WEST HAYMARKET JOINT PUBLIC AGENCY (JPA)
Board Meeting
November 2, 2012

Meeting Began At:  3:00 P.M.
Meeting Ended At:  3:42 P.M.

Members Present: Chris Beutler, Eugene Carroll, Tim Clare

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

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

Item 2 -- Public Comment and Time Limit Notification

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

Item 3 -- Approval of the minutes from the JPA meeting held October 5, 2012

Beutler asked for corrections or changes to the minutes of the October 5, 2012 meeting. Being none,
Clare moved approval of the minutes. Carroll seconded the motion. Motion carried 3-0.

Item 4 — West Haymarket Progress Report

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

Yancey reviewed the participation numbers, indicating that through September-October of 2012 there
have been 2,008 workers on site. This includes both professional engineering and construction workers.
Of the total workers, 1,160 (or 58%) live in Lincoln/Lancaster County and another 612 (or 30%) live in
Nebraska outside Lancaster County. Only 236 (or 12%) were from outside Nebraska.

Looking at just the construction employees using certified payrolls or Davis Bacon, there have been
1,727 workers on site. Of the total, 1,017 (or 59%) of the workers are from Lincoln/Lancaster County,
557 (or 32%) were from Nebraska, and only 153 (or 9%) were from outside of Nebraska.

Company participation numbers show 315 firms awarded contracts. Out of the total firms, 241 (or 77%)
were Nebraska firms and only 74 (or 23%) were outside Nebraska. That equates to $140 million out of
a total $193 million awarded to firms that actually have an address in Nebraska.

On the infrastructure, Yancey briefed the JPA Board on the significant progress that has happened in the
Haymarket area over the last month and a half. From the 7" and ‘Q’ Street intersection an image shows
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the Loft (or private developer) Block. They have reached the highest point of steel for the six-story
retail and apartment building. The arena shows in the background of the image. She continued by
presenting the image of the grading on the former Ironhorse Parking Lot. The underground abandoned
utilities have been removed, excavation and demolition have been completed, and now the parking lot
has been regraded in anticipation of the private developer taking over soon. The north half of ‘R’ Street
is poured and is shown looking to the west. DEC work continues. The building is on schedule with heat
to be supplied to the arena for this winter. The image shows the underground piping between ‘Q’ and
‘R’ Streets that will supply hot and cold water to all the buildings in the district. The new Pinnacle Bank
Arena Drive is poured with the shared image looking north from ‘Q’ Street. Hawkins Construction is
ahead of schedule. They will be pouring the south portion of the drive soon. This same image shows
the metal panels installed on the arena. Water main construction work, shown at ‘N’ Street and Pinnacle
Arena Drive, is ongoing. Underground utilities are about 70-80% complete for the Core Area Roadway
projects. Hausmann Construction has been working on the shared pier between the pedestrian bridge
and the elevated arena plaza. An image shows them forming the pier, a second image shows the piling
installation on the north side of the pedestrian ramp, and a third image shows the pedestrian bridge
embankment work. An October 15 aerial view shows the work beginning at the north or bottom of the
picture with the rough grading of the festival area and bridge embankment work, across to where you
can see the new Pinnacle Arena Drive down to the Amtrak Station. It shows where Mortenson has put
the decking on the roof. Farther south, you can see the temporary parking, along with the ongoing site
and utility work.

John Hinshaw, Mortenson Construction, reported on the Pinnacle Bank Arena progress. Hinshaw,
displaying a slide of craft workers doing the stretch and bend in the morning, reported that they have
worked 141 consecutive days without a safety incident. Responding to Clare’s inquiry, Hinshaw
explained that an incident is anything requiring medical attention — from stitches, prescriptions, duty
restrictions, or anything requiring lost time off work. Clare thought the length was significant and
expressed his appreciation and congratulations.

Hinshaw continued that there is an average of 250 craft workers on site daily. The concrete
superstructure is topped out with work continuing on the slab on grade on the interior of the bowl, slab
on metal decks as the steel is erected, and the garage foundations in the southwest corner as the garage
connected to the arena has begun.

Hinshaw emphasized the enclosure of the arena. The displayed images showed a Falewich worker
installing the plywood lid of the club, Falewich workers installing exterior metal studs, workers
pumping concrete in the southwest corner of the arena, iron workers detailing the last steel truss,
workers installing the glass curtainwall at the arena lobby, some pipe fitters from Waldinger
Construction working on the hot and chilled water piping, Falewich workers preparing to install the
second lift of exterior drum studs along with those studs flying in place, and Davis Erection workers
installing a third exit stair that was fabricated locally by Midwest Steel.

