ATTACHMENT A

CITY OF LINCOLN
REDEVELOPMENT AGREEMENT

THIS REDEVELOPMENT AGREEMENT is entered into between the CITY OF
LINCOLN, NEBRASKA, a municipal corporation in the State of Nebraska (“City), and
PIEDMONT SHOPPING CENTER, LLC, a Nebraska limited liability company, and its
successors and assigns (“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 Piedmont Redevelopment Plan a copy of which, together with any and all
amendments thereto (collectively “Redevelopment Plan”), 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. 8§18-2101 through 18-
2144 (the “Act”).

B. The Piedmont Shopping Center Redevelopment Project (“Redevelopment
Project”) included within the Redevelopment Plan calls for the City to support commercial
redevelopment efforts on real estate and existing improvements owned by Redeveloper located at
1265 South Cotner Blvd. and legally described as:

Lot 1, Mark Plaza, Lincoln, Lancaster County,
Nebraska,

(hereinafter the “Redeveloper Property”).
C. The Redevelopment Project area (“Project Area”) is shown in Exhibit “A” and
incorporates the Redeveloper Property, the existing gas station on Lot 2, Mark Plaza, and the

abutting South 50th Street, “C” Street, Aldrich Road and South Cotner Blvd. street right-of-ways
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in Lincoln, Lancaster County, Nebraska. The Project Area may be expanded, at the City’s sole
discretion, to include any City property currently owned or hereinafter acquired which abuts
upon any of the above right-of-way.

D. Neb. Rev. Stat. § 18-2103(12) (Reissue 2012) authorizes the City to carry out
plans for a program of compulsory repair and rehabilitation of buildings and other improvements
in connection with redevelopment of the Project Area and to pay for the same from TIF Bond
Proceeds (as defined herein).

E. Neb. Rev. Stat. § 18-2107 (Reissue 2012) authorizes the City to enter into
contracts with redevelopers of property containing covenants and conditions regarding the use of
such property as the City may deem necessary to prevent the recurrence of substandard and
blighted areas.

F.  Redeveloper is willing to enter into this Agreement and through a hard
construction cost minimum investment of Four Million Seven Hundred Thousand Dollars
(%$4,700,000) to redevelop the Project Area by constructing certain streetscape improvements
defined below in the right-of-way abutting the Redeveloper Property (“Redeveloper Public
Streetscape Improvements”) by demolition of certain parking lot improvements in the existing
Shopping Center (“Site Preparation”) and construction of certain building and site improvements
to the center, to include revising the building fagade to a more modern style, providing wider
pedestrian ways in front of the shops, improving handicapped accessibility, changing the parking
configuration to improve traffic circulation, updating exterior lighting, and providing space for
outdoor seating and merchandize display (“Shopping Center Improvements”). The Site
Preparation and Shopping Center Improvements are collectively referred to as the Private
Improvements. The Private Improvements include certain public enhancements to the center for
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the greater good of the community and which are beyond the requirements of City standards,
regulations or codes (“Public Enhancements”). The location of the Private Improvements is
shown on the attached Site Plan in Exhibit “B”. Ingress and egress to and from the Redeveloper
Property from the abutting streets shall be limited to those locations shown on the Site Plan
except as otherwise approved by the City pursuant to Chapter 14.75 of the Lincoln Municipal
Code and the City’s Access Management Policy. The Public Enhancements are more particularly
described in Section 201.A.3 below.

G. Inorder to help remove blight and substandard conditions and improve conditions
in an economically underutilized area, the City is willing to enter into this agreement and to
make a grant or grants to the Redeveloper to be used to perform the Site Preparation and to
construct the Public Enhancements and the Redeveloper Public Streetscape Improvements
identified in the Sources and Uses of Funds in Exhibit “C” through the City’s executive order
construction process as described in Section 201.B below.

H.  The Private Improvements and Redeveloper Public Streetscape Improvements are
collectively known as the “Redeveloper Project Improvements” and are generally shown on the
Site Plan in Exhibit “B”. The costs of the Redeveloper Project Improvements are collectively
known as the “Redeveloper Project Costs” and are summarized on the Sources and Uses of
Funds in Exhibit “C”.

I.  The City shall support the above described redevelopment of the Project Area in
accordance with the Redevelopment Project; provided that, Redeveloper is willing to restrict the
use of the Redeveloper Property to certain use restrictions as provided in Section 303 and is
further willing to agree to covenants and conditions regarding compulsory maintenance and

upkeep of the Private Improvements to prevent a recurrence of substandard and blighted
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conditions as provided in Section 207; and further provided that, Redeveloper is willing to
restrict the use of the grants provided hereunder for the sole purpose of design, construction and
implementation of the Site Preparation Public Enhancements and the Redeveloper Public
Streetscape Improvements on behalf of the City and in the manner contractually described
herein.

J.  The Redevelopment Plan contains a provision providing that any ad valorem tax
levied upon real property in the Project Area for the benefit of any public body shall be divided,
for a period not to exceed fifteen (15) years (Tax Increment Period) after the effective date of
such provision as provided for in Neb. Rev. Stat. § 18-2147 et seq. Said provision is hereinafter
referred to as the “Ad Valorem Tax Provision” or “Tax Increment Provision.”

K. Neb. Rev. Stat. § 18-2107 (Reissue 2012) and § 18-2150 (Reissue 2012) authorize
the City to provide grants to private parties in order to accomplish rehabilitation or
redevelopment of the Project Area in accordance with the Redevelopment Plan. In order to make
a grant or grants to the Redeveloper, the City intends to issue tax increment financing
indebtedness instrument or instruments in tax exempt and/or taxable series (collectively “TIF
Bond”) to be repaid with the tax increment revenues generated under the Ad Valorem Tax
Provision (“TIF Tax Revenues™).

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

M. The City and Redeveloper mutually agree that the redevelopment of the Project
Area 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.
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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 I. EVIDENCE OF REDEVELOPER’S ABILITY

101. Evidence of Financial Ability of Redeveloper. The Redeveloper shall within

sixty (60) days of the execution of this Agreement provide to the City on a confidential and
privilege basis evidence of availability of the specific amount of finances necessary for purposes
of carrying out the commitment of the Redeveloper in connection with redevelopment of the
Project Area. Such information shall state the amount and source of liquid assets on hand or
immediately available to the Redeveloper for design and construction of the Redeveloper Project
Improvements. Such information shall be provided in a form satisfactory to the Finance Director
of the City.

102. Evidence of Redeveloper’s Ability to Timely Commence Construction of the

Private Improvements. Redeveloper shall, within one hundred twenty (120) days of execution

of this Agreement by the City, provide satisfactory documentation to the City that Redeveloper
has entered into a construction contract and is ready, willing, and able to timely commence and
complete construction of the Private Improvements as provided in Section 206 below.

103. Timely Submittal of Evidence. Timely submittal of financial information

required in Section 101 above and the construction contract in Section 102 above shall be a
condition precedent to the requirement of the City to proceed with its obligations under this

Agreement.
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ARTICLE Il. REDEVELOPER AND CITY IMPROVEMENTS

201. Redeveloper Improvements.

A. Private Improvements.

1.  The size, shape and location of the Private Improvements (including
the Public Enhancements) are schematically outlined on Exhibit “D-1" (*Private Improvement
Schematic Drawings”). The Private Improvement Schematic Drawings also include design
narratives for the Piedmont Shopping Center which include Material Selection (i.e. a delineation
of construction materials to be used for the exterior walls of the Private Improvements) and Site
Scape and Landscape Improvements (i.e. a delineation of landscaping and vegetation, irrigation
system, fencing and lighting improvements to be installed). The Private Improvement Schematic
Drawings and narratives have been approved by the City, provided that the landscaping Site Plan
included with Exhibit D-1 be updated to include and provide for the additional landscaping
required under the approved Piedmont Shopping Center Planned Unit Development (Ordinance
No. 19948), including but not limited to landscaping along C Street and 50th Street. Detailed
final construction plans and specifications (hereinafter “Construction Documents”) for the
Private Improvements have been prepared by the Redeveloper and submitted to the Department
of Building and Safety for building permit review. The Construction Documents have been
approved as to exterior design solely based upon the Redeveloper’s representation and warranty
that construction of the Private Improvements pursuant to the Construction Documents will look
the same as depicted on the Schematic Drawings.

2. Construction of Private Improvements. The Redeveloper, through an

anticipated hard construction cost minimum investment of Four Million Seven Hundred

Thousand and No/100 Dollars ($4,700,000.00), shall at its own cost and expense construct the
02/13/2014
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Private Improvements substantially in conformance with the Schematic Drawings (including the
description narratives) and final Construction Documents as approved by the Department of
Building and Safety. As part of said construction, the Redeveloper, at its own cost and expense
subject to reimbursement as provided in Section 403 below, shall construct the Public
Enhancements consisting of: (1) Facade Enhancements to include new stone veneer, new
capstone, new cornices, new fabric awnings, and stucco finish; (2) Energy Efficiency
Enhancements to include energy efficient roof materials, mechanical unit replacements and
electrical fixtures which use LED lighting and have reduced energy usage; and
Landscape/Parking Lot Enhancements, as more particularly described in the design narratives
(Exhibit “D-1") and the cost thereof are shown on the spreadsheet report attached as Exhibit “D-
3”. All Private Improvements shall be constructed in compliance with all applicable local, state,
and federal building and construction laws and codes. Redeveloper agrees to secure and
maintain all permits and licenses necessary for its use of the Redeveloper Property including, but
not limited to, necessary building permits and inspections. Redeveloper shall enter into a Facade
Agreement with the City in the form attached hereto as Exhibit “E” related to the Fagade
Enhancements.

(@) Professional Design. All Private Improvements shall have

consistent architectural or engineering features, detailing, and design elements in accordance
with this Agreement. All accessory building walls, screening walls or fences, and canopy

columns shall be in substantial conformity with the applicable City design standards

(b) Energy Efficiency. In addition to the Energy Enhancements,
Construction of the Private Improvements shall utilize energy efficient building practices to the
extent that they are reasonably available on a cost-effective basis. Specifically, Redeveloper
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shall use the equivalent of the standard established by U.S. Green Building Council through its
Leadership in Energy and Environmental Design (“LEED”) Green Building Rating Systems as a
guideline for the design and construction of the Private Improvements to the extent design and
construction based on LEED standards are reasonable and cost-effective.

3. Commencement/Completion of Private Improvements. Redeveloper

agrees to use commercially reasonable efforts to substantially complete construction of the
Private Improvements as provided for in Section 205 below and to pay or cause to be paid in a
timely manner each person, as defined in Neb. Rev. Stat. §49-801, that performed labor or
furnished materials, equipment or supplies used in the prosecution of the Private Improvements.
Such payment shall be made promptly after completion of the Private Improvements and
submission of all final and unconditional lien waivers and in accordance with all the provisions
of this Agreement relating to the obligations of Redeveloper to construct the Private
Improvements. Failure to construct a specific element of Private Improvements due to a failure
to obtain a necessary easement, license, permit or authorization in form and substance reasonably
satisfactory to the Redeveloper and its counsel shall not be considered an item of default.
Developer and the City shall agree on a reasonable alternative to such element of the Private
Improvements.

4.  Certificate of Completion. Promptly after final completion of the

Private Improvements in accordance with all the provisions of this Agreement relating to the
obligations of Redeveloper to construct the Private Improvements and promptly after the
Redeveloper provides the City the proper documentation that each person, as defined in Neb.
Rev. Stat. §49-801, that performed labor or furnished materials, equipment or supplies used in
the prosecution of the Private Improvements have been properly paid, the City shall upon request
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by the Redeveloper furnish a Certificate of Completion of Private Improvements, the form of
which is shown on Exhibit “F”. 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 Private Improvements. The Certificate of
Completion of Private Improvements shall be recorded by the Redeveloper at its own cost and
expense 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 Private Improvements subject to such certification in
accordance with the provisions of 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.

B. Redeveloper Public Streetscape Improvements.

1.  The size, shape and location of the Redeveloper Public Streetscape
Improvements are shown in Exhibit “D-2" (“Construction Documents™).

2. Construction of Redeveloper Public Streetscape Improvements.

Redeveloper, at its own cost and expense, subject to reimbursement as provided in Section 403
shall install and construct or cause the Redeveloper Public Streetscape Improvements to be
competitively bid, installed and constructed pursuant to the City’s non-executive order or
executive order construction process, as applicable, and pay for or cause to be paid construction
inspection, staking and testing of the Redeveloper Public Streetscape Improvements as part of

the construction and inspection process.
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3. Construction Easement. Redeveloper will grant or convey to the City

without additional consideration all necessary permanent and/or temporary construction
easements (if any) on, over or across the Redeveloper Property required to construct any of the
Redeveloper Public Streetscape Improvements.

