
AMENDMENT NO. 1 
TO THE 

WEST HAYMARKET REDEVELOPMENT AGREEMENT 

ATTACHMENT "A" 

This Amendment No. 1 to the West Haymarket Redevelopment Agreement is made 

and entered into as of this _ _ day of ______ , 2015, by and among the City of 

Lincoln, Nebraska, a municipal corporation ("City"); the West Haymarket Joint Public Agency, 

a political subdivision and corporate body politic of the State of Nebraska ("JPA"); and TDP 

Phase One, LLC, a Nebraska limited liability company, ("Redeveloper"). 

RECITALS 

1. The parties previously entered into the West Haymarket Redevelopment 

Agreement which in part provided for the regulation of signage within the public plaza 

("Rail yard") and the "Cube" as part of the Redeveloper's construction of Residential, Retail, and 

Office Improvements (RRO Improvements) on property now known as Lot 5, West Haymarket 

Addition. 

2. The parties now desire to modify the sign regulations to allow sponsorship 

advertising and special announcements on the Cube and to allow such advertising to be 

animated, moving, rotating, flashing, or noisemaking, if authorized under the City' s Zoning 

Code or the Rail yard Special Sign District. 

NOW, THEREFORE, in consideration of the above Recitals which are incorporated 

herein, the parties agree that the Redevelopment Agreement be amended as follows: 

1. That Subsection A, Construction, of Section 103 - Construction of Private 

Improvements, be amended by amending paragraph 5, Signage, to read as follows: 



5. Signage. Signage shall be regulated in conformance with the B-4 

Zoning District requirements in Chapter 27.69 of the Lincoln Municipal 

Cede Railyard Special Sign District requirements adopted by Ordinance 

No. 19870 as the same may be amended from time to time. Should the 

Railyard Special Sign District be repealed, signage shall be regulated in 

conformance with underlying zoning district requirements (currently B-4). 

In addition, all signage in the TDP Redevelopment Areas shall be in 

conformance with the Exterior Design Criteria, except that animated, 

moving, rotating, flashing, or noisemaking signs are allowed on the Cube. 

Any commercial advertising for uses outside the TDP Redevelopment 

Areas or for products that are not manufactured or assembled in the TDP 

Redevelopment Areas, or any wall and freestanding signs and video 

displays (except those included in the Exterior Design Criteria) shall be 

approved by the Mayor of the City of Lincoln or his designee. 

2. That Section 404- Use Restrictions of the Property be amended by amending the 

prohibition on the use of the RRO Project Parcels and the Hotel Project Parcel for outdoor off

premises advertising under use restriction (1) to read as follows: 

( 1) any outdoor off premises advertising (except as may otherwise be 

allowed on the Cube or under the Railyard Special Sign District) 

specifically including billboards, signboards and related structures and 

appurtenances, except temporary signs advertising such lot is for sale or 

lease by the owner thereof and except as may comply with the Exterior 

Design Criteria; 



3. That the attached Amended and Restated Plaza-Cube License Agreement be 

substituted for and replace the Plaza-Cube License Agreement attached to the Redevelopment 

Agreement as Exhibit G. 

Executed by City and JPA this __ day of ________ ., 2015. 

ATTEST: 

City Clerk 

STATE OF NEBRASKA ) 
) ss. 

COUNTY OF LANCASTER ) 

CITY OF LINCOLN, NEBRASKA 
a municipal corporation 

Chris Beutler, Mayor 

WEST HAYMARKET JOINT PUBLIC AGENCY 

Chris Beutler 
Chairperson ofthe West Haymarket Joint 
Public Agency Board of Representatives 

The foregoing instrument was acknowledged before me this __ day of 
___ _ , 2015, by Chris Beutler, Mayor ofthe City of Lincoln. 

Notary Public 

STATE OF NEBRASKA ) 
) ss. 