A summary of the milestones included:

e The completion of structural precast for 1* Phase
Installation of all four long steel trusses — erected in place and now free standing
Installation of 50% of metal deck
Roofing installation was started and now completed on south third of the project
Metal panel installation started on the southwest corner of the project
Curtainwall installation started with glass being installed
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Clare asked about timing of the project to which Hinshaw responded that they are on time, as well as on
budget.

Item 5 -- Approval of September 2012 Payment Register

Steve Hubka, City Finance Director, presented the payment register for September 2012. He noted that
the total expenditure is approximately $11.86 million, which includes Engineering Services costs. The
monthly payments are increasing greatly to mainly the same vendors. This includes a large payment to
Mortenson, as well as significant payments for the Core Area Roadway work. This increase in
payments was anticipated.

Clare asked if we were on budget and if Hubka had heard anything from the Auditor of Public Accounts
(APA). Hubka affirmed that we are on budget. There has been one follow up APA question regarding
vouchers payable on the audit report from last year. His office provided a printout of the detail
comprising the $5 million questioned. Hubka also confirmed that they are gathering the necessary
signatures and/or documentation from an audit standpoint.

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

Item 6 -- Review of the September 2012 Expenditure Reports

Although Hubka mentioned there would be some amendments come forward to the project budget,
Yancey is still waiting on some pending items to complete that information. Steve anticipates
presenting the information next month. The amendments will make adjustments or reallocations, but not
change what is to be spent on the project.

There was no public comment.
Item 7 -- WH 12-57 Resolution to approve a Letter Agreement with BKD, LLC to perform an

audit of the West Haymarket Joint Public Agency financial statements in accordance with
generally accepted auditing standards for the period ending Auqust 31, 2012

Hubka introduced Roger Watton from BKD, who is our independent auditor. This is the third JPA audit
to be performed to start soon.

Mr. Watton explained that what is referred to as an “Engagement Letter” is in fact a legally binding
contract for BKD to provide the audit services for the August 31, 2012 year-end of the West Haymarket
JPA. The letter of contract outlines the objectives of that engagement, which is to do an audit in
accordance with generally accepted auditing standards and governmental auditing standards. It also
addresses some details regarding responsibilities of both parties. It covers other potential services and
lists the fees in accordance with the prior proposal, which is $15,500 for this audit. It also refers to the
potential if a single audit was required, which is not applicable in this case. The remainder includes
general conditions and matters involving the engagement.

Jane Kinsey, Watchdogs of Lincoln Government, asked if Tom Foley’s office was auditing the auditors

or looking at other expenditures. Hubka explained that there is no audit by the Auditor of Public
Accounts. They simply made some inquiries asking to look at work papers from the last audit by BKD.
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The questions were of a financial nature and all inquiries have been answered. There has not been
additional contact for several weeks.

Carroll moved approval of the resolution. Clare seconded the motion. Motion carried 3-0.

Item 8 -- FY 2013 EPA Brownfields Cleanup Grant Applications Community Notification and
Public Hearing

Frank Uhlarik from Alfred Benesch Company, standing in for Ernie Castillo, introduced this item. An
announcement was put out this week for the EPA Brownfields Cleanup Grant applications for both the
Alter and the manufacture gas plant sites located on previous Jaylyn properties, both in the vicinity of 6"
and ‘N’ Streets. Applications are in draft form. Public comment is stated to be closed today, however,
people can still come to Urban Development to review the documents and provide comments. Ernesto
Castillo with Urban Development is located in Suite 205 of the County-City Building and can be
reached at 402-441-7855 to arrange a review time. Mr. Uhlarik is assisting with the application and is
available to take on any managerial or technical aspects of the grant. The amount sought is $200,000 in
federal funds for each of the sites. This is not the total cost for cleanup of each of the sites, but will be a
large amount that will be very helpful.

Jane Kinsey asked for clarification on whether this is a new application. Previously she contacted Mr.
Castillo, and he told her these funds were not approved. Mr. Uhlarik explained that this grant was
unsuccessfully requested last year. They are competitive grants and, after some good feedback, we feel
we are submitting an airtight application this year. This is due November 19 to EPA headquarters.

