WEST HAYMARKET JOINT PUBLIC AGENCY (JPA)
Board Meeting
June 1, 2012

Meeting Began At:  3:03 P.M.
Meeting Ended At:  3:45 P.M.

Members Present: Chris Beutler, Eugene Carroll, Tim Clare

Item 1 -- Introductions and Notice of Open Meetings Law Posted by Door

Chair Beutler opened the meeting with introductions of the Board members. He advised that the
open meetings law posted at the back of the room is in effect.

Item 2 -- Public Comment and Time Limit Notification

Chair Beutler welcomed public comment. He stated that individuals from the audience will be given
a total of five minutes to speak on specific items listed on today’s agenda. Those testifying should
identify themselves for the official record and sign in.

Item 3 -- Approval of the minutes from the JPA meeting held May 15, 2012

Beutler asked for corrections or changes to the minutes of the May 15, 2012 meeting. Carroll
moved approval of the minutes as submitted. Clare seconded the motion. Motion carried 3-0.

Item 4 -- West Haymarket Progress Report

Paula Yancey, PC Sports, distributed the monthly information packet (attached hereto) on the
status of the Pinnacle Bank Arena and associated infrastructure projects.

Yancey began by reviewing the ‘N’ Street work. Constructors has installed new pavement from
9™ Street west as shown on the first image. Two old abandoned tanks were found under the
sidewalk and the environmental team, Benesch, is doing the appropriate closure on those. The
next image shows pouring of a retaining wall on the south side of ‘N’ Street, with a third
showing a poured sidewalk. The project will be completed in August of this year.

On the view of the new Amtrak Canopy from the north, the structural steel can be seen prior to
painting. Another view shows the completed exterior brickwork in the process of being cleaned
on the Amtrak Station. On the inside, the installed skylight is shown, which is the main
architectural feature of this building. All the rest of the interior finishes are progressing and the
building is ‘dried in” with substantial completion of the building on June 15. The BNSF tracks
are expected to be turned over to the new Amtrak Station on June 25.



The next major project is the DEC Building. Hawkins Construction is erecting the structural
steel. This building is expected to be ‘dried in” in August as well.

To the north on the aerial view of the Haymarket Site as of May 2012, the arena is shown where
they are finishing the poured-in-place concrete, as well as installing some structural steel in a
stair tower to the east. Rough-ins for mechanical, electrical, plumbing, ductwork all continue.
Once the tracks are out in July, the cranes will return and finish the drilling operations on the east
and west sides of the building.

Just south of the arena block on the image to the left is the developer block. They will begin
construction this fall. To the west of the arena are the new tracks that have been installed. The
Amtrak Building is shown and it also shows where the DEC Plant is being installed. Corridor
roadway bids were received yesterday. Those are under review, and the award is planned to be
before the Board at the June 19 meeting.

Jane Kinsey, Watchdogs of Lincoln Government, came forward. She asked what was in the
tanks, what remediation is being done, and how far out the testing will go. She wondered if
these were left over from the railroad or if there is a record of the tanks somewhere in Lincoln
history. Finally, she questioned whether testing results would be available to the public.

Yancey explained that these were not owned by the railroad, but that we are unsure the origin of
the tanks. They appear to be 50-70 years old and empty. The testing is to determine what was in
the tanks previously and of the soils around the tanks for any contamination.

Frank Uhlarik, Alfred Benesch Company, indicated that they came across an old 1928 fire
insurance map showing two dots indicating GT for gas tanks, but do not know what type of
operation was supported. These were in front of Midwest Steel. There is no knowledge of use
from the current owner. Black Hills came across the tanks as they were doing the gas line. They
did not see or smell any odor of petroleum. Ground water had infiltrated the tanks — which is
typical in tanks that old. They will be drilling and sampling next week to see if there was a
release. How far out from the tanks they test will be in accordance with Fire Marshall and DEQ
guidelines. They are also doing more comprehensive investigation to the north on the Jaylyn and
Alter property in the next three to six months. As in the past investigations, all results will be
available to the public.

