloper is
qualified to do business in the State of Nebraska and has all requisite power and authority to
own and operate its properties and carry on its business as now being conducted and to enter
into this Agreement and perform the obligations hereunder.

B. Authority Relative to Agreement. This Agreement has been duly
executed and delivered by Redeveloper and constitutes a legal, valid and binding obligation of
Redeveloper, enforceable in accordance with its terms, except as the same may be limited by
bankruptcy, insolvency, reorganization, or other laws affecting the enforcement of creditor's
rights generally, or by judicial discretion in connection with the application of equitable
remedies.

C. Effect of Agreement. The execution, delivery and performance of this
Agreement by Redeveloper have been duly authorized by all necessary action by Redeveloper
and except as provided in this Agreement will not require the consent, waiver, approval,
license or authorization of any person or public authority, and will not violate any provision
of law applicable to Redeveloper, and will not violate any instrument, agreement, order,
judgment, decree, statute, regulation, or any other restriction of any kind to which

Redeveloper is a party.
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Section 604.  City Representations to Redeveloper. City represents and warrants

to Redeveloper as follows:

A. Requisite Power and Authority. The City has all requisite power and
authority to carry on its business as now being conducted and to enter into this Agreement and
perform the obligations hereunder.

B. Authority Relative to Agreement. This Agreement has been duly
executed and delivered by the City and constitutes a legal, valid and binding obligation of the
City, enforceable in accordance with its terms, except as the same may be limited by
bankruptcy, insolvency, reorganization, or other laws affecting the enforcement of creditor’s
rights generally, or by judicial discretion in connection with the application of equitable
remedies.

C. Effect of Agreement. The execution, delivery and performance of this
Agreement by City have been duly authorized by all necessary action by City and except as
provided in this Agreement will not require the consent, waiver, approval, license or
authorization of any person or public authority, and will not violate any provision of law
applicable to City, and will not violate any instrument, agreement, order, judgment, decree,
statute, regulation, or any other restriction of any kind to which City is a party.

Section 605. Conflicts of Interest: City Representatives Not Individually

Liable. No official or employee of the City shall be personally liable to Redeveloper or any
successors in interest due to any default or breach by the City under the terms of this

Agreement.
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ARTICLE VII
MISCELLANEOUS

Section 701. Persons Authorized to Issue Approvals. For purposes of this

Agreement and the approvals and disapprovals required hereunder, the parties shall be entitled
to rely on the written approval or disapproval of (i) the City Council, the Mayor, the Director
of the Department of Urban Development, or the Director of Public Works, or its successor,
as constituting approval or disapproval of the City; and (ii) the President of Gateway
Properties, Inc., or its successor, as constituting approval or disapproval of the Redeveloper.
The Mayor is hereby authorized to take such action as the Mayor may deem necessary or
advisable in order to carry out this Agreement, including, but not limited to, the authority to
make ministerial alterations, changes or additions to the foregoing described Public
Improvements.

Section 702. Notices and Demands. A notice under this Agreement by a party to

the other parties shall be deemed delivered on the date it is postmarked, sent postage prepaid,
certified or registered mail, or delivered personally to Redeveloper at 2230 North Somers
Street, Fremont, NE 68025; and to the City at Mayor’s Office, 555 South 10th Street, Lincoln,
NE 68508, with a copy to City Attorney’s Office, 575 South 10th Street, Lincoln, NE 68508,
or at such other address with respect to either party as that party may from time to time
designate in writing and notify the other as provided in this section.

Section 703. Approval Not Unreasonably Withheld and Timely Approval.

Whenever approval or consent of either party is required hereunder, such consent shall not be
unreasonably withheld or delayed. Except as may be specifically otherwise stated, any

approval or disapproval required in this Agreement shall be issued within fourteen (14) days
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after receipt by the party issuing such approval/disapproval of all necessary information from
the party requesting such approval. The party issuing such approval/disapproval shall
promptly advise the requesting party as to whether all necessary information has been
received. If any party to this Agreement submits any item to another party to this Agreement
for approval pursuant to this Agreement, and the party so requested to approve fails to issue
written approval or disapproval within the time period specified for such approval or
disapproval, then such failure shall constitute approval of such item.