202. Cost Certification. The Redeveloper shall submit a construction draw request,

accompanied by a certificate from the Redeveloper’s architect that the work has been completed
in accordance with the Contract Documents, to the City for payment of any expenses related to
construction of the Redeveloper Project Improvements. The Redeveloper shall timely submit
receipts, invoices, or proof of payment concurrently with the request for payment of Redeveloper
Project Improvement costs. The City shall approve or reject the same with reasons stated, based
on the review within ten (10) days of receipt of the same; provided, however, the City shall
generally approve request for payment made by Redeveloper that are consistent with this
Agreement. Reimbursement by the City to the Redeveloper shall be made within thirty (30) days
after approval by the City.

203. Construction Administration. Redeveloper shall be responsible on a pay-as-

you-go basis for all components of the Redeveloper Project Improvements, including
construction management, coordination of contractors and regulatory permitting and other
requirements. Subject to reimbursement for Public Enhancements as provided for in Section 403
below, the Redeveloper will be solely responsible for payment of all construction cost
attributable to the Private Improvements. Subject to reimbursement as provided in Section 403
below, the Redeveloper will be solely responsible for payment of all construction cost

attributable to the Redeveloper Public Streetscape Improvements.
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204. Permits and Approvals. Redeveloper agrees to secure all permits and licenses

necessary for construction of the Private Improvements and its intended use of the Redeveloper
Property including, but not limited to, necessary building permits and inspections.

205. Commencement and Completion Deadline for Private Improvements. The

Redeveloper shall use its best efforts to commence construction of the Private Improvements
within ninety (90) days following approval of this Agreement by the City Council and shall use
its best efforts to substantially complete the Private Improvements by December 1, 2014.

206. Duty to Maintain.

A. Private Improvements. Redeveloper at its own cost and expense shall,

following construction of the Private Improvements, keep the same in a safe and sanitary
condition and shall take all necessary 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; 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 fire or other causes.

B. Redeveloper Public Streetscape Improvements. Upon completion of the

Redeveloper Public Streetscape Improvements, the City shall be responsible for street trees and

the Redeveloper shall have all the other duties and responsibilities to maintain and repair the
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remaining portion of the Redeveloper Public Streetscape Improvements, at its own cost and
expense and no responsibility thereof shall accrue to the City by reason of its benefits from the
Redeveloper Public Streetscape Improvements pursuant to the general terms and provisions of
the Streetscape Maintenance Agreement, which is attached hereto as Exhibit “G” and
incorporated herein by this reference.
ARTICLE Ill. SECURITY AND RESTRICTIONS
301. Bonds.

A. Penal Bond — Redeveloper Public Streetscape Improvements. Pursuant to

Neb. Rev. Stat. 88 18-2151 and 52-141, Redeveloper shall furnish or cause to be furnished to the
City, prior to commencement of construction of the Redeveloper Public Streetscape
Improvements, a penal bond in the amount of the contract sum for such improvements with a
corporate surety authorized to do business in the State of Nebraska. The form of the penal bond
is attached hereto as Exhibit “H-1".

B. Payment and Performance Bond — Private Improvements. Prior to com-

mencing construction of the Private Improvements, Redeveloper shall submit proof to the City
that Redeveloper’s general contractor has furnished Redeveloper with a construction
performance and construction payment bond in a sum not less than the contract sum for the
Private Improvements. Such bonds shall be conditioned upon the Redeveloper at all times
making payment of all amounts lawfully due to each person, as defined in Neb. Rev. Stat. 849-
801, that performed labor or furnished materials, equipment or supplies used in the prosecution

of the Private Improvements.
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C. Disbursement Agreement. The City shall accept in lieu of the requirements

in Section 301.B. above a fully executed Disbursement Agreement, the form of which is attached
hereto as Exhibit “H-2.”

302. Indemnification. Redeveloper agrees to indemnify and hold City harmless to the

extent of any payments in connection with carrying out construction of the Redeveloper Project
Improvements the City may be required to make for failure of Redeveloper or its contractor to
make payments of all amounts lawfully due to each person, as defined in Neb. Rev. Stat. §49-
801, that performed labor or furnished materials, equipment or supplies used in prosecution of
the Redeveloper Project Improvements.

303. Use Restrictions. Redeveloper agrees that during the Tax Increment Period,

except as authorized under a Planned Unit Development, use permit, or special permit approved
by the City, no portion of the Redeveloper Property shall be used for any of the following uses:

a. Any business whose predominant operation is the retail sale of
alcoholic beverages for consumption off the premises (predominant shall mean
retail gross sales of alcoholic beverages, including mixed drinks, in excess of 50%
of gross sales on the premises) or any such business that in the opinion of the City
has an unreasonable pattern of liquor law violations;;

b. The retail sale of alcoholic beverages for consumption on the
premises if such use, in the opinion of the City, has an unreasonable pattern of
unlawful disturbances or alcoholic beverage law violations;

c. 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
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such use that has an unreasonable pattern of unlawful disturbances or tobacco law
violations;

d. 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
such as any: sexually oriented show, movie, picture, exhibition, performance,
demonstration, film, video, book, or other depictions of a sexually explicit nature;
sexually oriented live entertainment or exotic dance; exotic lingerie; sex toys or
sexually oriented paraphernalia; sexually oriented telecommunication, internet or
similar service; sexually oriented massage parlor; or escort service. The
foregoing exclusion shall not include pay for view video/audio services, internet
and other forms of telecommunication/communication systems offered or
available to guests in the ordinary course of hotel business and trade or to Lincoln
residents.

e. Any business whose predominant operation is the use, storage or
processing of hazardous or potentially hazardous materials as defined under
applicable law, including any 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.

f.  Any business involving gambling or wagering even if otherwise

permitted by law including slot machines, video lottery machines, or casino
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games, but excluding keno, bingo, and the retail sale of lottery tickets as permitted
by applicable law.

g. 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.

h.  Off-premises signs as defined in Section 27.69.020 of the Lincoln
Municipal Code.

i. Any business providing payday loans, liens, check cashing
services, or other similar services, except for banks, savings and loans, insurance
company, investment companies, stock brokers, credit unions and automated
teller machines.

j. Cell towers, although cellular antennae and transmission
equipment may be incorporated into the Private Improvements provided that they
are properly screened and otherwise meet design standards that meet the City’s
approval.

ARTICLE IV. TAXAGREEMENT

401. Grant of Funds. In order to support redevelopment of the Project Area and as an

inducement for the Redeveloper to construct the Redeveloper Project Improvements, the City

agrees, to the extent allowed by law and then only to the extent funds are lawfully available from

the issuance of the TIF Bond (defined below) and receipt of proceeds from the sale thereof (“TIF

Bond Proceeds™) as shown in Exhibit “C”, to make a grant or grants to Redeveloper to reimburse

Redeveloper (or make payments directly to Redeveloper’s Contractor) as provided in Section

403 below for the Site Preparation, Public Enhancements, and Redeveloper Public Streetscape
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Improvements in a maximum amount not to exceed the total amount of TIF Bond Proceeds
remaining after first reimbursing the City for the City’s cost to issue the TIF Bond and to fund
the City Improvements project account. Redeveloper shall submit authentic and satisfactory
documentation to the City to verify the reimbursement amount requested from grant funds was
expended on TIF eligible Redeveloper Project Costs. In particular, the Redeveloper will provide
authentic and satisfactory documentation demonstrating the additional cost to construct the
Public Enhancements over and above the cost to comply with the City’s standards, regulations,
or codes. Any ineligible use of the grant shall immediately be repaid to the City.
402. TIF.

A. lIssuance of TIF Indebtedness. Not earlier than thirty (30) days following

the later date of the approval and execution of this Redevelopment Agreement or the date the
issuance of the TIF Bond (defined below) has been authorized, which date is after the
remonstrative period in Neb. Rev. Stat § 18-2142.01 or as soon thereafter as is practicable, the
City shall issue TIF Indebtedness in the sum of Seven Hundred Fifty-Seven Thousand Seven
Hundred Fifty and No/100ths Dollars ($757,750.00) to be purchased by the Redeveloper or
Redeveloper’s Lender (“TIF Bond Purchaser”) and receive TIF Proceeds from the TIF Bond
Purchaser to be deposited into a City or Lender fund account (the “Project Account”) to be used
and expended as set forth in Section 403 below. The total dollar amount of the TIF Bond is the
estimated amount of the tax increment to be generated on the Redeveloper Property and Private
Improvements based upon an estimated taxable valuation of $6,000,000 after completion of the
Private Improvements.

B. Authority of City Finance Director. Subject to the terms of this

Redevelopment Agreement, the City Finance Director on behalf of the City shall make all
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necessary arrangements regarding timing of issuance of the TIF Indebtedness and all other
details of the TIF Indebtedness, TIF Bond, TIF Tax Revenues, Project Account and Grant of
Funds to reimburse Redeveloper for the Site Preparation, Public Enhancements and Redeveloper
Public Streetscape Improvements. All such arrangements made by the Finance Director shall be
subject to approval of the Mayor.

403. Use of TIF Bond Proceeds. TIF Bond Proceeds shall be used for and expended

in the following priority:

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

SECOND PRIORITY: Payment of grant or grants to reimburse Redeveloper for
costs of the Site Preparation, Public Enhancements, and Redeveloper Public Streetscape
Improvements.

Only Redeveloper Public Streetscape Improvements and Public Enhancement
costs incurred after the date of this Agreement shall be eligible for reimbursement as Second
Priority items.

The City shall not have any obligation to make a grant or grants to reimburse the
Redeveloper for the Redeveloper Public Streetscape Improvements, Site Preparation, and/or
Public Enhancements in excess of the available TIF Bond Proceeds as described above.
Redeveloper shall use its own funds to fund any Redeveloper Public Streetscape Improvements,
Site Preparation, and/or Public Enhancements costs that exceed the TIF Bond Proceeds that are
lawfully available and granted to the Redeveloper hereunder. The funds granted to Redeveloper
are restricted and earmarked solely for the reimbursement of eligible Redeveloper Public
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Streetscape Improvements, Site Preparation, and Public Enhancements as described herein and
the Redeveloper does not have discretionary judgment over the applications of said grant funds.

404. Valuation of the Redeveloper Property. The City intends to use the Ad

Valorem Tax Provision to generate tax increment financing funds which shall be used to finance
the issuance of the TIF Bond and to make the grant or grants to Redeveloper in accordance with
this Redevelopment Agreement. The tax increment is to be derived from the increased valuation,
determined in the manner provided for in Article 8, Section 12 of the Constitution of the State of
Nebraska and the Community Development Act which will be attributable to the redevelopment
contemplated under this Agreement. The TIF Tax Revenues which are to be used to pay debt
service on the TIF Indebtedness from the sale of the TIF Bond will be derived from the increased
valuation from redeveloping the Redeveloper Property as provided in this Agreement.
Redeveloper agrees not to contest any taxable valuation assessed for the Redeveloper Property
and Private Improvements thereon during the Tax Increment Period which do not exceed
$6,000,000 commencing tax year 2014 and continuing for a period of not to exceed fifteen (15)
years after the effective date (“Effective Date”) of the Tax Increment Provisions in Section 814
below or so long as any portion of the TIF Indebtedness with respect to the Redevelopment
Project remains outstanding and unpaid, whichever period of time is shorter.

405. 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 the principal of the TIF Indebtedness with interest as provided in the TIF Bond
Ordinance at a rate not to exceed seven percent (7%) per annum. 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 shortfall in anticipated TIF Tax Revenues from the Tax
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Increment Provision for any reason whatsoever, specifically including a decline in taxable
valuation of the Redeveloper Property, shall be borne entirely by the Redeveloper and TIF Bond
Purchaser without recourse of any kind against the City.