Item 5 -- WH 12-30 Resolution to approve a Management Services Agreement with Marvin
Investment Management Co. to provide management oversight of the West Haymarket
Redevelopment Project for a term of 18 months commencing on June 15, 2012 and expiring
on December 15, 2013. (Rick Peo)

Rick Peo, City Attorney’s Office, clarified that Marvin Investment Management Co. is more
commonly known as Dan Marvin. This is a contract to extend professional management services
in the West Haymarket area for an additional 18 months -- to expire December 15, 2013 when
activities will be brought to substantial completion. The fee is $72,000 for the 18-month period.
The scope of services is similar to the current scope of services except for elimination of
completed or obsolete items and the addition of a few services such as work on a business
improvement district.



Clare asked for clarification on payment arrangements. Item 4 refers to a “lump sum” payment
and later it refers to monthly payments. Clare also offered that Exhibit A setting forth the scope
of services is not reflective of all the work and time Dan has given this project — his efforts are
truly appreciated.

Peo agreed and confirmed it would be a maximum of $72,000 for the 18 months payable on a
monthly basis, or approximately $4,000 per month. There is $10,000 in expenses equaling about
$555 per month.

There was no public comment. Clare moved approval of the resolution. Carroll seconded the
motion. Motion carried 3-0.

Item 6 -- WH 12-32 Resolution to approve a Purchase Agreement between the JPA and
Lincoln Depot Limited Partnership for the (1) purchase of fee title to part of Lot 2 and all
of Lot 4, Lincoln Station Addition; (2) the acquisition of easements and other rights to Lot
2, Lincoln Station Addition, for additional right-of-way, temporary and permanent access,
construction _and _utility easements, and (3) reimbursement of lost storage. (Dan
Marvin/Chris Connolly)

Dan Marvin started with some history on this agreement. They began negotiating with Mr.
Arter, who is on hand today, in the fall of last year. After many conversations and reiterations,
this particular purchase includes a variety of things needed to keep this project moving forward.
It secures the Iron Horse Parking Lot to the north of the Lincoln Station Building, it secures ‘Q’
Street and ‘R’ Street land for the roads through to the project area, it secures all the utility
easements needed for this project at a very reasonable rate, and it secures an easement for the
train.

The old 710 train has to be moved south to get cars through the area. This train has been a
squatter on this property for a number of years. Mr. Arter has been reasonable and allowed that
to sit on what is technically his property for a long time. This agreement secures numerous
easements -- for the train, for pedestrians to walk along ‘Q’ Street, temporary easements for
work, and related construction easements. It also secured easements for the boxcars and removal
of those, which has already been done.

One of the complicating elements regarding this negotiation was the valuation. An existing lease
between the City of Lincoln and Lincoln Station extends back to 1989. It has an inflation
escalator built in until about 2039. So judging the cost of the property involved understanding
the existing agreement. Marvin believes it was a fair negotiation and good deal for the taxpayers
of Lincoln.

Chris Connolly, City Attorney’s Office, added that the pedestrian access easement has not been
well defined up to this point. This agreement now memorializes that there is an agreement with
Mr. Arter and his group for this access easement. This will be a big plus for the entire project.
The lease amendment has been in front of the City Council and will be up for a final vote this
next Monday.

Carroll asked what types of improvements were covered by the $50,000 to be paid on the
pedestrian easement. Marvin explained that, when the boxcars were removed, a void was left
between the canopies. There is interest in making traditional type of City improvements; and, in
exchange, we would want to have pedestrian access over those areas. However, ownership and
long-term maintenance and care of that area would still reside with Lincoln Station.
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They have had preliminary discussions with Clark Enersen about development of some
environmental elements, such as a rain garden, to make the area look attractive and work well for
both pedestrians and Lincoln Station. No cars would be allowed. Long term, the amount of
overhead cover and the electrical availability could lend itself to other functionality on the
backside of Lincoln Station to have active outdoor activities. The weekly farmer’s market does
extend back there.