Section 704  Access to Redevelopment Project Area. During construction of

the Redeveloper Improvements, Redeveloper shall permit the representatives of the City to
enter all areas of the Phase One Project Site and at any and all reasonable times, as the City
may deem necessary for the purposes of inspection of work being performed in connection
with the construction of the facility.

Section 705.  Provisions Run With the Land. This Agreement shall run with the

Phase One Project Site and shall inure to and bind the parties and their successors in interest.
This Redevelopment Agreement or the Memorandum of Redevelopment Agreement and Use
Restrictions attached hereto as Exhibit "H" shall be recorded with the Register of Deeds of
Lancaster County, Nebraska, against the Phase One Project Site at Redeveloper’s expense

Section 706. Equal Employment Opportunity. Pursuant to requirements of

Section 11.08.160 of the Lincoln Municipal Code and Neb. Rev. Stat. § 48-1122 (Reissue
2004), Redeveloper, and its successors and transferees, agree that, during the performance of
this Agreement, it will not discriminate against any employee or applicant for employment

with respect to hire, tenure, terms, conditions, or privileges of employment because of race,
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religion, sex, color, national origin, ancestry, disability, age or marital status. Redeveloper
further agrees to contractually obligate its general contractor to conform to said requirements.

Section 707.  Audit and Review. Redeveloper shall be subject to audit pursuant

to Chapter 4.66 of the Lincoln Municipal Code and shall make available to a contract auditor,
as defined therein, copies of all financial and performance related records and materials
germane to this Agreement, as allowed by law. The City shall cooperate and make available
to the Redeveloper or its agent copies of all financial and performance related records and
materials germane to the Project Account and the TIF Proceeds.

Section 708.  Eligibility to Work. In accordance with Neb. Rev. Stat. §§ 4-108

through 4-114; the Redeveloper agrees to register with and use a federal immigration
verification system, to determine the work eligibility status of new employees performing
services within the state of Nebraska.

Section 709. Indemnification and Insurance. Redeveloper shall indemnify,

defend and save harmless the City of Lincoln, Nebraska, or its representatives from all claims,
demands, suits, actions, payments, liability, and judgments, including reasonable attorney’s
fees arising out of the activities of Redeveloper or of Redeveloper’s contractors, agents,
servants, or employees in constructing, maintaining, operating, repairing or reconstructing the
Phase One Project Improvements. In this connection Redeveloper shall maintain during the
life of this contract, Public Liability Insurance, naming and protecting it and the City of
Lincoln against claims for damages resulting from: (A) bodily injury, including wrongful
death; (B) personal injury; liability; and (C) property damage which may arise from work
under this contract whether such work be by itself or by any contractor, or anyone directly or

indirectly employed by either of them. The minimum acceptable limits of liability to be
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provided by such insurance shall be a combined single limit of $1,000,000 and $2,000,000
aggregate.

(1) The coverage shall be provided under a Comprehensive General Liability
form of policy or similar thereto including contractual liability; and

(1) The property damage coverage shall include a Broad Form Property
Damage Endorsement and shall include the following extensions of coverage: Contractual
Liability, Products Liability and/or Completed Operation.

At all times the Redeveloper shall keep on file with the City Clerk a current
certificate of insurance signed by a qualified agent of an insurance company licensed to do
business in the State of Nebraska and approved by the City Attorney for conformance with
this section evidencing the existence of valid and effective policies of insurance naming the
City of Lincoln as an additional insured for the coverage required herein, the limits of each
policy, the policy number, the name of the insurer, the effective date and expiration date of
each policy, the deductibles or self-insurance retainers of each policy, and providing for ten
and thirty days notice by mail to the City Clerk before the insurer may cancel the policy for
non-payment of premium or for any or for any other reason, respectively. A copy of the notice
of cancellation endorsement (preferably ISO form CG7631) and the additional insured
endorsement must be attached to the Certificate of Insurance. In the alternative for notice of
cancellation, Redeveloper agrees to immediately provide the City with a copy of any notice of
cancellation or non-renewal of such insurance received by the Redeveloper.

Section 710. Headings. Headings of the sections of this Agreement are inserted

for convenience only and shall be disregarded in interpreting any of its provisions.
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Section 711.  Interpretations. Any uncertainty or ambiguity existing herein

shall not be interpreted against either party because such party prepared any portion of this
Agreement, but shall be interpreted according to the application of rules of interpretation of
contracts generally. The parties agree that any grant paid hereunder to the Redeveloper for
TIF Eligible Phase One Project Improvements are for the benefit of the City and the public
and are granted pursuant to the contract provisions described herein and that such grant funds
are not under the dominion and control of the Redeveloper and should not be construed as
income to the Redeveloper under the Internal Revenue Code Section 61 (L.R.C. § 61), as may
be amended.