406. Tax Increment Deficiency on Redeveloper Purchased TIF Bond.

A. Redeveloper Purchased TIF Bond. If the Redeveloper purchases the TIF

Bond, any shortfall in the annual TIF Tax Revenues from the Tax Increment Provision for any
reason whatsoever, specifically including a decline in taxable valuation of the Redeveloper
Property, shall be borne entirely by the Redeveloper without recourse of any kind against the
City. To the extent of any deficiency in annual TIF Tax Revenues from the Ad Valorem Tax
Provision for required debt service on the TIF Indebtedness, the Redeveloper as purchaser of the
TIF Bond agrees to defer payment of the same for each year that there exists a deficiency during
the Tax Increment Period. If Redeveloper is required to defer any such payments, the City shall
reimburse all sums deferred if and when annual TIF Tax Revenues do become available from the
Ad Valorem Tax Provision to meet current debt service and reimburse Redeveloper for such
deferred payments. In the event the TIF Indebtedness is not retired in full at the end of the Tax
Increment Period, any remaining TIF Indebtedness shall be forgiven.

B. Lender Purchased TIF Bond. If Redeveloper’s Lender purchases the TIF

Bond, any shortfall in the annual TIF Tax Revenues from the Tax Increment Provision for any
reason whatsoever, specifically including a decline in taxable valuation of the Redeveloper
Property, shall be borne entirely by the Redeveloper and TIF Bond Purchaser without recourse of
any kind against the City. To the extent of any deficiency in annual TIF Tax Revenues from the
Ad Valorem Tax Provision for required debt service on the TIF Indebtedness, the Redeveloper
agrees to pay the same upon written request of the City and shall pay the same for each year that
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there exists a deficiency in such TIF Tax Revenues. If Redeveloper is required to pay any such
deficiency, the City shall reimburse all sums paid by said Redeveloper for such purposes if and
when annual TIF Tax Revenues do become available from the Ad Valorem Provisions to meet
current debt service and reimburse Redeveloper for such deficiency payments.

C. Adjustments for any Payments of Tax Increment Deficiency. If Redeveloper

makes one or more payments to cover a deficiency in the required debt service payments on the
TIF Bond as provided in paragraph A and paragraph B of this Section 406, the City shall
maintain a record of the aggregate amount of said payments, which shall include interest (at the
same interest rate of the then outstanding TIF Bond) (“Redeveloper’s Aggregate Deficiency
Payments”). If the TIF Tax Revenues from the Tax Increment Provision for any year exceeds
the amount necessary to meet current debt service on the TIF Indebtedness, then the excess TIF
Tax Revenues shall be paid to Redeveloper and deducted from the Redeveloper’s Aggregate
Deficiency Payments until Redeveloper’s Aggregate Deficiency Payments have been fully
reimbursed.

407. Excess TIF. Any excess TIF Tax Revenues resulting from the Tax Increment
Provision on the Redeveloper Property not needed or required to pay the TIF Bond Purchaser for
the TIF Indebtedness under Section 406.A and B above or to reimburse Redeveloper’s Aggregate
Deficiency Payments under Section 406.C above shall be expended by the City at its option for
eligible improvements or returned to the applicable taxing authorities as provided in the
Community Development Law.

408. Reimbursement of Grants. Subject to Section 701 below, Redeveloper agrees

to repay the City the grant or grants of funds provided for in Section 401 above in the event

Redeveloper fails to substantially complete the Redeveloper’s Private Improvements as provided
02/13/2014
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in Section 201.A.3 and, upon such repayment of the of the grant funds, this Agreement shall be
null and void in regards to the Redeveloper and the Redeveloper Property.

Subject to Section 701 below, in the event the Redeveloper fails to maintain the
Redeveloper’s Private Improvements as provided in Section 207 above, then the Redeveloper
shall reimburse the City the proportionate share (1/15) of the grant funds provided for in Section
401 above for the year the Redeveloper fails to maintain the Private Improvements.

409. Restriction on Transfer. Redeveloper will not, for a period of fifteen (15) years

after the effective date hereof or so long as the TIF Bond remains outstanding whichever period
of time is shorter (tax increment period), convey the Redeveloper Property 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.

410. Damage or Destruction of Private Improvements.

A. Construction Period. 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 Private 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.

B. Tax Increment Period. During the tax increment period, Redeveloper agrees
to and shall 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.
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Redeveloper further agrees to commence restoration of the Private Improvements to its prior
condition within nine (9) months from the date of the damage or destruction, diligently pursuing
the same to completion.

C. Failure to Restore. In the event Redeveloper fails for any reason to restore

the Private Improvements as provided in A and/or B above, Redeveloper shall either forgive any
remaining TIF Indebtedness and interest thereon if the Redeveloper was the TIF Bond Purchaser,
or pay to the City the necessary amount of to retire the TIF Indebtedness in full (including
interest) if the TIF Bond was purchased by the Redeveloper’s Lender.

411. Condemnation. If during the Tax Increment Period, all or any portion of the

Redeveloper Property 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 TIF Indebtedness
outstanding as of the date of taking.

412. Agreement to Pay Taxes. Redeveloper agrees to pay all real property taxes

levied upon the Redeveloper Property and Private Improvements prior to the times such taxes
become delinquent. This contractual obligation to pay such taxes prior to delinquency on the
part of the Redeveloper shall cease upon expiration of the Tax Increment Period, but the City in
no way waives the statutory obligation of Redeveloper to continue to pay real estate taxes.
Nothing herein shall be deemed an agreement by Redeveloper to waive its right to protest or
contest the valuation of the Redeveloper Property and Private Improvements for tax purposes

except provided herein.
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ARTICLE V. MORTGAGE FINANCING; RIGHTS OF MORTGAGEES

501. Financing Creating Encumbrances Restricted.

A. Prior to issuance of the Redeveloper’s Certificate of Completion of
Improvements by the City for the Private Improvements, neither Redeveloper, nor any
successors in interest with respect to the Redeveloper Property shall engage in any financing or
any other transaction creating any Mortgage upon the Redeveloper Property, whether by express
agreement or operation of law, or suffer any encumbrance or lien to be made on or attached to
any of the Redeveloper Property, except for the purposes of obtaining funds only to the extent
necessary to design, construct, maintain, repair, replace and insure the Private Improvements.
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 the Redeveloper
Property, and shall promptly notify the City of any Mortgage that has been created on or attached
to the Redeveloper Property 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 Redeveloper Property 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. Stat. 852-142, to permit the
Redeveloper to avoid or prevent foreclosure of such encumbrance or lien. In addition,
Redeveloper agrees that prior to completion of Private Improvements; any loan proceeds secured
by any interest in the Redeveloper Property shall be used solely for the payment of costs and
expenses related to the design and construction of the Private Improvements. Redeveloper shall
provide a copy of all draw requests and bank approvals related to the Private Improvements to
the Director of Urban Development in a timely fashion.
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B. 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 Private Improvements has occurred and has not been fully
restored, any party who obtains title to any portion of the Redeveloper Property 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 nine (9) months from the date of
acquisition of title by said party and to diligently pursue the same to completion or, in lieu
thereof, the holder of any Mortgage or any other purchaser at foreclose sale shall pay to the City
the amount necessary to fully retire the TIF Indebtedness within three (3) months from the date
of acquisition of title. Each Mortgage holder who obtains title to the Redeveloper Property or
any part thereof as a result of a foreclosure or other judicial proceedings or action in lieu thereof
shall not be obligated by and shall be exempted from those provisions of this Redevelopment
Agreement which require construction and completion of the Private Improvements and which
require such holder to be obligated to guarantee such construction and completion.

502. Notice of Default. Whenever the City shall deliver any notice or demand to

Redeveloper with respect to any breach or default by 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.

503. Option to Cure. 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 of a mortgage shall
(and every Mortgage or other instrument of encumbrance made prior to completion of the Private
Improvements by Redeveloper or its successors in interest shall so provide) have the right, at its
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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. If the Mortgage holder commences efforts to cure the default
within such period and the default cannot, in the exercise of due diligence, be cured within such
period, the holder shall have the right to diligently continue to cure the default. In the event the
holder fails to cure, then the City shall have the remedies provided for in this Redevelopment
Agreement.

504. 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 Redeveloper
Property shall apply to any deed of trust or other type of encumbrance on any of the Redeveloper
Property, 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.

ARTICLE VI. REPRESENTATIONS

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
Redeveloper Property and not for speculation in land holding.

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

and agrees that prior to completion of the Private Improvements provided for above there shall
be no sale or transfer of the Redeveloper Property 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:
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603.

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

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.

Representations and Warranties of Parties.

A. Redeveloper represents and warrants to City as follows:

i.  Organization; Power; Good Standing. Redeveloper is a limited liability

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

ii.  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
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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.

iii.  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.

B. City represents and warrants to Redeveloper as follows:

i.  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.

ii.  Effect of Agreement. The execution, delivery and performance of this

Agreement by City have been duly authorized by all necessary action by the 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 the City, and will not violate any
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instrument, agreement, order, judgment, decree, statute, regulation, or any other
restriction of any kind to which the City is a party.
ARTICLE VII. REMEDIES

701. Remedies. 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 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 after receipt of such notice, then the
defaulting party shall within such 30-day period notify the non-defaulting party of the reasonably
expected time needed to cure the default and commence efforts within such 30-day period to
cure and shall use its best efforts to cure the default within said reasonably expected time line. If
the default is not timely cured, the non-defaulting party may institute any proceedings which
may be necessary to cure and remedy the default.

702. 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.

703. 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
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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 twenty (20) days after the beginning of the
delay of performance notify the other party in writing of the cause and the reasonably expected
length of delay.

704. 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 more remedies shall

not preclude the exercise by it at the same or different times 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 VIII. MISCELLANEOUS

801. 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.

802. Notices and Demands. A notice, demand, or other communication under this

Agreement by either party to the other shall be sufficiently given or delivered if it is sent by
registered or certified mail, postage prepaid, return receipt requested or delivered personally as
follows:

If to the City: Mayor

555 South 10th Street
Lincoln, NE 68508
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With a copy to: City Attorney
555 South 10th Street
Lincoln, NE 68508

If to Redeveloper:  Piedmont Shopping Center, LLC
Attn: Steve Glenn
1212 “O” Street
Lincoln, NE 68508

with a copy to: Mark Hunzeker
Baylor Evnen Law Firm
600 Wells Fargo Center
1248 O 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.

803. Access to Redeveloper Property. During construction of the Private Improve-

ments, Redeveloper shall permit the representatives of the City to enter all areas of the
Redeveloper Property 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
Redeveloper Project Improvements. No compensation shall be payable nor shall any charges be
made in any form by any party for the access or inspection provided for in this section. The
City’s right of access granted under this Section shall terminate upon issuance by the City of the

Redeveloper’s Certificate of Completion.

804. Provisions Run With the Land. This Agreement shall run with the Redeveloper
Property and shall inure to and bind the parties and their successors in interest. A Memorandum
hereof (Exhibit “I”") shall be recorded with the Register of Deeds of Lancaster County, Nebraska,

against the Redeveloper’s Property, at the City’s expense.
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805. Headings. Headings of the sections of this Agreement are inserted for
convenience only and shall be disregarded in interpreting any of its provisions.

806. Severance and Governing Law. Invalidation of any provision of this Agreement

by judgment or court order shall not affect any other provisions which shall remain in full force
and effect. This Agreement shall be construed and governed by the laws of Nebraska.

807. Expiration of Agreement. Unless otherwise stated in this Agreement, this

Agreement shall expire upon expiration of the Tax Increment Period, or retirement of the TIF
Bond, whichever first occurs; provided the City and the Redeveloper each agree to execute any
release necessary to be filed of record to evidence such expiration or termination, unless
otherwise stated herein.

808. 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 Public Streetscape
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 (1.R.C. 8 61).

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

810. 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
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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, religion,
sex, color, national origin, ancestry, disability, age or marital status. Redeveloper further agrees
to require that its contractor and subcontractors shall agree to conform to said requirements.

811. Federal Immigration Verification System Requirements. In accordance with

Neb. Rev. Stat. §84-108 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. A federal immigration verification system
means the electronic verification of the work authorization program of the Illegal Immigration
Reform and Immigrant Responsibility Act of 1996, 8 USC 1324a, otherwise known as the E-
Verify Program, or an equivalent federal program designated by the United States Department of
Homeland Security or other federal agency authorized. The Redeveloper shall not discriminate
against any employee or applicant for employment to be employed in the performance of this
section pursuant to the requirements of state law and 8 USC 1324b. The Redeveloper shall
require any contractor constructing the Private Improvements on behalf of Redeveloper to
comply with the provisions of this Section.

812. 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 Bond Proceeds.
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813. Certain Public Enhancements Design and Construction. Notwithstanding any

contrary provisions herein, certain 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 the Public Enhancements into the Private Improvements. Redeveloper shall timely
submit architect, engineer or other professional designer estimates or contractor’s estimates for
said 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 make any and all pertinent documents available for inspection
and copying by the City or its auditors in support of the same.