Iltem 9 -- WH 12-58 Resolution authorizing the convevance of the JPA’s interest in a portion of
vacated 7th Street and abutting property located between vacated 7th Street and proposed
Canopy right-of-way between N and O Streets to the City of Lincoln, Nebraska for the
Lumberworks parking garage and associated liner buildings

Dan Marvin, Project Manager, explained that this item approves exchanges of pieces of land to form
complete }h)arcels under one ownership. Urban Development is building a parking garage in the ‘O’ to
‘N’ and 8" to Canopy Street area. In addition, they have a proposal out for a liner building along
Canopy Street adjacent to the garage. The liner building is located within old Burlington Northern
property acquired by the JPA. Those parcels overlap. There is some City 7 Street right-of-way, there
is some Lumberworks parking lot, and a railroad parcel. We are trying to create a Block 8 Lot 1 with
one common ownership under one parcel. The City will be able to construct the parking garage and
liner building within that block along Canopy Street. Sampson Construction will be putting up a fence,
and the parcel ownership cleanup would avoid rights of entry and coordination issues between two
owners. The item before the Board would compensate JPA for fair market value for the property at
some point in the future. That amount has typically been approximately $15 per sq. ft. Of the two
parcels, one was appraised by Great Plains for $11 sq. ft and one was purchased from the P.O. upon
appraisal at $19 sq. ft — so the average was $15 per sq. ft.

Beutler asked for public comment. There was none. Clare moved approval of the resolution. Carroll
seconded the motion. Motion carried 3-0.



Item 10 -- WH 12-59 Resolution authorizing the conveyvance of the JPA’s interest in certain
property being replatted as Lots 1 and 2, Block 1, West Haymarket Addition to the City of
Lincoln, Nebraska in exchange for the City of Lincoln’s convevance of the City’s interest in
property being replatted as Lot 3, Block 1, West Haymarket Addition

Dan Marvin indicated that this resolution also deals with conveyance of property. This is the Festival
Space to the north. Lot 1 of Block 1 would be the pad site that ultimately could be the Breslow Ice
Center. Lot 2 is what we call the 901 Site where Public Works has some buildings. Lot 3 to the south
would be the Festival Space parking to serve the arena. Land exchanges are necessary to convey some
land from JPA to the City to complete the site for the Breslow Block Lot 1 and from the City to the JPA
to complete the area for the pedestrian walkway and a piece of property allowing access for a driveway
into the Festival Space and parking lot that is being created. By equalizing the various properties, each
lot will have one common owner.

Jane Kinsey inquired as to the financing of the Breslow Ice Rink. Marvin responded that is not on the
list to be financed. The area of Block 1 Lot 1 will end up completely under City ownership. At that
time, the City can make the land available to Breslow to develop as an ice center. Beutler explained that
the current thinking is that the City would own the land and could lease it to the University Foundation.
The Foundation is holding the money given by Breslow, and it would be up to them to do the fund
raising.

Clare moved approval of the resolution. Carroll seconded the motion. Motion carried 3-0.

Item 11 -- WH 12-60 Resolution to approve Amendment No. 15 to the Agreement for Engineering
Services between the West Haymarket Joint Public Agency and Olsson Associates for the
Infrastructure Design Project to provide design, bidding and construction phase services for the
Harris Overpass Pigeon Deterrent System and the DMS and Static Wayfinding Signage Systems
and project deductions for the Charleston Bridge and Roadway Project, Traffic Analysis Project
and Initial Site Preparation Project

Yancey explained this was an amendment to the Lincoln Haymarket Infrastructure Team (LHIT)
contract. As scopes get defined and projects get more clearly decided, appropriate amendments are
needed to the LHIT contract for the design, engineering, and/or construction phase services. This
particular amendment includes the design, bidding, and construction phase services for the continuation
of the pigeon deterrent system under the ‘O’ Street Bridge. This also includes the design, bidding, and
construction services for the wayfinding signage needs throughout the district and downtown to direct
people to the arena. The total cost of this amendment is $1,894,000. Some of the cost has been offset
by savings in other areas of the contract, so there is a savings adjustment of $41,724. Therefore, the net
increase to the Olsson contract is $59,170. These projects were anticipated and are included within the
overall budget.