Section 712. Certain Public Enhancements.  Notwithstanding any contrary

provisions herein, certain Phase One Public Enhancements will include design costs,
improvements and construction that the City determines to be unique and not-competitive or
otherwise involving professional services to the extent the same are required to coordinate,
match and integrate Phase One Public Enhancements with Phase One Private Improvements.
Redeveloper shall timely submit architect, engineer or other professional designer estimates
or contractor’s estimates for said Phase One Public Enhancements in advance of requesting
payment for the same to enable the City to obtain an independent review of the same by a
qualified professional or contractor. The City shall approve or reject said cost estimates based
on the review within ten (10) days of receipt of the same. Where reasonable and appropriate,
the Redeveloper shall utilize unit price or itemized contracts specifically showing the eligible
items or quantities prior to letting or entering into the same. Overhead, overtime, incentive,
office, mobilization, administration or similar generalized charges shall be allowed only as

authorized by the City in advance of incurring the same. The Redeveloper agrees to assist and
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make any and all pertinent documents available for inspection and copying by the City or its
auditors in support of the same.

Section 713. Integrated Contract; Severance Provisions; Interpretation;

Governing Law. It is intended by the parties that this Agreement and the incorporated,

attached, and referenced documents shall be an integrated contract, but that invalidation of
any of its provisions by judgment or court order shall in no way affect any other provisions
which remain in full force and effect unless such court action shall materially change the
intent of this Agreement. As this Agreement has been negotiated drafted through the efforts
of the parties, any uncertainty or ambiguity shall be interpreted according to the application of
rules of interpretation generally and not against either party for the reason that said party
drafted that portion of the Agreement. This Agreement shall be construed and governed by
the laws of the State of Nebraska.

Section 714. Successors and Assigns. The provisions of this Agreement shall be

binding upon Redeveloper and its successors and assigns; provided, however, that the
obligations of the Redeveloper pursuant to this Agreement shall be binding upon Redeveloper
and its successors and assigns only during their respective periods of ownership.

Section 715. Purpose of Agreement. This Agreement has been entered into by the

City to provide financing for the Redevelopment Project, an approved project within the
Redevelopment Plan.

Section 716. Expiration of Agreement. This Agreement shall expire upon

expiration of the Tax Increment Period, or retirement of the TIF Indebtedness, whichever first
occurs; provided the City and Redeveloper each agree to execute any release necessary to be

filed of record to evidence such expiration or termination.
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Section 717.  Exhibits. The following Exhibits are attached to this Agreement
and are incorporated herein by this reference:

Exhibit “A”  Legal Description — Redeveloper Property

Exhibit “A-1” Depiction of Phase One Project Site

Exhibit “B”  Phase One Private Improvements

Exhibit “C”  Sources/Uses (Phase One TIF)

Exhibit “D”  Certificate of Completion

Exhibit “E”  Form of Penal Bond

Exhibit “F”  Facade Easement

Exhibit “G”  TIF Indebtedness

Exhibit “H”  Memorandum of Redevelopment Agreement and
Use Restrictions

Section 718. Counterparts. This Agreement may be executed in one or more
counterparts which, when assembled, shall constitute an executed original hereof.

Section 719. Effective Date of Ad Valorem Provision. The effective date of the

Ad Valorem Provision for the Phase One Project shall be January 1, 2013 (“Effective Date of
the Ad Valorem Provision™). On or after January 1, 2013, but no later than July 31, 2013, the
"Notice to Divide Tax for Community Redevelopment Project" form shall be filed by the City

with the County Assessor pursuant to Neb. Rev. Stat. §18-2147 of the Act.

[SIGNATURE PAGES FOLLOW]

GatewaySeniorLiving(Phase 1)RedevelopAgr-FINAL
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Executed by City this day of ,2012.

CITY OF LINCOLN,
NEBRASKA, a municipal

ATTEST: corporation
By:
City Clerk Chris Beutler, Mayor of Lincoln
STATE OF NEBRASKA )
)ss.

COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this day of
, 2012, by Chris Beutler, Mayor of the City of Lincoln, Nebraska, a municipal

corporation.

Notary Public
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Executed by Redeveloper this day of ,2012.

GATEWAY PROPERTIES, INC,,
a Nebraska corporation

By:

Russell V. Peterson, Jr., President

STATE OF NEBRASKA )
)ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this day of
, 2012, by Russell V. Peterson, Jr., President of Gateway Properties, Inc.,
a Nebraska corporation, on behalf of the corporation.

Notary Public
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EXHIBIT “A”
LEGAL DESCRIPTION

The “Redeveloper Property” that will be subject to all three Phases of the Redevelopment
Project is as follows:

Units 1, 2 and 3, Gateway Condominium Regime, a Condominium in
accordance with the Declaration recorded on , 2012 under
Instrument No. of the records of Lancaster County, Nebraska.

For the purposes of this Redevelopment Agreement, and the implementation of Phase One of
the Redevelopment Project, the following property shall be defined as the ‘“Phase One
Redevelopment Project Site’:

Unit 1, Gateway Condominium Regime, a Condominium in accordance with
the Declaration recorded on , 2012 under Instrument No.
of the records of Lancaster County, Nebraska.
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EXHIBIT “A-1”

DEPICTION OF PROPERTY FOR THE REDEVELOPMENT PROJECT PHASES
CONDOMINIUM PLAT/PLANS
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EXHIBIT “B”
PHASE ONE PRIVATE IMPROVEMENTS

The Redeveloper Private Improvements to be completed on the Phase One Project Site
shall consist of the redevelopment and renovation of the existing building, the construction of
a new skilled nursing facility with a total of 80 beds, the construction of new detached
garages, the construction of additional surface parking areas, and the installation of a new
delivery and employee entrance to 52" Street.
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EXHIBIT “C”

SOURCES AND USES (PHASE ONE TIF)

TIF Issuance Costs

Phase One Site Clearance of Substandard
and Blighted Conditions

e Demolition Work

e Storm Water Retention Improvements

City Public Improvements

e Water Main

Sanitary Sewer

Storm Sewer

Landscaping in ROW
Sidewalks/Driveway Approaches in ROW

Public Enhancements - Energy
e Geothermal System
e Energy Efficient Windows

Public Enhancements - Environmental Remediation
e Asbestos Abatement

Public Enhancements - Facade

Total:
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$10,000.00

$350,000.00
$32,423.00

$251,640.00

$25,000.00
$50,000.00

$677,000.00

$50,000.00

$160,437.00

$1,606,500.00



EXHIBIT “D”
CERTIFICATE OF COMPLETION OF IMPROVEMENTS

KNOW ALL MEN BY THESE PRESENTS: That the undersigned certifies,
represents and warrants to the City of Lincoln, Nebraska, the conclusive determination and
certification with regard to the following real property situated in the City of Lincoln,
Lancaster County, Nebraska, to wit:

[INSERT LEGAL DESCRIPTION], Lincoln, Lancaster County, Nebraska,

that the Private Improvements required to be constructed by the Redeveloper upon the above
described property have been satisfactorily completed in accordance with the requirements of
the Redevelopment Agreement dated the day of , 2012, and
recorded as Instrument No. in the office of the Register of Deeds for
Lancaster County, Nebraska.

GATEWAY PROPERTIES, INC.,
a Nebraska corporation

By:
Russell V. Peterson, Jr., President
STATE OF NEBRASKA )
)ss.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this day of

, 2012, by Russell V. Peterson, Jr., President of Gateway Properties, Inc.,
a Nebraska corporation, on behalf of the corporation.

Notary Public
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ACCEPTED by the City of Lincoln, Nebraska, this day of ,2012.

ATTEST: CITY OF LINCOLN, NEBRASKA
a municipal corporation

City Clerk Chris Beutler, Mayor
STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this day of

, 2012, by Chris Beutler, Mayor of the City of Lincoln.

Notary Public
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EXHIBIT “E”

Bond No.