COUNTY OF LANCASTER ) 

The foregoing instrument was acknowledged before me this __ day of 
_ ___ , 2015, by Chris Beutler, Chairperson of the Joint Public Agency Board of 
Representatives. 

Notary Public 



Executed by Redeveloper this __ day of ________ :, 2015. 

STATE OF NEBRASKA ) 
) ss. 

COUNTY OF LANCASTER) 

TDP PHASE ONE, LLC, 
a Nebraska limited liability company 

By: WRK. MANAGEMENT, LLC, 
Manager of TDP) Phase One, LLC 

By: WRK., LLC, Manager of WRK. 
Management, LLC 

By: ------------------------
William D. Scott, Co-Manager 

By: ------------------------
Robert E. Scott Co-Manager 

The foregoing instrument was acknowledged before me this _ _ day of , 
2015, by William D. Scott, Co-Manager of WRK., LLC, Manager of WRK. Management, LLC, 
Manager of TDP Phase One, LLC, a Nebraska limited liability company, on behalf of the limited 
liability company. 

Notary Public 

STATEOFNEBRASKA ) 
) ss. 

COUNTY OF LANCASTER) 

The foregoing instrument was acknowledged before me this __ day of , 
2015, by Robert E. Scott, Co-Manager of WRK., LLC, Manager of WRK. Management, LLC, 
Manager ofTDP Phase One, LLC, a Nebraska limited liability company, on behalf of the limited 
liability company. 

Notary Public 



L 

AMENDED AND RESTATED 
PLAZA/CUBE LICENSE AGREEMENT 

THIS AMENDED AND REST A TED PLAZA/CUBE LICENSE AGREEMENT (the 
"Restated Agreement") is made this __ day of , 2015 by and between TDP Phase 
One, LLC, a Nebraska limited liability ("Grantor"), and the City of Lincoln, Nebraska, a 
municipal corporation ("Grantee"). 

RECITALS 

A. Grantor owns certain real estate located in Lincoln, Lancaster County, Nebraska, legally 
described as Lot 1, Block 5, West Haymarket Addition, located in the block bounded by 
Canopy Street on the west, R Street on the north, 7th Street on the east, and Q Street on 
the south as shown on the attached Exhibit A which is incorporated herein by this 
reference (the "Property"). 

B. Grantor and Grantee have identified areas of the Property that are accessible by the 
general public for nonexclusive limited uses, as defined in this Agreement. Such areas 
include, but are not limited to an outdoor public plaza ("The Yard" nlk/a "The Railyard") 
and an indoor public market space and public restrooms ("The Public Market"), located 
on the Property as shown on the attached Exhibit A. 

C. Grantor entered into the West Haymarket Redevelopment Agreement (the 
"Redevelopment Agreement") with the Grantee and the West Haymarket Joint Public 
Agency for, inter alia, the redevelopment of certain Redevelopment Areas in the West 
Haymarket, including the Property. 

D. Pursuant to the Redevelopment Agreement, Grantee agreed to use tax increment 
financing funds to reimburse Grantor for its cost to construct The Railyard, The Public 
Market, and The Cube provided that the general public was granted certain rights to have 
access to The Railyard, The Public Market, and The Cube primarily restricted to the 
digital display of art. 

E. Grantor and Grantee previously entered into the Plaza/Cube License Agreement, attached 
to the Redevelopment Agreement marked as Attachment G, to define the parties ' rights 
and obligations with respect to The Railyard and The Public Market and Grantor' s use of 
The Cube for the digital display of art and other secondary uses. The location of The 
Cube is shown on the attached Exhibit A. 



F. Grantee and Grantor now desire to enter into this Amended and Restated Plaza/Cube 
License Agreement to redefine the parties' rights and obligations with respect to The 
Railyard and The Public Market and to expand sponsorship advertising on The Cube in 
order to generate a stable funding source for the operation of The Cube. 