814. Effective Date of Ad Valorem Tax Provision. The Effective Date of the Ad

Valorem Tax Provision of the Private Improvements portion of the Redevelopment Project shall
be the earlier of the date when construction of the Private Improvements is completed or January
1, 2014 (“Effective Date”). The City will deliver written notice to the County Assessor on or
before August 1st of the year in which the Effective date occurs to divide the property taxes in
the Project Area and use the last certified valuation to divide the taxes for the remaining portion

of the fifteen (15) year period as described in Section 18-2147 of the Nebraska Revised Statutes.

02/13/2014
-33-



815. Integrated Contract; Severance of Provisions. It is intended by the parties that

this Redevelopment 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 shall remain in full force and effect unless such
court action shall materially change the intent of this Redevelopment Agreement.

816. Exhibits. The following Exhibits are attached to the Redevelopment Agreement

and are incorporated herein by this reference:

Exhibit A — Project Area Map

Exhibit B — Site Plan

Exhibit C — Sources and Uses of Funds

Exhibit D-1 — Private Improvement Schematic Drawings
Exhibit D-2 — Construction Documents

Exhibit D-3 — Spreadsheet Report

Exhibit E — Facade Agreement

Exhibit F — Certificate of Completion of Private Improvements
Exhibit G — Streetscape Maintenance Agreement

Exhibit H-1 — Penal Bond

Exhibit H-2 — Disbursement Agreement

Exhibit | — Memorandum of Redevelopment Agreement and

Use Restrictions.
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817. Recording. The City, at Redeveloper’s cost and expense, shall record the
Memorandum of Redevelopment Agreement and Use Restrictions (Exhibit “I”) with the

Lancaster County Register of Deeds to be indexed against the Redeveloper Property.

Executed by City this day of , 2014,

CITY OF LINCOLN, NEBRASKA
a municipal corporation

By:
Chris Beutler, Mayor of Lincoln
STATE OF NEBRASKA )
) SS.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this day of

, 2014, by Chris Beutler, Mayor of the City of Lincoln, Nebraska.

Notary Public
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Executed by Redeveloper this day of , 2014,

PIEDMONT SHOPPING CENTER, LLC,
a Nebraska limited liability company

By:
Title:
STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this day of
, 2014, by : of Piedmont

Shopping Center, LLC, a Nebraska limited liability company.

Notary Public

02/13/2014
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Exhibit “C”

SOURCES AND USES OF FUNDS

Sources of Funds

Redeveloper $4,700,000.00
City of Lincoln Tax Increment Financing (TIF) $757,750.00
Total Sources of Funds $5,457,750.00

Uses of Funds

Redeveloper:

e Construction Costs $3,995,165.00

e Public Streetscape Improvement - Landscaping $19,480.00

e Parking Lot $281,849.00

e Pedestrian Improvements $338,042.00

e Site Preparation/demolition $65,464.00
Total Redeveloper: $4,700,000

City of Lincoln TIF Priorities:

e Bond Issuance $10,000.00
e Public Enhancements $640,989.00
Facade $632,559
Energy Enhancements, landscaping/
Parking Lot $8,430
e Site Preparation $4,405
e Public Streetscape Improvements $102,356

(Sidewalks, Curb & Gutter, Landscaping)

Total TIF: $757,750.00
Total Uses of Funds $5,457,750.00
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The shopping center was the first of its kind in the City of Lincoln in the 1950’s. The building was built
in 1956 and had improvements in 1997. Our design goal is to restore the center to become a focal
point of the Piedmont area.

The new improvements to the complex will be clearly visible from South Cotner. The new entry
design uses stucco and stone to complement the existing limestone fagade. The awnings will be
located between the new entries and over the existing storefront windows. The material pallet of the
new building will be
selected to compliment that
of the existing stone of the
building and creates a
significant feel. The
neighborhood views of the
shopping center will be well
maintained, landscaped
and nearly invisible to the
residences. The current
building is below 50" street
with the existing grade and
our design creates
additional screening with
the landscaping.

Material Selection
The selected the material and colors that will be provided for the improvements are:

= New stone veneer will be the Cliffstone style in Manzanita by Eldorado Stone.

= New capstone at stone veneer areas will be the Earth color by Eldorado Stone.
= The grout used in the stone veneer will be Laticrete’s #27 Hemp colored grout.

= Stucco finishes at new facade areas will be a Sto Medium Sand finish in Ramie SW6156.
= New cornices will receive a Sto Medium Sand finish in Macre SW6154.
= New fabric awnings will be Sunbrella fabric in Black.

Facade Structure

Structural steel framing will be provided as indicated in the project drawings at the new fagade build-
outs. Structural fasteners will be set into the existing CMU walls and anchored as necessary at
locations where the new fagade attaches to the existing building.

The new major enhancements will create a dynamic center that is locally owned. The area specialty
shops and café and restaurant will have a Lincoln Nebraska flavor for the clientele in the
neighborhood. It will be an attraction you can come and have coffee, grab some flowers and do your
neighborhood shopping.
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The Sitescape and Landscape improvements enhance the current elements of the existing facade.
Landscaping and vegetation will be selected based on its ability enhance the street scape on the
South Cotner facades and to screen the building on 50" and C streets. An accessible sidewalk will
wrap the building and link to the public right-o-way in multiple locations. We will have a neighborhood
center that will complimentary the Piedmont neighborhood.

A boulevard using the drive isles and an island with stamped concrete walkways has been located on
the site. Green areas in the new pedestrian boulevard along the building, parking lot islands and city
right-of-way will be planted with a combination of annual, perennial, and woody plant stock to meet
the aesthetic design as indicated in the project drawings.

Lawn Irrigation System

Green areas and hanging planters will be provided irrigation sprinkler systems.

= Drip lines will be provided to hanging basket planters at new light poles as indicated on the
drawings.
Planter beds in the pedestrian boulevard will receive irrigation sprinklers.
Planter beds in parking lot islands will receive irrigation sprinklers.
The City right-of-way along South Cotner Boulevard will receive irrigation sprinklers.
Yard hydrants will be provided at 8 locations where new irrigation system is installed on the
east and south sides of the center. Hydrants will be installed near control boxes of new
irrigation system in a recessed box to limit potential tampering and damage.

Fencing with a prairie grass graphic and stone pillars will identify the eating areas and screen the
parking lot. Ornamental handrail, metal fence, seating and receptacles will be of the Tallgrass design
by SiteScapes

Fourteen (14) — 10’-0" fence panels

One (1) — fence and hand rail system at handicap ramp and stair

One (1) — fence and handrail system at sloped grade transition

Two (2) — surface mounted

handrails will be provided at

transition areas adjacent to the

building. These handrails will be a

single pipe rail with powder coat

finish to match decorative fence

panels.

= One (1)- swinging gate

= Thirteen (13) benches with back
panels

= Nine (9) trash receptacles

= Two (2) bicycle racks

The new asphalt paving at patch-back areas shall be 6” asphalt paving with a 4” base and a 2”
topping. The parking lot will receive a hot-pour crack sealant after patching and overlays are complete
and asphalt sealant after paving repair work is complete.
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Sidewalks shall be 4” thick concrete. A turned down edge shall be provided when sidewalks are
adjacent to parking lot paving. Sidewalks adjacent to the building will be reinforced with ASTM
Designation A497, Grade 60 Welded Wire Fabric. New concrete curb and gutter systems will be
provided. A light to medium broom finish and one coat of a concrete curing compound will be applied
to exterior concrete paving. Sawn control joints will be provided on exterior concrete paving utilizing
“Soff-Cut” cutting technology and will be placed according to ACI requirements.

A new storm sewer system will collect storm water from the existing roof downspouts and parking lot

to convey runoff to the City’s storm system along South Cotner Boulevard will be installed including:
= 2 new Nyloplast catch basins with curb inlets

2 new area drains

3 new catch basins at directional changes in the storm system

The new system will connect to existing roof downspouts at five (5) locations

1 new 72" type A-2 area inlet

1 new sidewalk trench drain

The new storm sewer system will tie into the City’s system at two locations as shown on the

drawings

The Site lighting includes up lights on the building, new parking lot lighting with pole fixtures and
street lighting with pole fixtures. The City of Lincoln parking light standards are followed for the light
levels in the parking lot. The new lighting pole fixtures are selected for beauty and to provide hanging
flower baskets or seasonal banners.

The light fixtures that will be installed with the project and on the site are:

= Thirty-four (34) in-grade up-lights with clear lenses will be installed at new facade columns.

= Sixteen (16) 10’-0” decorative pole lights will be installed at the new wider sidewalk areas.

= Six (6) 12'-0" decorative pole lights will be installed at the parking lot as indicated in the
drawings.

= One (1) 10’-0" decorative pole light will be installed on a 2’-0” concrete pedestal in the parking
lot as indicated in the drawings.

= Six (6) 8'-0” decorative pole lights will be installed along the City Right of Way.

= Electrical supply will be provided for new and future signage at new parapet facades from
existing tenant spaces.

= Eleven (11) recessed can lights will be provided at new build-outs and two existing canopies
receiving new soffit.

= Existing wall packs at the rear of the building will be replaced with LED units.

The site improvements summary includes:

= Better Parking options with 197 parking stalls.

= 1480 square feet of exterior seating patios and outdoor dining.

= A new 6 foot sidewalk adjacent to the parking lot and parallel to Cotner Boulevard set back
15 feet.

= Within the parking and building sidewalk are 4360 square feet of landscaping areas.

= Within the Public Right-o-way landscape with flowers, trees and grass area covers 29220
square feet
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IN PLACE UNTIL PAVING OPERATIONS ARE COMPLETE..

2. CURBINLET SEDIMENT FILTERS SHALL BE TUBULAR
BIOMASS OR SIMILAR PRODUCT DESIGNED TO PREVENT
SEDIMENT FROM ENTERING THE STORM SEWER INLET.
REFER TO LSP-176 FOR INSTALLATION DETALS.

3. SEDIMENT FLTERS SHALL BE INSTALLED PRIOR TO
SIDEWALK OR TREE REMOVAL AND GRADING WITHIN THE
COTNER BLVD RIGHT-OFWAY AND SHALL REMAIN IN
PLACE UNTIL PERMANENT VEGETATION HAS BEEN
ESTABLISHED.

4 HALL INSPECT OF
‘THE SEDIMENT FILTERS WEEKLY AND AFTER RAINFALL
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Binding Wire 5.
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¢ i . N
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\|w. PLYWOOD SHEATHING

b —— russe e

ARCHITEGTURE ETGETERA

gz anime |ARCHI+ETC e

PR 402 464 6600
s 402 464 sara

A

WALL SECTION

SCALE: 3/4" = 1'-0"

REINFORCED CONCRETE FOOTING——"]

(SEE STRUCTURAL)

Az WALL SECTION
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HEEEIE
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T
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P
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METAL CAP FLASHING

RUBBER MEMBRANE:
2 LAYERS ¥ PLYWOOD SHEATHING.
K * PLYWOOD SHEATHING
- _zw_E:c..'\ 2 BY 4 BLOGKING
# DEnsaLass.
METAL STUD-
RIGID INSULATION- !
"FASTEN NEW FACADE TO EXISTING CMU
(SEE STRUCTURAL) g |
. -
4 [— exstiv srone
S =
m »
ca i 3 .
=] —

Il

IS

Iea] WALL SECTION

E SCALE: 3/4" = 1'-0"

METAL CAP FLASHING
RUBBER MEMBRAN

2 LAYERS §" PLYWOQD SHEATHING.

RIGID INSULATION:

FASTEN NEW FACADE TO EXISTING CMU

1 RIGID INSULATION REVEAL"

1 LAYER WATER RESISTIVE BARRIER-

FLASHING WITH DRIP EDGE
(" GAP BETWEEN CAP AND STUCCO)

BEDDING SEAL UNDER FLASHING

METAL CAP FLASHING

RUBBER MEMERANE

4" PLYWOOD SHEATHING
2 8Y 4 BLOCIANG

METAL CAP RLASHING:
RUBBER MEMERANE:

2 LAYERS " PLYWOOD SHEATHING

RIGID INSULATION:

1 RIGID INSULATION REVEAL-
STUCCO FINISH:
2" RIGID INSLLATION:

e

METAL CAP FLASHING

"By SHEATHING

z |
(s sTucTURAL ——RusBER mErERANE _

METAL STUD KICKER
(SEE STRUCTURAL)

IR

esaM
(SEE STRUCTURAL) i
{SEE STRUCTURAL)

1 LAYER WATER RESISTIVE BARRIER

‘TUBE STEEL COLUMN
{SEE STRUCTURAL)

FLASHING WITH DRIP EDGE
(" GAP BETWEEN CAP AND STUCCD)

BEDDING SEAL UNDER FLASHING

[
.