PENAL BOND
KNOW ALL MEN BY THESE PRESENTS:

That we, Gateway Properties, Inc., a Nebraska corporation, as Principal, and

, a corporation organized under the laws of the State of

and authorized to transact business in the State of Nebraska, as Surety, are held and firmly
bound unto the City of Lincoln, Nebraska, as Obligee, for the use of all persons entitled
thereto, under Neb. Rev. Stat. § 18-2151, in the penal sum of Two Million Five Hundred
Thousand Dollars ($2,500,000.00), lawful money of the United States of America and to the
faithful payment of which, well and truly to be made, we bind ourselves, our heirs, executors,
and administrators (or, assigns), firmly by this presents.

THE CONDITION OF THE ABOVE OBLIGATION IS SUCH, That,

WHEREAS, Principal has entered into the City of Lincoln Redevelopment Agreement
(Gateway Senior Living Project — Phase 1), dated , 2012 (an original of
which is on file in the Office of the City Clerk of the City of Lincoln, Nebraska) which
provided in part for the building and construction of Phase One Private Improvements as
defined in said Redevelopment Agreement to be funded in part by tax increment financing
pursuant to the Nebraska Community Development Law, upon condition that Principal at all
times promptly make payment of all amounts lawfully due to all persons supplying or
furnishing the Principal, its contractor and/or subcontractors with labor or materials used in
the prosecution of said Improvements provided for in the Redevelopment Agreement.

NOW, THEREFORE, if Principal shall at all times promptly make payments of all
amounts lawfully due to all persons supplying or furnishing the Principal, its contractor and/or
subcontractors with labor or materials in the prosecution of the Phase One Private Improve-
ments as require the execution of this Penal Bond, then this obligation shall become void,
otherwise to remain in full force and effect. In the event Principal shall be declared by the
Obligee to be in default under the above obligation, Surety shall promptly indemnify and save
harmless the Obligee to the extent any payment in connection with the carrying out of the
prosecution of the Phase One Private Improvements provided for in the Redevelopment
Agreement which Obligee may be required to make under the law, provided that the
aggregate liability of Surety of any default(s) hereunder by the Principal shall in no event
exceed the penal sum of this Bond.

All persons who have supplied or furnished the Principal, its Contractors and/or
Subcontractors with labor or materials in the prosecution of the Phase One Private
Improvements provided for in the Redevelopment Agreement shall have the direct right of

action under this bond subject to the Obligee's priority.

[SIGNATURE PAGE FOLLOWS]
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Signed and dated this  day of

,2012.

GATEWAY PROPERTIES, INC.,
A Nebraska Corporation, Principal

Russell V. Peterson, Jr.
President

, Surety

Title:
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EXHIBIT “F”

FACADE EASEMENT AGREEMENT
(Gateway Senior Living Facilities)

THIS FACADE EASEMENT AGREEMENT (the “Agreement”) is made this
day of , 2012 by and between Gateway Properties, Inc., a Nebraska corporation
(“Grantor”), and the City of Lincoln, Nebraska, a municipal corporation in the State of
Nebraska (“Grantee™).

RECITALS

A. Grantor owns certain real estate located in Lincoln, Lancaster County, Nebraska,
legally described as:

Unit 1, Gateway Condominium Regime, a Condominium in accordance with
the Declaration recorded on , 2012 under Instrument No.

of the records of Lancaster County, Nebraska (the
“Property”).

B. Grantor entered into a Redevelopment Agreement (the “Redevelopment Agreement”)
with Grantee for the redevelopment and renovation of the Property.

C. Pursuant to the Redevelopment Agreement, to ameliorate the blighted and substandard
conditions of the Property and to enhance the aesthetics of the buildings on the
Property (the “Buildings”), Grantor agrees to make certain improvements to the facade
of the Buildings (the “Fagade”) for the benefit of the public. Under the
Redevelopment Agreement Grantor is receiving tax increment financing from Grantee
to make certain public improvements including, but not limited to the improvements to
the Fagade.

D. This Agreement sets forth the parties’ rights and obligations with respect to the
Facade.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein set forth, Grantor and Grantee do now hereby agree as follows:

1. Fagade. In consideration of the benefits received by Grantor under the
Redevelopment Agreement, Grantor hereby agrees to subject the facade of the Property to the
restrictions described herein.

2. Facade Restrictions. Grantor agrees to observe and comply with the following
restrictions:

a. Grantor shall not demolish, remove or raze the Fagade during the term
of this Agreement.
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b. Grantor shall not undertake, or allow to be undertaken, any material
changes to the Facade without the express written consent of Grantee. Changes to the
Facade include, but are not limited to:

(1) Any material change in the Facgade, including the alteration,
partial removal, construction, remodeling or physical or structural change or
change in color or surfacing with respect to the appearance or construction of
the Fagade;

(1)  Any significant reconstruction, repair, repainting or refinishing
of any Facade feature that alters its state from the existing condition.