Clare had some inquiries on the Harris Overpass pigeon deterrent system. He understood that when the
system was initially installed it went to the City edge and ended at the Burlington Northern property
line. Yancey confirmed that it ended where the active tracks began. Now that we have taken over that
property, the system needs to be extended since there will be activity under the area -- people walking,
cars parking, etc. Clare wondered about cost sharing between the JPA and the City since this is a benefit
to both. Yancey explained that is under discussion, and the Public Works Department is looking at
some options. Once bid, the construction costs will be available so we will know more as to what is
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needed. Clare would like a report back on whether the City will pay some of the costs, thereby reducing
the JPA portion.

Beutler clarified that the resolution approval would give the Chair authority to execute the agreement.
He questioned whether Clare was looking for an answer prior to that approval. Clare is okay moving
forward today. He views this the same as 10" Street where the costs were split between JPA and City.
The three Board members agreed they would concur in details before moving forward with actual work.

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

Item 12 -- WH 12-61 Resolution to approve Amendment No. 7 to the Agreement for
Environmental Remediation Consulting Services between Alfred Benesch & Company and the
West Haymarket Joint Public Agency to add a new Task 24 for investigation and remediation
action planning for portions of the former Alter Trading Corporation Property for the sum of
$143,562

Yancey introduced this resolution providing continued service by Alfred Benesch Company. As
referenced in the earlier discussion on the EPA Brownfield Grant Application, they are working on the
investigation and remediation planning activities for the Alter site south of ‘N’ Street. Now that Alter
has moved and cleaned up their required area, the environmental investigation needs to continue to
determine the amount of cleanup that will be required. This project was anticipated and it can now be
defined and authorized to proceed. The total cost is $143,562 and is within the environmental project
budget.

Clare noted this is for property south of ‘O’ Street and would like to be reminded of the savings for the
work north of ‘O’ Street. Yancey confirmed we were under budget on the work north of ‘O’ Street. She
will pull that information and provide to Clare. She also reminded the Board that the Brownfields Grant
will hopefully offset additional expenses.

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

Item 13 -- WH 12-62 Resolution approving a Conservation Easement Agreement between the
West Haymarket Joint Public Agency and the Lower Platte South NRD to preserve and protect
floodplains, wetlands, natural drainage ways and open space over 15.56 acres of property
generally located at North 5th Street to North 3rd Street, from O Street to T Street

Ben Higgins, Public Works, presented this item that is a conservation easement from the JPA to the
Lower Platte NRD. This is between approximately West 2" to West 5™ from ‘O’ to ‘T’ Streets. Even
during the planning stages of the arena, there was discussion about the area being set aside for storm
water and flood plain mitigation in order to maintain a no net fill policy with the arena development and
provide for storm water quality. This area is west and south of the arena and is in conformance with the
Comprehensive Plan. Part of this area also meets the Army Corps of Engineers requirements for the 404
Permit.

Carroll clarified that the no net fill policy says no work can be done in this area without the approval of
the NRD. Higgins confirmed that is correct and that is to avoid obstructions.
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There was no public comment. Carroll moved approval of the resolution. Clare seconded the motion.
Motion carried 3-0.

ltem 14 -- Set Next Meeting Date

The next meeting date is set for Thursday, December 6, 2012 at 3:00 p.m. in County-City Building
Conference Room 303

Item 15 -- Motion to Adjourn

Carroll made a motion to adjourn the meeting. Clare seconded the motion. Motion carried 3-0.
The meeting adjourned at 3:42 P.M.

Prepared by: Pam Gadeken, Public Works and Utilities
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West Haymarket Local Participation Report
All Workers - Including Engineering and Professional Services
Through September / October 2012
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West Haymarket Local Participation Report
Davis Bacon / Construction Employees
Through September / October 2012
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West Haymarket
Company Participation

S Total Percentage

Nebraska Firms 241 77%
Other 74 23%
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$140 Million
Nebraska Dollars
out of $193 Million
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Presentation to the JPA

PinnacleBank Arena
November 2, 2012
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Safety
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Concrete Superstructure
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Milestones Achieved

1st Phase of structural precast is complete
All four long span trusses are installed
50% of Metal Deck Installed

Roofing Installation started

Metal Panel Installation started

Curtainwall Installation started
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Pumping Concrete at Garage Walls
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Detailing Final Roof Truss
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Installing Glass at Curtainwall
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Pipefitters at Work
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Preparations to Fly Exterior Drum Studs
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