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

A. THE RAIL YARD 

1. Purpose. The primary purpose of The Rail yard is to serve as a community gathering and 
entertainment space for the general public. The setup of The Railyard is anticipated to change 
from season to season and year to year but will initially provide the following amenities: indoor 
restrooms, public ice rink, outdoor fire pit, outdoor seating areas, public art, stage, The Cube, and 
flex-space for Special Events (defined below). The following terms and conditions shall apply to 
The Railyard: 

a. Grantor shall be responsible for the daily costs of maintaining and organ1zmg The 
Railyard. Grantor shall be entitled to collect rent from vendors operating inside The 
Railyard. All vendors located within The Railyard must meet the same Use Restrictions 
outlined in Section 404 of the Redevelopment Agreement. 

b. The Railyard shall serve as the primary location for Special Events. 

c. No admission fee for public use of the Railyard ice rink will be charged whether on an 
hourly or daily basis during The Rail yard Authorized Hours (defined below). Grantor 
shall be allowed to charge for skate rentals as long as Grantor does not restrict the general 
public from using their own skate equipment. 

d. The outdoor seating surrounding The Railyard, as shown on Exhibit A, is for the benefit 
of Grantor' s tenants ("Tenant Outdoor Seating"). Grantor's tenants shall have the 
exclusive right to use Tenant Outdoor Seating for their patrons. 

e. The City Council for the City of Lincoln has adopted Resolution No. A-87387 
establishing an Entertainment District in the area south of Pinnacle Bank Area in which 
The Railyard and possibly Canopy Street may be used as a Commons Area pursuant to 
the Nebraska Liquor Control Act. Grantor shall be responsible for the costs to implement 
the Entertainment District within the Railyard. 

2. License and General Conditions ofUse. 

a. Subject to the terms of this Agreement, Grantor hereby grants to Grantee for the benefit 
of the public a permanent limited, nonexclusive license to use The Railyard from 6:00 
a.m. to 12:00 midnight on a daily basis ("The Railyard Authorized Hours") in a manner 
that does not unreasonably interfere with Grantor ' s or any other permittee or authorized 
person's nonexclusive use of The Railyard. Notwithstanding the above, Grantor shall 
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have the right to extend or decrease The Railyard Authorized Hours on specific days or 
for specific events if Grantor has a reasonable necessity or justifiable cause to do so. 

b. Nothing in this Agreement is intended to permit any of the following enumerated or 
similar activities by the permittees in The Railyard: loitering, demonstrating, picketing, 
soliciting, begging, camping, littering, sunbathing, carrying firearms, engaging in any 
illegal, offensive, indecent, obscene, vulgar, lewd or disorderly speech, dress or conduct, 
or otherwise disturbing the peace ("Prohibited Activities"). 

c. Grantor shall have the right to implement use restrictions or regulations, subject to City 
approval which shall not be unreasonably withheld, which may include the right to deny 
access to The Railyard to persons who are disorderly or intoxicated or engaging in any of 
the Prohibited Activities. 

d. Grantor shall have the right to deny access to The Railyard during the hours that do not 
constitute The Railyard Authorized Hours. 

e. Grantor shall not deny access to The Railyard to any persons based on their age, race, 
religion, creed, color, sex, sexual orientation, national origin, ancestry, disability or 
veteran status. 

f. Grantor shall have the right to deny access to The Railyard to any persons under the legal 
drinking age during certain hours or Special Events where The Railyard constitutes a 
licensed premises for liquor license purposes. 

g. Grantor shall have the right to prohibit persons from bringing animals, birds, or other 
living creatures into The Railyard with the exception of guide dogs or other animals 
specifically trained to assist persons utilizing The Railyard. 

h. The Rail yard shall at all times remain the private property of the Grantor and nothing in 
this Agreement or the granting of this License shall be deemed to create or constitute a 
public forum, limited or otherwise. 

1. Grantor shall, at its own cost and expense, perform all ordinary and/or necessary 
maintenance and repairs on The Railyard. 