C. This section shall not preclude Grantor from implementing any
ordinary or necessary maintenance as set forth in Section 3 below.

3. Facade Maintenance. Grantor shall perform all ordinary and/or necessary
maintenance and repairs on the Fagade to maintain its appearance and structural soundness
and to prevent any deterioration of the Facade.

4. Specification of Work. In the event Grantor desires to make any material
changes to the Facade, Grantor shall give Grantee copies of the plans, designs, elevations,
specifications and documents relating to the change or work, including specification of all
materials, colors and construction techniques to be used in any such work and photographs of
the subject area as it appears at the time of the request.

5. Casualty Damage. In the event that the Buildings or any part thereof shall be
damaged by fire or other casualty, then Grantor shall use reasonable effort to reconstruct the
Facgade to the condition required under this Agreement. If one or more of the Buildings is
damaged to such an extent that Grantor determines that reconstruction of said Building(s) is
not feasible and provides Grantee with a statement from an independent engineer to the same
effect, then this Agreement shall be void and of no further force or effect with respect to said
Building(s).

6. Inspection. Grantee shall be permitted to have reasonable access to the
Property to inspect the Facade for the purpose of determining conformance with this
Agreement.

7. Term. The term of this Agreement shall be fifteen (15) years from the date of
completion of the improvements to the Facade. Provided, however, this Agreement shall
terminate at any earlier date that the Redevelopment Agreement is terminated and is no longer
in effect.

8. Public Access. Grantor acknowledges and agrees that the general public shall
have the regular and substantial opportunity to view the Facade from the streets, sidewalks
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and other property near the Buildings. Grantor shall have no obligation under this Agreement
to allow the general public to view the interior of the Buildings.

0. Indemnification. Grantor shall defend, indemnify and hold Grantee harmless
from and against any liability, claims, suits, demands, judgments (including costs, expenses
and attorneys fees), resulting from actions or claims by third parties or defaults under this
Agreement by Grantor arising out of the conveyance of or possession of the Facade Easement.

10.  Binding Effect. This Agreement shall be appurtenant to and run with the
property. The grant of this easement shall be binding upon the heir, executors, administrators,
successors and assigns of Grantor.

[SIGNATURE PAGE FOLLOWS]
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This Facade Easement Agreement is effective as of the date first stated above.
“GRANTOR”
GATEWAY PROPERTIES, INC., a

Nebraska corporation

By:

Russell V. Peterson, Jr., President

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this day of
, 2012, by Russell V. Peterson, Jr., President of Gateway Properties, Inc., a
Nebraska corporation, on behalf of the corporation.

Notary Public
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“GRANTEE”

THE CITY OF LINCOLN, Nebraska, a
municipal corporation

Attest: By:
City Clerk Chris Beutler, Mayor

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this day of
, 2012, by Chris Beutler, Mayor of the City of Lincoln, Nebraska, a
municipal corporation.

Notary Public
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EXHIBIT “G”

TIF INDEBTEDNESS

Phase One TIF Indebtedness

1.

Principal Amount. The principal amount of the TIF Indebtedness shall be the
amount, together with interest accruing thereon, which can be amortized by the thirty-
first (31%") day of December, in the fifteenth (15“‘) year after the Effective Date of the
Ad Valorem Provision (the “Phase One Maturity Date”), solely from the Tax
Increment Revenues based upon the current aggregate ad valorem tax rate applicable
to the Redevelopment Project Site multiplied by an assumed valuation of Seven
Million Five Hundred Eighty Thousand Dollars ($7,580,000.00) over the Phase One
Project Site valuation as determined by the Lancaster County Assessor as of January 1
of the year prior to the Effective Date of the Ad Valorem Provision. Due to the fact
that Redeveloper or its lender shall purchase the TIF Indebtedness, the City shall not
require the maintenance of any minimum debt service coverage or the posting of any
reserves. The City shall receive its cost of issuance from the Project account realized
upon the sale of the TIF Indebtedness.