N\ Recessen cetLive 6w cay v

L
|

PRECAST CAP- T PRECAST CAP'
SUPPORT ANGLE——
SUPPORT ANGLE l— existinG sTone pultiniusiaion |
'STONE VENEER- wk
MORTAR JOINT-
e e [ See—
MORTAR SCRATCH COAT [ ———ExisTiNG cMu 'MORTAR SCRATCH COAY
LATH LATH:
- —— EXISTING CMU

2 LAYERS WATER RESISTIVE BARRIER. 4 RLATERS W s o

# DENSGLASS. =P

METAL STUD" | | MEFAL STUD: | ]
—— i o all
4 CMU BLOCK (SEE STRUCTURAL) 5 CHU BLOCK (SEE STRUCTURAL) ——— [}
p = — 0
M b >4 4
[ln&g- (o NEW — | ——|
& ek 'GRANULAR FILL- —]
EXPANSION JOINT- |— _|_ _ —
17114 EXISTING CMU

REINFORCED CONCRETE FOOTING
(SEE STRUCTURAL)

EXISTING QMU

fei]] WALL SECTION
A3.22 SCALE: 3/4" = 1-0"

REINFORCED CONCRETE FOOTING |\ .

(SEE STRUCTURAL)

I

{

@ WALL SECTION
[[A3.22

SCALE: 3/4" = 1'-0"

ARCHI+ETC.uc
ARCHITECTURE ETCETERA

2426 Harth 4arh siront
Lincoin, Nebraska 68504
DY 402 484 6600
2 402 464 8810

ARCHITEGTURE ETCETERA

A

Ayam & Ayars, Inc.
-
e, Neboud 63504
P
e a1t 6310
[

Lincoln, Nebraska
WALL SECTIONS

Exterior Bullding Remodel
Piedmont Shopping Center
1265 S. Cotner Blvd,

Data Started:
4813

REVISED SET FOR:
octobes 22, 2013
PERMIT SET POR:

Novembar 22, 2012

|
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STUCCO FINISH
RIGID INSLLATION BD
5/8" DENSGLASS

ARCHITECTURE ETCETERA

2
3 S/a3/8°

WALL TYPE G3

STUCCO ON NETAL STUDS

zoemm e | ARCHI+ETC.uc

"
ARGUITECTURE ETCETERA
Dh 402 464 6600
2402 464 8030

WALL TYPE G6

‘STUGCO ON METAL STUDS

Ayers & Ayars, Inc.
2006 Mo s
Lo, N k550
it v
B azastoho
s

-0

o

5

b

37114

DOOR SCHEDULE
DOOR | FRAME HARDWARE GLAZING COMMENTS
£ HM FIREHHEIR 8
3 3(8 g 2 |5 HEE £ 9g
ale| 2 il 8 A s
A|CIR|—|B|CLR ||« al=]e . .
A|CIR|~|B|CIR [+ alefe . .
AlCIR|=|A[CIR|—]]« ol . -
4|AICLR [~ | A|CLR [-~]« |« o|e|e - -

PTD = PAINTED: STN = STAINED: CLR = CLEAR ANODIZED: BRZ = BRONZE
NOTES:

1. PROVIDE A SIGN ON DOOR IN 1" LETTERING STATING “THIS DOOR TO REMAIN UNLOCKED WHEN BUILDING 1S OCCUPIED”
1B.C. 1003,3,1.8 EXCEPTION 2.2

2. DEADBOLT SHOULD BE NON KeY USE

3 SLUG FRAME

EGRESS DOORS SHALL OPERATE FROM THE INSIDE WITH A SINGLE HAND WITHOUT USE OF A KEY OR ANY SPECIAL KNOWLEDGE
OR EFFORT. 1.B.C. 1003.3.1.8
ALL DOOR HARDWARE SHALL BE OF MEDIUM GRADE, PUSH TYPE OR LEVER TYPE AND MOUNTED AT 48" MAXIMUM ABOVE FINISH
FLOOR FOR ACCESSIBLE DQORS, N.AG. 4.13.8
ALL DOORS WITH CLOSERS WILL HAVE A SWEEP PERIOD SET SO THAT FROM AN OPEN POSITION OF 70°, THE DOOR WILL TAKE AT
LEAST 3 SECONDS TO MOVE TO A POINT 3" FROM THE LATCH, MEASURED TO THE LEADING EDGE OF THE DOOR. M.AG. 4.12.10
‘THE MAXIMUM FORCE FOR PUSHING OR PULLING OPEN A DOOR SHALL BE AS FOLLOWS;
1. FIRE DOORS SHALL HAVE THE MINIMUM OPENING FORCE ALLOWABLE BY THE APPROPRIATE ADMINISTRATIVE AUTHORITY,
2. OTHER DOORS
(A) EXTERIOR HINGED DOORS (RESERVED)
(B) INTERIOR HINGED DOORS: 5 LBF. (22.2)
(€) SLIDING OR FOLDING DOORS: 5 LeF. (22.2)

‘THESE FORCES DO NOT APPLY TO THE FORCE REQUIRFD TO RETRACT LATCH EOLTS OR DISFNGAGE OTHER DFVICES THAT MAY
HOIL THE DOOR 1N A& (Y OSFD POSITIAN

N

107 144"

30"

108"

ALUMINUM STOREFRONT

&

L 10 7787

WALL TYPE G8

'STUCCO ON METAL STUDS.

alz]] WALL TYPES

A5.01 SCALE: 17 = 1'-0"

1265 S. Cotner Bivd.

1044 1127

F2u2

Lincoin, Nebraska
DOOR SCHEDULE & WALL TYPES

Exterior Bullding Remodel
Piedmont Shopping Center

N

Date Started:

4813

|

REVISED SET FOR:
‘October 22, 2013
PERMIT SET FOR:

Hovambar 22, 2013

104 12"

34 100 o
7e 0
ALUMINUM STOREFRONT ALUMINUM

& &

DOOR SCHEDULE

SCALE: 1/27 = 1'-0"
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GENERAL

These ganeral notes opply sxcept whers spacifically overridden by notes
an drawings ond/or delalls.

Construction shall_ conform to the International Bullding Code (IBC), 2009
Edition and the city of Lincoln, Nebraska ordinances.

Verlty existing featurs and conditions {dimensions, elevations, stc.) upon
which these drowinga rely.

Details ors typicol For conditions not clearly undsrstood, submit sketches
and/or requests for informotion to the Engineer for resolution.

Omissions, conflicts or misunderstandings batwaen the various
of the conlract documents, if ony, sholl be brought to the
Enginear far resolution before procesding with the work,
Reter to other drawings and coordinats informotion retated
systams, for items such as:

lions, flaor dapressions, slopes, droins, curbs, pads,
openings, etc.

of all "non load~beuring partitions an oll door and window
ing, hanger detoits.

nslons ot shown an structural drawings.

Watarproofing ond waterstaps.

Plps rune, slesves, hangers, tranches, wall, roof, ond floor cpenings, etc. nat
shown or notad.

Electrical conduit runa, boxes, aullots, ete. in wals and slabs.

Anchorage and bracing for machanical, electrical, and plumbing squipment.
i Size and loation of aquipment anchors and bases.

Oprings raquirad but not shown on the structural drawings shall be
submitted to the Enginesr for approval befors thay ars constructed.
Membars required to support equipment from {or ottach it Io) the structurs
shall b designed and provided by the contractor supplying the equipment.
Provida and mointain temporary bracing, shoring, guying, or othar temporary
support during construction to asmure correct and oceurate structure.
geomatry. and ko avoid temporary overniresses,

Wallg shall be odequately braced during construction until wall design strangth
hos beon ctioined and all parmanent supports ars in place.

- Unless spacificolly approved by the Enginger in writing, backfill shall not ba

ogainat walla until wall design strangth hos been oltoined and permanent
supports ars in placa,

The ume of new construction for temporory support or storage of construction
equipment or_ mate i i i

laced on new concrete construction, including
t 7 doys ofter conerste placament.

Do not use dimensions scoled from the structural drawings.
DESIGN DATA
Structurol design s based on the IBC, 2009
Design Live Loads

Ground Snow Lood, P(g)

Flot Roof Snow Lood, mc

. €6
Snow Load Importance Factor,

Thermal Factor, Ct
Roof Live Load

Design Dead Loads

Roof S 15 pat
i o 10 psf
Wind Load:
Basic Wind Speed 90 m
Wind_ Importance Factor o™

Wind Exposure
Camnonents and Clading

Seigmic_Design:
Occupancy Category
Spectral Response Cosfficients

8
+17.4/=18.6 pat Zone 4
+17.4/-23.0 pai Zona 5
"
Srs 01929 Sor =0.0809
3

Alowabla Soil Baoring Presaure 1500 pst
FOUNDATIONS

Eoundolion design, ia bused upon an assumed allowsble bearing pressurs,
See Design Doid for ossumed allowobie bacring prassure.

Geotechnical Engineer shall verify adequacy of dll subgrades, fils, and
backflks befors piacement of fllis, footings, siabs, or other construction
dependent upon  them,

Refer to spacifications for compacted {enginersd) W ond moisture vapor barrler

below slob—on—grade floors.

Contractor is responsible for oppropriate, adequate shoring and bracing of
foundation exsavations.

undations shown straight are formed. If sike conditions affow, and
| Engincer concurs, aides of foundations may be formed or not
contractors option.”_Foundalions cast against earth require tho
following procautions: ~ Slope sides of excavations as approved by the
Gaolechnical Engineer, and ba reaponsib an—up of sloughed matericls
before and during placement of concrate. icrots_protaction for
reinfarcament {cover) may be affscted. inforcement” belaw.

Contractor sholl provide for de—watering if present in excavation.

Stap continuaus wall foolings or grode beams uniformly in maximum 2'~0" vertical
S4aps whare footing eievations vory. ~ Sloped foolings are parmitied only If 2o
detailed.

Ovar—oxcavoted footings shall be backfld with laon {Fo = 2000 pai)
concrete or aa directed by the Geatechrical Enginaar.

»

LI

. Thicknesses of concrate slabs and toppings on atructural drawinga ore

. Maximum length of

CONCRETE

Concrata ghall be mixed and placed in gocordance with AC) 318. Use mixes with
maximum oggragate ize oppropricte for form spaces and rainforcamer
Placement required in this project.

Sp
ey

. Grade heoma/Ftgs.
b, Cast in Place Walls
< Subevongrade

fied concrale types and 28 day minimum concrete compressive strengths

3000 psi, normal weight — Sand,/Grovel
4000 geil normal weight ~ Limastorie
4000 psi, ight - Limestons
300D psi. normol waight — Sand/Grave)

Scheduling of work may requirs specific concrets design strengths In tess than
28 days.” Submit requiremants and backup data.

Submit to Architect prior to construction, location plon for all propased joints
nct Indicated on the drawings.

All concrete shall be reinforced wniess spacifically noted “not reinforced”.

Outside diametar of conduit or pips to bo embedded in_concrot
®xcaed 30X of minimum concreta thicknaes uniesa specificslly

Stacking of condits in slab is prohibited.

Projecting corners of basms, columns, walls, slc. shall be formed with a 3/4 inch
chamfer, except whero otharwize noted on the trawings.

thicknasses.  Contraclor shuii moks allonances for additionot concrate re
to compensate for beam and deck defiections ond to mointain specifisd
tolerances.

lacement in each dinsction shall be 60 fest, Maximum
length of grode beom plocement In each diraction shall be 10D feet.
STEEL REINFORCEMENT

Reinfarcing steel bors shall canform to ASTM AE15, Grade 60 deformed bors
Uniess noted. otharaise.

Rainforcing stesl bars that are to be welded shall conform to ASTM A706,
Grade 0.

Weldad wire fobric shall conform to ASTM A135,

Rainforcament ond ambedments
against displacemant prior fo. i
allowed on' rinforcement, provid
displacarment.

Uekding linluding tack, wolding) of reinforcement bors. one Lo another o to
other aleel mambers, is prohinited except whera detoilad or opproved in writing
by the Architact/Enginaer.