Clare asked for clarification on the total financial terms. Marvin confirmed the agreement is for
$1.266 million total. The agreement is to pay $75,000 at closing as a deposit. The pedestrian
easement on the back of Lincoln Station could be a negotiated item for an additional $50,000 in
improvements. At present, the lease agreement that Lincoln Station partners receive is $60,000
annually with an inflation escalator. We unwind that current obligation in exchange for the
$1.266 million and acquire the property and other easements needed to move this property
forward. Connolly clarified that the $50,000 would not necessarily be money paid out to Mr.
Arter. Although his property would benefit, it depends on the nature of the improvements as to
whether we pay directly for the improvements or not. Marvin added that it might cover drainage
or hardscape improvements.

Clare summarized that the $1.266, out of which $75,000 is put down initially, plus the $50,000
layout of possible funds will give us unfettered rights to be able to proceed with this portion of
the project. Marvin confirmed that to be the case. Along with the Watson Brickson and the
Alter Scrap, this is the third and final land transaction. Clare asked if any environmental
inspections were completed. Marvin and Connolly affirmed that there had been inspections and
nothing was discovered.

Jane Kinsey questioned if the $1.266 was to purchase the Lincoln Station or if Mr. Arter would
retain ownership. Marvin restated that we will not be acquiring Lincoln Station. There is a
parking lot to the north described as Iron Horse Parking Lot partially owned by Lincoln Station.
We will acquire all of that parking lot, along with the land for the extension of ‘Q’ Street into the
project area. $8,000 covers temporary easements to cover work operations. The train, which is
the property of the taxpayers of Lincoln, will sit on a permanent easement owned by Lincoln
Station and move slightly south. Although the boxcars were removed, the 710 Engine and the
coal car and most likely the caboose will stay. There are power lines that need to go
underground behind Lincoln Station and there will be permanent easements acquired for those.

Clare asked if all total land acquisition costs are within the budget. Marvin responded that they
had an idea of what was needed, so this is all within the updated budget that was approved in
January.

Being no further public comment, Clare made a motion to approve Resolution WH 12-32.
Carroll seconded the motion. Motion carried 3-0.

Beutler thanked Mr. Arter for working with the City in a positive manner, his willingness to
make his piece of the project special, and his enthusiasm for the entire project. The Board looks
forward to working with him in the future.



Item 7 -- WH 12-33 Resolution to approve a Memorandum of Agreement between the
West Haymarket Joint Public Agency and Nebraska Department of Environmental
Quality. (Miki Esposito)

Miki Esposito, Department of Public Works & Utilities, introduced the agreement. This is a
simple agreement similar to one used previously with NDEQ to provide compliance oversight to
the south of ‘O’ Street properties (Alter, Jaylyn and little slice of UP if required). There is a
$2,000 application fee and $3,000 participation fee. This will result in an enforcement bar, so
that the EPA and State have a somewhat hands-off approach in enforcement while we are trying
to comply voluntarily with environmental rules and regulations. They also shepherd us through
the process. The agreement is unsigned as we are required to sign prior to execution by the
State.

Clare asked if this is the typical process we follow on all cleanups. Moreover, if this results in us
getting a sort of clean bill of health at the end. Esposito explained that whenever you are doing a
voluntary cleanup process the State has this program you can enter into -- this is the beginning of
the process. The “no further action” letter marks the end of the process. We will be receiving a
“no further action” letter for the north of ‘O’ properties.

Peter Bleed indicated that his comments involve properties south of ‘O’ Street in the project area.
He is interested in the history and historic resources in this area, and specifically in Block 51.
This area certainly holds historic resources that have been relatively well handled by the project.
They have been sensitively leveled and isolated so they are in a steady state. However, he sees
no current plan for assessing this part of the area. In its early stages, before the bond vote, the
Haymarket development did note the responsibility of the project to these resources. The budget
and schedule included mitigating impact. However, excavating all of Block 51 (‘N to ‘O’ and
6" to 7™ Streets -- essentially the Watson Brickson property) would be a very large project
which, in his opinion, may yield a great deal of uninteresting and redundant information.
Therefore, what is needed is a testing procedure to assess this area. He is especially interested in
the historic feature of the manufactured gas plant. There is much study of these and they are a
potential source of point pollutants. One method of approaching this would be with a technique
like ground penetrating radar (GPR). The property is now accessible. Some sort of research is
going to be needed on the gas plant. With GPR, you bring a machine back and forth across the
site using radar to see what is below the surface. He personally does not do this, but there is a
private contractor in Lincoln that does offer this type of service. It results in a map of the area
about a yard below the surface. He shared a photo using this technique and stated that it is pretty
good data to an archeologist that could be interpreted. He believes a systematic assessment of
Block 51 would show what resources remain, and allow for carefully targeted research on issues
that the project and community would feel worth investigating, as well as assist with the
environmental assessment of the area.