Payments. Semi-annually with interest only until real estate taxes are fully collected
for the tax year of the Phase One Effective Date in an amount sufficient to fully

amortize the TIF Indebtedness on or before the Phase One Maturity Date.

Maturity Date. On or before the Phase One Maturity Date.
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EXHIBT “H”

MEMORANDUM OF REDEVELOPMENT AGREEMENT
AND USE RESTRICTIONS

This Memorandum of Redevelopment Agreement (“Memorandum”) is made this
day of , 2012 by and between the City of Lincoln, Nebraska, a municipal
corporation (“City”), and Gateway Properties, Inc., a Nebraska corporation (“Redeveloper™).

1. Redevelopment Agreement. The City and Redeveloper have entered into that
certain Redevelopment Agreement dated as of this even date, describing the public
improvements being made by the City in the Redevelopment Area and the private
improvements being made to real property owned by Redeveloper and legally described as:

City of Lincoln,

Lancaster County, Nebraska (the “Project Site”).

2. Tax Increment Financing. The Redevelopment Agreement provides for the
capture of the Tax Increment, as defined therein, by the City of the private improvements to
be made by the Redeveloper for a period not to exceed fifteen (15) years after the Project
Effective Date defined in the Redevelopment Agreement. The Tax Increment so captured by
the City shall be used to make the public improvements as described in the Redevelopment
Agreement.

3. Remaining Terms. The rest and remaining terms of the Redevelopment
Agreement are hereby incorporated into this Memorandum as if they were set forth in full. A
full and correct copy of the Redevelopment Agreement may be inspected at the office of the
City Clerk of Lincoln, Nebraska.

4, Use Restrictions of the Phase One Project Site. Redeveloper hereby
represents and agrees that neither all nor any portion of the Phase One Project Site shall be
used, directly or indirectly, for the following uses:

(1) A liquor store selling alcoholic beverages for consumption off the

premises;
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(1)) Any business whose predominant operation is the retail sale of tobacco
products (predominant shall mean retail gross sales of tobacco products, including mixed
products, in excess of 50% of gross sales on the premises) or any such use that has an
unreasonable pattern of unlawful disturbances or tobacco law violations;

(ii1)) A sexually oriented business including live entertainment establishments
as defined in Section 27.03.545 of the Lincoln Municipal Code and any other business engaged
in sexually oriented entertainment or materials;

(iv) Any business whose predominant operation is the use, storage or
processing of hazardous or potentially hazardous materials as defined under applicable law,
including any outdoor salvage or recycling operation, car wash, dry cleaning, vehicle body
repair, paint, refinishing, or parts and equipment cleaning business; provided nothing herein
shall be construed to prohibit dry cleaning pickup facility, convenience, food or fuel store;

(v) Any business involving gambling or wagering even if otherwise
permitted by law including slot machines, video lottery machines, casino games, or off-site
pari-mutual wagering sites, but excluding keno, bingo, and the retail sale of lottery tickets as
permitted by applicable law;

(vi) Any business involving the sale or display of weapons, self-service
laundromat for nonresidents or non-occupants of the Redeveloper Property, illegal activities,
or sale of any illegal goods or products;

(vil)) Any off-premises sign as defined in Section 27.69.020 of the Lincoln
Municipal Code;

(viii) Any free-standing cell tower — excluding a cell antenna on top of any

existing or proposed building.
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It is intended that each of the use restrictions set forth above shall extend
beyond the expiration of the Tax Increment Period, shall run with the land, shall bind every
person having any fee or other interest in the Phase One Project Site, and shall inure to the

benefit of the parties hereto and their successors and permitted assigns.

[SIGNATURE PAGES TO FOLLOW]
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Executed by the City this day of

ATTEST:
City Clerk
STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this
, 2012, by Chris Beutler, Mayor of the City of Lincoln.

CITY OF LINCOLN, NEBRASKA
a municipal corporation

,2012.

Chris Beutler, Mayor
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Executed by Redeveloper this day of ,2012.

GATEWAY PROPERTIES, INC,,
a Nebraska corporation

By:
Russell V. Peterson, Jr., President
STATE OF NEBRASKA )
)ss.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this day of

, 2012, by Russell V. Peterson, Jr., President of Gateway Properties, Inc.,
a Nebraska corporation, on behalf of the corporation.

Notary Public

GatewaySeniorLiving(Phase 1)RedevelopAgr-FINAL
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