Al relnforcement erossing canstruction joints shall be continuous, o sholl be
0 effectively continuaus by the wse of fully devaloped lopped spiices, dowsls,
(with lopped splices) or oparoved couplars,

rtinuos relnforcament wherever possitle; splice only s shown or
it stogger splices.

Provide comer bara in

ls and faolings the aame size and number a3
continuous horizortal i

ing lapped with main steal with proper lap length.

the minimum concrate
. within_cpocified tolerances, while
ia to have the reinforcement placed

imum_ protection,

Detodl reinforcement in accordance wih ACI Standard 315, "Manual of Standard
Praclice for Detailing Reinforced Concrate Structures”.

- Relnfarce all floor fils as spacified by the Enginear with 6x6-~W1.4xW1.4

welded wire fabric ot

id~depth except whers otherwiaa noted or delailad,

Uniéss otherwiss noted, principal ralnforcament shall have the fallowing
protection:
5. Surfaces not formed In contoct v/ avil 3
Formed surfaces In contact with soll
Slabs 3/4 in. (bop) 1 in. (bok)
Beams, columns
Walls'(interior surface only)
Ties, stirrups .

mapow

Unless otherwise noted or detoiled, oll reinforcing bor splices shall be in
accordance with the table shown ]

Uasonry Sphices

STRUCTURAL STEEL

Structural steel shalt be supplied, detailed, fabricated, and erected in
accardonce with ALS.C. Specifications, latest editon.

Mamber /elament s
a

ASTM A992, Grade 50

b, WF Beams and Girders ASTM 4892 Grade 50

e Steel Tube ASTM ASUD, Grade B, Fy = 45 kef
d. Angles, Channels, Misc, Shapes  ASTM A36

6. Column Base Plates ASTM A3

f. Shoar Tabs ASTM A35

9. Other ASTM A36

Steel penetration reinforzement match grade of matericl penetrated

Connections

o Holts A325N

b, Anchor Botta ASTM F1554 Gr. 36ksi
e Other ASTM A3ZSN

d.  Welding Blectrodes E70XK

Welding shall conform to AWS. spadifications and sholl ba performad by
cortified weldera.

Sutt welds shall bo complete p

tration welds except whers specitiod us
partlal penstration, Al filet wol

shown are minimum required by ctrass.

Incracse welds to ALS.C. minimum sizes based on thicknass of material joined.
Fabricator shall s

AISC simple shoar connections for non~composite baams
har reaction Force when indicated or S0% of the total

: 3pun and grode of beam, as tabwiated

.

N oo

o m

MASONRY
STANDARD STRUCTURAL ABBREVIATIONS
Al concrete masonry units shall be normat weight aggregats with a minimum
required prism strength of fm = 1,700 psi. Al AM. CONC. INSTITUTE
ASC AM._INST, OF STL. CONST.
All reinforcing steel shall be ASTM AB15 Grade 60. AT ALTERNATE
ASTM AM. SOCIETY OF TESTING MATERIALS
The masonry contractor is to provide vertical bor positioners on all vertical AB ANCHOR BOLT
bars to malntain relnforcing in the proper Iocation. >§. »ﬂnz_ﬁnazb—.
The general contructor shol 7 and 28 day strangth testing on the BAL BALANCE
!D-Ra= and graut used In the of the masonry 001“‘ and -v.un__ submit “K_bn BUILDING
mix to the engineer for oppros Bip S:gg oF PIER
B8ar BOTYOM
o e BRUG  BRIDGING
¥ BEARING
noted otherwi BRG
horizontal reinf, she BTWN BETWEEN
Provide truss typa joint reinforcing at single wythe wr < CENTERLINE
@ wytho of concroto masonsy block and o wythe of oy CAST IN PLACE
truss lypo horizontat " CR  GCLEAR wr
at 24" on center. o ooj_. Joi
bthe ey sections to complete the aasembly. coL nnz_.c:
masonry blocks are required in o wall, truss type horizontal CONC  CONCRETE
ith o longitudinal rod ot each foce shell shall be providad. o CoNeTCToN
conerate masonry units o8 required. e b N
Grout for fling cores and bond baums shall be 3000 psé sand grovel concrate D\ DETORMED BAR ANCHOR
with a ® maximum size aggregate and o minimum of 6 1/2-sacks of camant DIM DIMENSION
cubic_yard of concr of 8- DN DOWN
e Nprior] o o ORILLED PIER
I In’ masonry o1 i
shall not exceed 4'-8" WG DRAWING
EA EACH
EBP ELEVATION EOTTOM OF PIER
EE EXTENDED ENDS
EF EACH FACE
&’ [ELEVATION
B nnr‘a.w_ TOP OF CAP
ELEVATION CAI
cofls gl the beoring area for lintels requiring o bearing langth of m: than 8", M«M ELEVATION TOf OF FOOFING

A reinforced hond beam extending 8" each sids of the opening sholl be ETG

ELEVATION TOP OF GRADE HEAM
provided at the sills of oll openings.

ETR  ELEVATION TOP OF PIER
ETW  ELEVATION TOP OF WALL
ms

I have 3 adjac

ot each
it vertically rain i

intorsaction, A
walls and’ sach

vastically ced sh peovided at the XTI EXTERIOR
side of all expansion and controt joints. e FACE
3 FAR FACE
Unigss noted olherwisa on plon, provide o reinforced and grouted call, continuous AN FINISH
to footing une om bearings.  Provide o um of ane reinforoed bond FND  FOUNDATION
course yna o steel extending B° bayond FIC  FOOTING
and of the masonry walls. Fill core solid one full GA GAGE
courss_above Set wald plates In bond beama aftar GV GALVANIZE
the grout Iz piac plastic. GP GYPSUM
HAS  HEADED ANCHOR STUD

HORIZONTAL EACH FACE
HK HOOK
HORIZ  HORIZONTAL

Hollow magonry urits to be
vertical faca shells. Webs

lod with conerete or grout. - Sofid
Provide grout filled hallow blocks
Where hollow maconry unite oro above hollow masonry
width, provide o continuous cowse of colid grouted masonry
iow the transition.

LIGHT GAGE FRAMING
Moterial, design and manufocture sholl be in accordan
Stee) Dasign Manuol® of the Amerloon Iren and Soect )

Provide tracks, blotking, lintels, ckp angles, jolat bridging, shoss, reinforcements,
fostaners and occassories Lo provide u complete metal frome system In
accordancs with manufacturar’s recommendations.

h the “Cold Formad
o,

inimurn weld length (i., track
materidls by bolting or screw fast

Frame wall openings larger than 2'-0" by adding 1/2 of the disrupted studs to
Dach jomb. Instoll runner drocks ond jack studs above ond below moll opemings.
Anchor. tracks to jomb studs by welding/screwing and space jack studs same o8
fullheight studs of wall.

horizontal aliffenars in etud system, spaced {vertical distance) at no more
40" o.c. Weld/screw ot each intersection,

Fasten plywood sheathing per achedul

Bearing studs muet bo fobricated with it stud end sected against track web.
Da not use studs that have been cut at punchout.

Inatall Bridging systems © 8'~0° o.c. max.

Metol studs having o design thickns

16 gage or graater shall have a
Yield strength of SOksl. Studs of

ter gage sholl ba 33ksl.

Tho_metal centaring sholl be concrate furm deck lebricatad from stesl shest
conforming ko ASTM A811 or A466 having o minimum yield strangth of 35 kei.

decks shall be

Material, dakailing, design, manufacturs, and_eractian of m
arcording to the Steal Deck Institute (SOI) Specificals

Docking ehall have the Tollowing minimurn properties and finghes,
Time  Depth Gage  Finish

Roof Dack: <
Galvanizing shall be ASTM AS25, Grade 50.
Mstal decks shall b capoble of Frovding o daphroym sheor capeclty ax noled

below In_accordance with the current ICBO Ressarch: Recommandations for
simple spon conditions:

08in. 24 Galvanized

Roof Deck 248 pif
Minimum factor of sofety shall bs 2.0

'q to stesl membors be less than 5/8" diomater
at all supports ond odges.  Provi 9ue widing
metal

In no case

tod by the manufacturer for the
dock apacified below.  Sids laps hol) b0 frstened with §13 rows,
minlmum one of eoch Mmidspan. Opening edges shall recaive tha some.
welding a5 required ot deck ands. All wolding sholl be purformed by
certifad welders experlenced in fight gags metal deck wark.

The deck manufacturer shall fumish o closure plates, pour stops, ridge and
volley plotws, sump pons, and drain plotes, welding washers, ond othor.
gccassonds raquired 1o provide o finished surfoce far insulotion ond roafing of
concrata slabs,

Instat deck with o minkmum of 2 Inch end fop centersd over supports.

Submit shop drawings showing erection procedurss, the ICHO roport number,
csaulrementa, vortical Ioad and diaphragm shaor eapodlly Turnichad, deck
shodng’ UL fire raling numbar, ond_camposia beam and. girder atud
Brofilea to the arokilact for review,  Fabrication shafl not beg
aRproved shop drawings.

KIP = 1000 POUNDS
LONG LEG HORIZONTAL
LONG LEG VERTICAL

MASONRY OPENING
NOMSHRINK NONSTAINING
NOT 1O SCALE
ON_CENTER

OUTSIDE FACE

OPENING

PRECAST

PLATE
POUNDS PER LINEAL FOOT

ARCHI+ETC .
ARCHITECTURE ETCETERA|

s 402 454 6810
: 402 454 6810

Uneoin, Nebraska 68504

ARGHITECTLRE ETCETERA
2436 Horch asth Siruat

POUNDS PER SQUARE FOOT
PQUNDS PER SQUARE INCH

POST TENSION
RADUS
RODF DRAIN
REFERENCE
REVISION
REINFORCEMENT
SCHEDULE
- .
SMILAR £ I}
STEEL JOIST INSMTUTE : xnmmm
SUAD ON GRADE § a3
SPACING = §ia
SPECIFICATIONS PR EH
STANDARD £:357
STIFFENER E fi=f¢
STIRRUP g A3
STEEL -«
TOR AND_BOTTOM
TOP OF STEEL
TOP OF WAL 2
TOP OF PIER
TYPICAL
UNLESS NOTED DTHERWISE B
VARIES . B
VERTICAL EACH FACE i
WTH g &
WELDED WRE FABRC H

&

=

5

g

gl

b
. B8

Pledmont Building Remodel

Steve Glenn
1265 5. Cotner Blvd.

Uincoln, Nebraska
STRUCTURAL NOTES

Oate Started;
4-8-13

PERMIT SET FOR.
Navember 05, 2013

13-286 ||

oty

s1.01 ||
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= FOOTINGS ARE WNTENDED TO BE
CONTRACTOR NOTES: | CENTERED ON PUUSTERS
1. FOUNGATION ELEVATIONS SHALL HE OEVERMINED & COORDINATED
WITH THE CML AND ARCHITECTURAL PLANS

A
Cincun, Nebrasa 88504
03 433 600
e 402 404 410
mwrensn

o ®
2. SEE ARCHITECTURAL DRAWINGS FOR DIMENSKONS LOCATING NEW e
FACADE FEATURES 1

Ayars & Ayars, Tnc.
430 et
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Spreadsheet Report
Piedmont Facade Upgrades

Project name Piedmaont Facade Upgrades
Cotner Bivd & A Street
Lincoln
NE
Architect ARCHI + ETC, LLC

(402)435-8600

Engineer E&A CONSULTING GROUP INC.
(402)420-7217

Job size 50000 sf
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Spreadsheet Report

Piedmont Facade Upgrades

Page 2
10/10/2013 11:55 AM

0

CITY ROW

Demolition

ENERGY EFFIC.