Beutler thanked Mr. Bleed for the introduction to those possible techniques. Clare asked if this
made sense with the cleanup. Esposito said we do need to rule out any potential problems prior
to excavation and offered to work with Mr. Bleed. There should be plenty of time for
investigation and remediation. Beutler asked Esposito to assess the situation and get back to the
Board with what is involved.

There was no further public comment. Carroll made a motion to approve Resolution WH 12-33.
Clare seconded the motion. Motion carried 3-0.
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Item 8 -- WH 12-34 Resolution to approve Amendment No. 6 to the Agreement for
Environmental Remediation Consulting Services between Alfred Benesch & Company and
the West Haymarket Joint Public Agency to add previously planned Task 22 and 23 to
provide additional required remediation activities. (Miki Esposito)

Miki Esposito presented Amendment No. 6 for environmental remediation efforts south of ‘O’
Street. This area is shown on the final image of the attached monthly information. Two of the
tasks have to do with the Jaylyn and Alter sites. This site is going to be more intense in the type
of contamination that may need addressed — polychlorinated biphenyls (PCBs), heavy metals,
and, because we are dealing with a manufactured gas plant, naphthalene free product under the
old lumberyard. The investigation effort is schedule for this summer. The process will be
similar to what was done north of ‘O’ Street. That is by tasks 22 and 23. The projected fees are
$192,630 to address the former Jaylyn property and $81,253 to address the former Alter
property. The additional funding is for assessing and/or mitigation of the tanks discussed on ‘N’
Street to assess any groundwater or soil impact. In addition, to support ongoing compliance
efforts with respect to dewatering, groundwater and auger cast pilings that are being screened.
The estimated fee for that work is $64,708. The total is $338,591 for completion of the work on
Amendment No. 6. This is accounted for and planned for within the budget.

Carroll clarified that this is for investigation efforts to develop a remedial plan. Esposito
confirmed that this would give us a picture to fill in data gaps for the State and tell us how much
or if remediation would be required. Remediation is likely.

Peter Bleed commented that there is some interesting archeology in the area. We need to be
sensitive to that, and he is glad we have a means of holding those conversations.

Being no further public comment, Carroll made a motion for approval. Clare seconded the
motion. Motion carried 3-0.

Item 9 -- WH 12-35 Resolution _to _approve Amendment No. 1 to the Agreement for
Construction Observation and Testing Services for the Arena, Arena Garage and Ramp
Construction Sites to include Arena floor subgrade testing between Alfred Benesch &
Company and the West Haymarket Joint Public Agency. (Paula Yancey)

Paula Yancey explained that this amendment is with Benesch Geotechnical -- as opposed to the
environmental aspects. That is why there are two separate amendments. About a year ago we
entered into a Benesch testing contract for the arena pile inspections and geotechnical testing
services on the arena site. After the first phase of piling installation was completed, the contract
was reviewed. They were able to look at what testing would be needed for the next round of pile
installations (which a credit was received for) and look at the future subgrade testing required
with the track removal and the increase in soil levels on the east and west sides of the building.
Also, to review testing needed while Mortenson is preparing to pour slab on grade on the arena
floor to make sure the foundation, soil, and compaction are adequate to support those floors.
This amendment is for $24,675, which added to the original contract equals $190,819.50. This
amount is within the budget.

There was no public comment. Carroll made a motion to approve the resolution. Clare seconded
the motion. Motion carried 3-0.



Item 10 — Set Next Meeting Date

The next meeting date is set for Tuesday, June 19, 2012 at 3:00 in City Council Chambers Room
112

Item 11 -- Motion to Adjourn

Carroll made a motion to adjourn the meeting. Clare seconded the motion. Motion carried 3-0.
The meeting adjourned at 3:45 P.M.

Prepared by: Pam Gadeken, Public Works and Utilities
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