3. Railyard Special Events. A Railyard Special Event (hereinafter "Special Event) shall be 
defined as any activity to be held, in whole or part, in the Railyard that requires additional 
personnel or barriers to restrict or control access to The Railyard. Special Events may include, 
but are not limited to: concerts, tailgating events, festivals, rides, exhibitions, theatre 
presentations, movies, fairs , celebrations, and sales events or similar gatherings utilizing the 
Railyard. The following terms and conditions shall apply to Special Events: 

a. Grantor and Grantee shall, on or before December 1 on an annual basis create a calendar 
of Special Events for the following year that outlines each Special Event, its date, and 
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duration. Said calendar shall be updated regularly throughout the year if additional 
Special Events are to be added to the calendar. 

b. Grantor and Grantee shall clearly identify the organizer of each Special Event (the 
"Special Event Organizer"). The Special Event Organizer shall cover all costs and 
expenses associated with the Special Event and shall indemnify and hold harmless the 
Grantor and Grantee from and against any liability, claims, suits, demands, judgments 
(including costs, expenses and attorney's fees), resulting from actions or claims by third 
parties during such Special Event. The Special Event Organizer shall procure and 
maintain broad form Commercial General Liability Insurance coverage in an amount of 
at least $2,000,000 per occurrence and an aggregate limit of $3,000,000. The Grantor 
and Grantee shall be named as additional insureds. Notwithstanding any other provision 
ofthis Agreement, but subject to the control of Grantor, the Special Event Organizer shall 
be entitled to collect revenue from sales at the Special Events and use it at its own 
discretion. 

c. Grantor shall have the right to serve as the Special Event Organizer for up to twenty five 
(25) Special Events per year which are not open to the general public ("Private Special 
Event"). 

d. Grantor shall have the right to serve as the Special Event Organizer for up to fifty (50) 
Special Events per year which are open to the general public but which may or may not 
require an admission fee ("Public Special Event"). 

e. Grantee shall be permitted to serve as Special Event Organizer for up to twenty five (25) 
Special Events of either type per year. 

f. When selecting vendors for Special Events, Grantor and Grantee agree to make all 
reasonable efforts to require the Special Event Organizer to utilize tenants located in the 
buildings surrounding The Railyard. 

B. THE PUBLIC MARKET. 

1. Purpose. The primary purpose of The Public Market is to serve as a community 
gathering space and a venue for the sale and consumption of local or Nebraska-based products or 
goods. Fast food restaurants and the sale of services shall be prohibited The Public Market will 
be designed with small tenant spaces that provide smaller businesses an opportunity to sell their 
products without incurring large overhead capital and rent expenses. Suggested tenant uses 
include, but are not limited to: consumable goods, tenants of the Farmer's Market, fresh produce, 
meats, cheeses, wine, deli, deserts, snacks, soups and sandwiches. 

2. License and General Conditions of Use. Grantor hereby grants to Grantee for the benefit 
of the public a permanent limited non-exclusive license to use The Public Market from 8:00a.m. 
to 9:00p.m. each day (the "The Public Market Authorized Hours"). Provided, however, Grantor 
reserves the right to extend or decrease the Authorized Hours based on the tenant's hours of 
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operations and for Special Events. The following terms and conditions shall apply to The Public 
Market: 

a. Consumable food products must make up for a minimum of 65% of The Public Market 
unless otherwise approved by the Mayor. 

b. No one vendor can occupy more than twenty-five percent (25%) of the floor area of the 
Public Market unless otherwise approved by the Mayor. 

c. Nothing in this Agreement is intended to permit any of the following enumerated or 
similar activities by the permittees in The Public Market: loitering, demonstrating, 
picketing, soliciting, begging, camping, littering, sunbathing, carrying firearms, engaging 
in any illegal, offensive, indecent, obscene, vulgar, lewd or disorderly speech, dress or 
conduct, or otherwise disturbing the peace ("Prohibited Activities"). 