N

Facade Improve

Total
Demolition 4,136
Curb & Gutter 2,077
Sidewalks - Concrete 37,721
Landscaping 19,480
Plumbing & Sewage 7,444
. Electrical 50,978
CITY ROW 121,836
Demolition 69,869
Demolition 69,869
Electrical 8,430
ENERGY EFFIC. 8,430
Concrete Footings Gen. 1,070
Grade Beam Footings 1,414
Pier & Column Footings 12,407
Trench drains 1,669
Grouting/Slugging - 1,843
Lintels 144
8" Concrete Block 10,489
10" Concrete Block 2,519
Stone 87,654
Pre-Engineered Metal Building 2,053
Structural Steel 5,850
Canopies 3,027
Metal Fabrications & Misc 4,626
Wood Blocking 5,479
Caulking 51,589
EIFS 89,637
Membrane Roofing 24,300
Metal Stud Walls 93,960
Signage 71,741
Miscellaneous 32,519
Plumbing & Sewage 25,385
Electrical 103,183
Facade Improve 632,559
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Spreadsheet Report
Piedmont Facade Upgrades

Page 3
10/10/2013 11:55 AM

 Location

PARKING LOT

Ped. Improv.

sGrahd

General Cond

Asphalt Paving 65,779
Paint Lot Stripes 3,985
Plumbing & Sewage 35,082
Electrical 177,003
PARKING LOT 281,849
Curb & Gutter 19,360
Exterior Concrete Stairs 6,742
Sidewalks - Concrete 114,177
Retaining Wall, Ftg & BF 8,346
Fencing 75,926
Landscaping 54,575
Decorative Concrete 27,637
Electrical 31,279
Ped. Improv. 338,042
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Description Amount

Labor 206,742
Material 196,654
Subcontract 1,020,754
Equipment 24,608
Other 3,825

1,452,583

Total

Estimate Totals

“Totals’

1,452,583

1,452,583



Exhibit “E”
Facade Agreement

FACADE AGREEMENT
( )

THIS FACADE AGREEMENT (the “Agreement”) is made this _ day of

, 2014, by and between, PIEDMONT SHOPPING CENTER, LLC, a Nebraska

limited liability company, (“Redeveloper”), and the CITY OF LINCOLN, NEBRASKA, a
municipal corporation in the State of Nebraska (“City”).

RECITALS
A. Redeveloper is the owner of the following described property:
Lot 1, Mark Plaza, Lincoln, Lancaster County, Nebraska

(“Redeveloper Property”).

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

C. Pursuant to the Redevelopment Agreement, to ameliorate the blighted and substandard

conditions of the Redeveloper Property and to enhance the aesthetics of the mixed use
housing complex constructed on the Redeveloper Property (the “Private Improvements”),
Redeveloper agreed to make certain improvements to the facade of the Private
Improvements (the “Facade”) for the benefit of the public. Under the Redevelopment
Agreement, Redeveloper is receiving tax increment financing from City 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, Redeveloper and City do now hereby agree as follows:

1. Facade. In consideration of the benefits received by Redeveloper under the
Redevelopment Agreement, Redeveloper hereby agrees to subject the facade of the Private
Improvements located on the Redeveloper Property to the restrictions described herein.



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

a. Redeveloper shall not demolish, remove or raze the Fagade during the
term of this Agreement.

b. Redeveloper shall not undertake, or allow to be undertaken, any material
changes to the Fagade without the express written consent of the City. Such restricted
changes to the Facade include, but are not limited to:

() Any material change in the Facade, 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 Facgade;

(i) 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 Redeveloper from implementing any
ordinary or necessary maintenance as set forth in Section 3 below.

3. Facade Maintenance. Redeveloper 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 Redeveloper desires to make any material
changes to the Facade, Redeveloper shall give the City for its review and approval 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 Private Improvements or any part thereof
shall be damaged by fire or other casualty, then Redeveloper shall use reasonable effort to
reconstruct the Facade to the condition required under this Agreement. If the Private
Improvements are damaged to such an extent that Redeveloper determines that reconstruction of
said Improvements is not feasible and provides City 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 Private Improvements.

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

7. Term. The term of this Agreement shall be permanent and shall run from and
after the date of substantial completion of the improvements to the Fagade. Provided, however,
this Agreement shall terminate upon expiration of the useful life of the Facade as determined by



the City or at any earlier date that the Redevelopment Agreement is terminated and is no longer
in effect.

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

9. Indemnification. Redeveloper shall defend, indemnify and hold the City 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 Redeveloper arising out of the conveyance of or possession of the Facade Agreement.

10. Binding Effect. This Agreement shall be appurtenant to and run with the Project
Site while under the control or ownership of the Redeveloper its successor and permitted assigns.
The Redeveloper Agreement shall bind every person having any fee or other interest in the
Redeveloper Property and shall inure to the benefit of the parties hereto and their successors and
permitted assigns.

This Facade Agreement is effective as of the date first stated above.
“REDEVELOPER”

PIEDMONT SHOPPING CENTER, LLC
a Nebraska limited liability company

By:
Title:
STATE OF NEBRASKA )
) SS.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this__ day of
2014, by of Piedmont Shopping Center

LLC, a Nebraska limited liability company on behalf of said limited liability company.

Notary Public



“CITY”

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
, 2014, by Chris Beutler, Mayor of the City of Lincoln, Nebraska, a
municipal corporation.

Notary Public



Exhibit “F”
Certificate of Completion

CERTIFICATE OF COMPLETION OF
PRIVATE IMPROVEMENTS
KNOW ALL PEOPLE BY THESE PRESENTS: That the City of Lincoln, Nebraska, a
Nebraska municipal corporation, hereinafter called “City,” hereby makes the conclusive
determination and certification that, with regard to the following real property situated in the City of

Lincoln, Lancaster County, Nebraska, to wit:

Lot 1, Mark Plaza, Lincoln, Lancaster County, Nebraska

("Redeveloper Property”), all the improvements required to be constructed upon the above-
described Redeveloper Property have been satisfactorily completed in accordance with the
requirements of the CITY OF LINCOLN REDEVELOPMENT AGREEMENT by and between the
CITY OF LINCOLN, NEBRASKA, a municipal corporation in the State of Nebraska (“City”)
and PIEDMONT SHOPPING CENTER, LLC, a Nebraska limited liability company, and its

successors and assigns (“Redeveloper”), said Agreement dated as of , 2014

and recorded as Instrument No. , in the office of the Register of Deeds for

Lancaster County, Nebraska.



The City further makes the conclusive determination that the Private Improvements (as
defined in the Agreement) to the above-described Redeveloper Property are presently in

conformance with the Agreement.

IN WITNESS WHEREOF, the City and Redeveloper have executed this instrument this

day of , 20
“City”
CITY OF LINCOLN, NEBRASKA,
a municipal corporation
ATTEST:
By:
City Clerk Chris Beutler, Mayor of Lincoln
STATE OF NEBRASKA )
COUNTY OF LANCASTER 338'
The foregoing instrument was acknowledged before me this day of

, 20, by Chris Beutler, Mayor of the City of Lincoln, Nebraska, a municipal

corporation.

Notary Public



“Redeveloper”

PIEDMONT SHOPPING CENTER, LLC
a Nebraska limited liability company

By:
Title:
STATE OF NEBRASKA )
) SS.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this__ day of :
2014, by of Piedmont Shopping Center,

LLC, a Nebraska limited liability company on behalf of said limited liability company.

Notary Public



Exhibit “G”
Streetscape Maintenance Agreement

STREETSCAPE MAINTENANCE AGREEMENT

This STREETSCAPE MAINTENANCE AGREEMENT is made and entered into as of
this __ day of , 20, by and between the CITY OF LINCOLN,
NEBRASKA, a municipal corporation (hereinafter referred to as the “City”), and PIEDMONT
SHOPPING CENTER, LLD, a Nebraska limited liability company, and its successors and
assigns (hereinafter referred to as “Redeveloper”).

RECITALS
.

WHEREAS, the City and Redeveloper on , 2014, entered into a
City of Lincoln Redevelopment Agreement (“Redevelopment Agreement”) with respect to the
redevelopment of the real property (“Redeveloper Property”) bounded by N Street on the north
and M Street on the south, 9th Street on the west and 11th Street on the east and legally
described as:

Lot 1, Mark Plaza, Lincoln, Lancaster County, Nebraska.

In particular the Redevelopment Agreement defines the Redeveloper’s responsibilities regarding
the construction and maintenance of the sidewalks, landscaping, pedestrian decorative lighting,
and other streetscape amenities in the public right-of-way abutting the Redeveloper Property
(collectively “Streetscape Improvements”).

WHEREAS, as an inducement for the City to enter into the Redevelopment Agreement
and reimburse Redeveloper for its cost to construct the Streetscape Improvements the City
requested that Redeveloper assume, and Redeveloper agreed to assume, responsibility for the
maintenance and repair of the Streetscape Improvements. The Streetscape Improvements are
depicted on Exhibit “A” attached hereto and by this reference incorporated herein.

NOW THEREFORE, in consideration of the mutual promises contained herein, the
parties hereto agree as follows:

1. Construction of the Streetscape Improvements. Redeveloper shall construct the
Streetscape Improvements pursuant to the City’s executive order construction process in




accordance with the terms of the Redevelopment Agreement. Redeveloper shall be responsible
for all cost associated with the construction of the Streetscape Improvements subject to
reimbursement as provided in the Redevelopment Agreement.

Redeveloper shall further keep the Streetscape Improvements free from litter,
debris and unsafe conditions and cleared of snow and ice, except to the extent such maintenance
work is included and performed under a Maintenance Business Improvement District.

2. Maintenance of the Streetscape Improvements. The Redeveloper, at its sole cost
and expense, shall maintain the Streetscape Improvements in good order and state of repair
(including removal and replacement thereof as reasonably necessary) so as to prevent
deterioration thereof.

3. License to Perform Maintenance. The City shall and does hereby grant
Redeveloper permission and license to enter upon the public right-of-way to maintain the
Streetscape Improvements in good order and state of repair, provided that Redeveloper shall
notify the City if any maintenance work requires closure of any sidewalk or lane of traffic and/or
which involves partial removal and reconstruction of any portion of the Streetscape
Improvements. In such event the closure of any sidewalk or lane of traffic may be limited by the
City to non-peak hours of traffic. The City may reasonably require Redeveloper to install a
construction fence and/or provide traffic control devices or use flagman operations for public
safety and to keep traffic flowing. The permission and license to maintain the Streetscape
Improvements in good order and state of repair does not authorize Redeveloper to make any
material change in the Streetscape Improvements including, but not limited to, a change in color,
materials or other alteration with respect to the appearance of the Streetscape Improvements.
This permission and license to maintain the Streetscape Improvements is not a substitute for and
does not eliminate the requirement that Redeveloper apply for and receive necessary excavation,
building or other permits needed for such work.

4. Notice of Lack of Repair. The City shall give Redeveloper thirty (30) days
written notice regarding any lack of repair of the Streetscape Improvements.

5. Failure to Maintain. In the event Redeveloper fails to timely repair the
Streetscape Improvements after receiving thirty (30) days written notice from the City to perform
needed repairs, the City may perform said work or remove in whole or part the Streetscape
Improvements at its option and Redeveloper will bear and pay the entire cost of repairing or
removing the Streetscape Improvements. Redeveloper will reimburse the City for the actual
costs incurred by the City in connection with such repairs within thirty (30) days of receipt of a
detailed statement reflecting such costs. Redeveloper shall and does hereby grant the City
permission and license to enter upon the Property to perform such repair and/or removal of the
Streetscape Improvements. Said permission and license to enter upon the Property shall also
apply to Emergency Repair and Removal of the Streetscape Improvements pursuant to Section 6
and Section 13 below, respectively.

6. Emergency Repairs. In the event that any emergency repairs must be made to the




Streetscape Improvements, the City may perform said work and Redeveloper will reimburse the
City for the actual costs incurred by the City in connection with such repairs within thirty (30)
days of receipt of a detailed statement reflecting such costs.

7. Indemnification by Redeveloper. Redeveloper shall, to the maximum extent
allowed by law, fully release, indemnify, defend, save and keep harmless the City from and
against all claims, losses, damages, or expenses, including but not limited to attorney fees, for
any injury, sickness, disease, or death of persons or damage to, destruction of a loss of use of
tangible or intangible property on account of, arising out of or resulting from Redeveloper’s
construction, maintenance, repair and/or removal of the Streetscape Improvements performed by
Redeveloper, its contractors, employees, agents or others acting on behalf of Redeveloper.
Provided, Redeveloper’s indemnification obligations set forth in this paragraph shall not apply to
any work performed by the City as described in paragraphs 5 and 6 of this Agreement.

8. Commercial General Liability Insurance. During the term of this Agreement,
Redeveloper shall maintain commercial general liability insurance naming and protecting it and
the City against claims for damages resulting from (i) bodily injury, including wrongful death,
(if) personal injury liability, and (iii) property damages occurring on the Streetscape
Improvements. The minimum acceptable limits of coverage to be provided by such insurance
shall be as follows:

A. Bodily Injury and $1,000,000 Each Occurrence/$2,000,000 Aggregate
Property Damage

B. Personal Injury Damage $1,000,000 Each Occurrence/$2,000,000 Aggregate
C. Contractual Liability $1,000,000 Each Occurrence/$2,000,000 Aggregate

D. Products Liability and $1,000,000 Each Occurrence/$2,000,000 Aggregate
Completed Operations

The liability insurance required by this section shall include the following extensions of
coverage:

A The coverage shall be provided under a Commercial General Liability form or
similar thereto.