d. Grantor shall have the right to implement use restrictions or regulations, subject to City 
approval which shall not be unreasonably withheld, which may include the right to deny 
access to The Public Market to persons who are disorderly or intoxicated or engaging in 
any of the Prohibited Activities. 

e. Grantor shall have the right to deny access to The Public Market during the hours that do 
not constitute The Public Market Authorized Hours. 

f. Grantor shall not deny access to The Public Market to any persons based on their age, 
race, religion, creed, color, sex, sexual orientation, national origin, ancestry, disability or 
veteran status. 

g. Grantor shall have the right to deny access to The Public Market to any persons under the 
legal drinking age during certain hours or Special Events where The Public Market 
constitutes a licensed premises for liquor license purposes. 

h. Grantor shall have the right to prohibit persons from bringing animals, birds, or other 
living creatures into The Public Market with the exception of guide dogs or other animals 
specifically trained to assist persons utilizing The Public Market. 

1. The Public Market shall at all times remain the private property of the Grantor and 
nothing in this Agreement or the granting of this License shall be deemed to create or 
constitute a public forum, limited or otherwise. 

J. The Public Market use restrictions and Authorized Hours shall terminate on that date 
which is 15 years following the effective date of the Tax Increment Provision for the 
Private Improvements or the RRO Improvements (as those terms are defined in the 
Redevelopment Agreement), whichever effective date is later. 
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C. THECUBE. 

1. Purpose. The primary purpose of The Cube is to serve as a digital canvas to display 
motion graphic and still picture art installations. Secondarily, The Cube may (i) be used as a 
sign provided that such use of The Cube complies with The Cube sign regulations in the Rail yard 
Special Sign District approved by Ordinance No. 19870 adopted by the City Council of the City 
of Lincoln, Nebraska as the same may be amended from time to time, and (ii) occasionally 
include entertainment or public service broadcasts such as movies, television broadcasts and 
sporting events, including advertising included as part of such broadcast. The following terms 
and conditions shall apply to The Cube on a permanent and continuous basis: 

a. No vulgar or obscene language or graphics shall be displayed on The Cube at any time. 

b. Hours of operation for The Cube may vary depending on the amount of ambient light 
and the technology used to illuminate The Cube. 

c. The Cube shall not be illuminated nor sound activated between the hours of 2:00 a.m. to 
9:00a.m. 

d. The luminosity and sound activation of The Cube shall be controlled by Grantor so that it 
does not negatively affect surrounding users. 

e. The projection screens/faces of The Cube shall be limited to northerly and westerly 
orientations in order to limit visibility to persons walking in the Haymarket Landmark 
District. 

f. The Cube, subject to the above restrictions, shall be available for use for use by Grantor 
and Grantee for Commercial Sponsorship Advertising as defined in the Railyard Special 
Sign District. 

2. Maintenance. Grantor shall, at its own cost and expense, keep The Cube in an operable 
and good state of repair for the digital display of motion graphic and still picture art installations. 

3. Funding. In order to support the ongoing operations, maintenance, artist fees, and other 
actions necessary to digitally display motion graphic and still picture art installations on The 
Cube, Grantor agrees that the following revenues shall be directed toward said costs: 

a. 50% ofthe revenues earned from any naming rights sponsorship of The Cube. 

b. 100% of all Donor Charitable Contributions received from the 501(c)(3) charitable 
organizations described in paragraph C.5 below to support digital art on the Cube. 
Grantor shall be responsible for contributing or fundraising at least $10,000 per year to 
the new fund set up in the 501(c)(3) charitable organization. 

4. Purchase of Art. Grantor agrees that all Call for Artist Programs and proposals to acquire 
and/or lease artwork for display on the Cube shall first be submitted to LPP AD (or its 
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subcommittee overseeing art on the Cube), or other designee of the Mayor, for a report and 
recommendation. No Call for Artist Program, nor any proposal to acquire and/or lease art which 
receives a recommendation of denial, shall be implemented by Grantor without the Mayor's 
approval on behalf of the Grantee. 

5. Marketing Plan. Grantor agrees to develop and implement a sponsorship marketing plan 
that will include the following: 

(a) Identification of individuals and associations who would have a 
potential interest in supporting art on The Cube. 

(b) Determination of the optimum mix of sponsorship advertising on The 
Cube. 

6. Donor Charitable Donations. Grantee agrees to work with an existing 50l(c)(3) charitable 
organization (e.g. Lincoln Foundation) or create a new 50l(c)(3) organization to solicit and 
receive donations to fund the display of art on The Cube. 

D. CANOPY STREET. 

1. Purpose. It is anticipated that Canopy Street will be closed down to vehicular traffic on 
certain days to better guide pedestrian and vehicular traffic to and from the Pinnacle Bank Arena 
and The Railyard. It is also anticipated that Grantor or Grantee may wish to close down Canopy 
Street to host Special Events on Canopy Street that are too large to host solely in The Railyard. 

2. General Conditions ofUse. Grantor and Grantee agree: 

a. To assist and cooperate with each other in closing down Canopy Street for large 
downtown events such as Pinnacle Bank Arena events. 

b. To assist and cooperate with each other in closing down Canopy Street for Special 
Events where additional room is needed above and beyond the space available in The 
Rail yard. 

E. MUTUAL COOPERATION. 

The parties agree that the successful design, development, construction, and operation of 
The Railyard, The Public Market, and The Cube and related activities are dependent upon the 
continued cooperation and good faith of the parties. Every covenant, agreement and restriction 
herein stated shall be construed in recognition of its interdependence and need for continued 
mutual cooperation. The parties specifically agree to mutual cooperation in modifying the terms 
and conditions of this License Agreement to avoid unintended consequences for all parties. The 
parties agree to prepare and adopt a policy and procedure under this Plaza/Cube License 
Agreement addressing Special Event management activities such as staffing, security, cleanup, 
fencing/barriers and protocol to follow for street closures. 
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F. BINDING EFFECT. 

This Agreement shall be appurtenant to and run with the Property and shall be binding 
upon the successors and assigns of Grantor. 

[SIGNATURE PAGES TO FOLLOW] 
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STATE OF NEBRASKA ) 

"GRANTOR" 

TDP PHASE ONE, LLC 

By: From Lincoln For Lincoln I, LLC, 
Manager of TDP Phase One, LLC 

By: WRK Management, LLC, Manager 
of From Lincoln for Lincoln I, LLC 

By: WRK, LLC, Manager of WRK 
Management, LLC 

By: 
William D. Scott, Co-Manager ofWRK, LLC 

By: 
Robert E. Scott, Co-Manager ofWRK, LLC 

) ss. 
COUNTY OF LANCASTER ) 

The foregoing instrument was acknowledged before me this __ day of 
-=------=:-::--:=---' 2015, by William D. Scott, Co-Manager of WRK, LLC on behalf of TDP Phase 
One, LLC, a Nebraska limited liability company. 

Notary Public 

STATE OF NEBRASKA ) 
) ss. 

COUNTY OF LANCASTER ) 

The foregoing instrument was acknowledged before me this __ day of 
=-=--=-----::-::-::--' 2015, by Robert E. Scott, Co-Manager ofWRK, LLC on behalf ofTDP Phase One, 
LLC, a Nebraska limited liability company. 

Notary Public 
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ATTEST: 

City Clerk 

STATE OF NEBRASKA 

COUNTY OF LANCASTER 

"GRANTEE" 

) 
) ss. 
) 

CITY OF LINCOLN, NEBRASKA 
a municipal corporation 

Chris Beutler, Mayor 

The foregoing instrument was acknowledged before me this __ day of 
____ , 2015, by Chris Beutler, Mayor ofthe City of Lincoln. 

Notary Public 
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