B. X.C.U. Coverage - If the contract requires any work procedures involving
blasting, excavating, tunneling, or other underground work, the liability coverage
shall include Standard Blastings or Explosion Coverage, Standard Collapse
Coverage, and Standard Underground Coverage commonly referred to as XCU
Property Damage Liability.

C. The property damage coverage shall include a Broad Form Property Damage
Endorsement or similar thereto.



D. Contractual Liability coverage shall be included.

E. Products Liability and/or Completed Operations coverage shall be included.
F. Personal Injury Liability coverage shall be included.
0. Automobile Liability Insurance. Redeveloper shall take out and maintain during

the term of this Agreement such automobile liability insurance as shall protect it against claims
for damages resulting from bodily injury, including wrongful death, and property damage which
may arise from the operations of any owned, hired, or non-owned automobiles used by or for it
in any capacity in connection with the carrying out of this Agreement. The minimum acceptable
limits of liability to be provided by such Automobile Liability Insurance shall be as follows:

Bodily Injury $1,000,000 Combined Single Limit
and Property Damage

10. Minimum Scope of Insurance. All liability insurance policies shall be written on
an "occurrence" basis only. All insurance coverage required hereunder shall be placed with
insurers authorized to do business in the State of Nebraska.

11. Certificate of Insurance. All Certificates of Insurance shall be filed with the City
Clerk on the standard ACORD CERTIFICATE OF INSURANCE form showing the specific
limits of insurance coverage required by Sections 8 and 9 above and naming the City as an
additional insured. Such certificate shall specifically state that insurance policies are to be
endorsed to require the insurer to provide the City thirty (30) days’ notice of cancellation, non-
renewal, or any material reduction of insurance coverage.

12. Replacement of Streetscape Improvements. Upon expiration of the useful life of
the Streetscape Improvements (assuming the Streetscape Improvements have been kept in good
order and state of repair) the City shall be responsible for all costs associated with any
replacement of the Streetscape Improvements, in accordance with standard design requirements
of the City and without the enhancements made thereto pursuant to the Redevelopment
Agreement.  Redeveloper, at its own cost and expense, may enhance the replacement
improvements subject to the same conditions provided for in the Redevelopment Agreement and
this Streetscape Maintenance Agreement, except that the required amounts of insurance shall be
adjusted to conform to the City’s requirements then in effect.

13. Removal of Streetscape Improvements. Redeveloper agrees that the construction
and maintenance of the Streetscape Improvements and any use thereof by Redeveloper does not
grant or convey to Redeveloper any right, title or interest in such Streetscape Improvements.
Redeveloper acknowledges and understands that the City is hereby reserving the right at any
time to remove any or all of the Streetscape Improvements at its sole discretion. Redeveloper
agrees that in such event that the removal of any of such Streetscape Improvements shall not be
deemed to be a taking of or damage to the Property for public use by the City without paying just
compensation therefor.




14. Notices and Demands. A notice by a party to the other party shall be deemed
delivered on the date it is postmarked, sent postage prepaid, certified or registered mail, or
delivered personally to the address set forth in the Redevelopment Agreement, or at such other
address that Redeveloper may from time to time designate in writing.

15. Binding Effect. This Maintenance Agreement shall run with Redeveloper’s
interest in the Property and shall be binding upon Redeveloper and Redeveloper’s successors or
assigns in interest.

16.  Agreement Runs with the Redeveloper Property. Redeveloper shall in any
reconveyance of the Redeveloper Property cause the Redeveloper Property to be subject to this
Maintenance Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day
and year first written above.

[SIGNATURE PAGES TO FOLLOW]



Executed by City this day of , 2014,

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

2014, by Chris Beutler, Mayor of the City of Lincoln.

Notary Public



Executed by the Redeveloper this day of , 2014,

“Redeveloper”

PIEDMONT SHOPPING CENTER, LLC
a Nebraska limited liability company,

By:
Title:
STATE OF NEBRASKA )
) SS.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this___ day of :
2014, by of Piedmont Shopping

Center, LLC a Nebraska limited liability company on behalf of said limited liability company.

(Seal) Notary Public



EXHIBIT “H-1"

Bond No.

PENAL BOND
KNOW ALL MEN BY THESE PRESENTS:

That we, PIEDMONT SHOPPING CENTER, LLC, a Nebraska limited liability
company, as Principal, and , @ 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 Dollars ($ ), 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,
dated , 2014 (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 Redeveloper Public 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 Redeveloper Public
Improvements 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 Redeveloper Public 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 Redeveloper Public
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]



Signed and dated this ____ day of , 2014,

PIEDMONT SHOPPING CENTER, LLC
a Nebraska limited liability company

By:
Title:
STATE OF NEBRASKA )
) SS.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this__ day of :
2014, by of Piedmont Shopping Center,

LLC, a Nebraska limited liability company on behalf of said limited liability company.

Notary Public

, Surety

By:

Title:




Exhibit "H-2"
DISBURSEMENT AGREEMENT

This Agreement is entered into between the City of Lincoln, Nebraska, a municipal
corporation (City) and Piedmont Shopping Center, LLC, a Nebraska limited liability company
(Redeveloper).

City and Redeveloper have entered into a Redevelopment Agreement for the Piedmont
Shopping Center Redevelopment Project (Project). The Redevelopment Agreement provides for
City support for the Project through grants to Redeveloper, funded through the issuance of a TIF
Bond or Bonds, to be repaid with tax increment revenue generated by the Ad Valorem Tax
Provision, all in accordance with the terms of the Redevelopment Agreement and the Nebraska
Community Development Law.

The Redevelopment Agreement provides for the issuance of a TIF Bond or Bonds, and
grantsof upto $ , to the extent of availability of bond proceeds.

The Redevelopment Agreement requires the Redeveloper to construct certain Private
Improvements and Public Enhancements, and to restrict the use of the Redeveloper Property, and
to provide evidence of a performance and payment bond from the general contractor.

In consideration of the foregoing recitals which are made a part of this Agreement and
the mutual covenants of this Agreement, the parties agree:

1. Terms, definitions. Capitalized terms used in this Agreement shall have the same
definitions as contained in the Redevelopment Agreement, unless specifically defined otherwise.

2. Guarantee of Performance and Payment. Redeveloper guarantees that the general
contractor shall construct the Private Improvements in accordance with the Redevelopment
Agreement and further guarantees payment of all amounts lawfully due to each person, as
defined in Neb. Rev. Stat. 849-801 that performed labor or furnished materials, equipment or
supplies used in the prosecution of the Private Improvements.

3. Construction Loan. Redeveloper shall, prior to commencement of the Private
Improvements, provide evidence that the construction financing for the Private Improvements
and Redeveloper Public Improvements provides for construction draws only upon demonstration
of work completed, and acceptance by the project architect as being in accordance with the
approved plans pursuant to the Redevelopment Agreement, together with lien waivers from all
parties having performed labor or furnished materials, equipment or supplies for the work.

4. Grant of TIF Funds. Grants for reimbursement of the cost of certain
improvements pursuant to the Redevelopment Agreement shall be made upon a showing
satisfactory to the Urban Development Director of the City that the category of reimbursable
improvement for which reimbursement is requested is entirely complete and that all persons
having performed labor or furnished materials, equipment or supplies for such category of
improvement have been paid and given lien waivers in exchange for payment. City may, in its
discretion withhold up to ten percent of the reimbursement for each category of improvement




Exhibit "H-2"

until completion of the entire Redevelopment Project and issuance of the Certificate of
Completion of Private Improvements.

5. City Discretion. The parties acknowledge that this Agreement is entered into in
lieu of City requiring a performance and payment bond by the general contractor on the Project.
City's decision as to whether a category of improvement has been completed satisfactorily shall
be final up to completion of all Private Improvements and Redeveloper Public Improvements.

Dated: , 2014,

REDEVELOPER:
Piedmont Shopping Center, LLC

By:

CITY OF LINCOLN, NEBRASKA

By:




Exhibit “1”
Memorandum

MEMORANDUM OF REDEVELOPMENT AGREEMENT & USE RESTRICTIONS

THIS MEMORANDUM OF REDEVELOPMENT AGREEMENT & USE
RSTRICTIONS (*Memorandum”) is made and entered into as of the date of execution hereof
by the last signatory hereto as indicated below (the “Effective Date”) by and between the CITY
OF LINCOLN, NEBRASKA, a municipal corporation in the State of Nebraska and its
successors and assigns (“City”) and PIEDMONT SHOPPING CENTER, LLC, a Nebraska
limited liability company, and its successors and assigns (“Redeveloper”).

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

Lot 1, Mark Plaza, Lincoln, Lancaster County, Nebraska

(“Redeveloper Property”).

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 Redevelopment
Project effective date defined in the Redevelopment Agreement. The Tax Increment so captured
by the City shall be used to make the Public Enhancements and the Redeveloper 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 Redeveloper Property. The Redeveloper agrees that no
portion of the Redeveloper Property shall be used for any of the following uses:

A. Any business whose predominant operation is the retail sale of alcoholic
beverages for consumption off the premises (predominant shall mean retail gross sales
of alcoholic beverages, including mixed drinks, in excess of 50% of gross sales on the
premises) or any such business that in the opinion of the City has an unreasonable
pattern of liquor law violations;

B. The retail sale of alcoholic beverages for consumption on the premises if
such use, in the reasonable opinion of the City, has an unreasonable pattern of
unlawful disturbances or alcoholic beverage law violations;

C. 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;

D. 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 such as any: sexually oriented
show, movie, picture, exhibition, performance, demonstration, film, video, book, or
other depictions of a sexually explicit nature; sexually oriented live entertainment or
exotic dance; exotic lingerie; sex toys or sexually oriented paraphernalia; sexually
oriented telecommunication, internet or similar service; sexually oriented massage
parlor; or escort service. The foregoing exclusion shall not include pay for view
video/audio services, internet and other forms of telecommunication/communication
systems offered or available to guests in the ordinary course of hotel business and
trade or to Lincoln residents.

E. Any business whose predominant operation is the use, storage or
processing of hazardous or potentially hazardous materials as defined under applicable
law, including any 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.

F. Any business involving gambling or wagering even if otherwise permitted
by law including slot machines, video lottery machines, or casino games, but
excluding keno, bingo, and the retail sale of lottery tickets as permitted by applicable
law.



G. 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.

H. Off-premises signs as defined in Section 27.69.020 of the Lincoln
Municipal Code.

I.  Any business providing payday loans, liens, check cashing services, or
other similar services, except for banks, savings and loans, insurance company,
investment companies, stock brokers, credit unions and automated teller machines.

J. Cell towers, although cellular antennae and transmission equipment may
be incorporated into the Private Improvements provided that they are properly
screened and otherwise meet design standards that meet the City’s approval.

5. Inquiries. Further inquiries regarding this Memorandum may be made to the

following parties:

If to the City: Mayor
555 South 10" Street
Lincoln, Nebraska 68508

With a copy to: City Attorney
555 South 10" Street
Lincoln, Nebraska 68508

If to Redeveloper: Piedmont Shopping Center, LLC
Attn: Steve Glenn
1212 O Street
Lincoln, NE 68508

With a copy to: Mark Hunzeker
Baylor Evnen Law Firm
600 Wells Fargo Center
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.

[SIGNATURE PAGES TO FOLLOW]



Executed by the City this day of , 2014.

“City”

CITY OF LINCOLN, NEBRASKA, a municipal corporation

By:

Chris Beutler, Mayor
Attest
By:

City Clerk
STATE OF NEBRASKA )

) SS.

COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this day of :

2014, by Chris Beutler, Mayor of the City of Lincoln, a municipal corporation, on behalf of the
municipal corporation.

(Seal) Notary Public



Executed by the Redeveloper this day of , 2014,

“Redeveloper”

PIEDMONT SHOPPING CENTER, LLC
a Nebraska limited liability company,

By:
Title:
STATE OF NEBRASKA )
) SS.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this___ day of :
20, by ‘of Piedmont Shopping

Center LLC a Nebraska limited liability company on behalf of said limited liability company

(Seal) Notary Public
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