WEST HAYMARKET JOINT PUBLIC AGENCY (JPA)
Board Meeting
January 24, 2013

Meeting Began At:  3:00 P.M.
Meeting Ended At:  4:00 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

Public comment is welcome. Beutler 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 January 11, 2013

Beutler asked for corrections or changes to the minutes of the January 11, 2013 meeting. Being none,
Carroll moved approval of the minutes. Clare seconded the motion. Motion carried 3-0.

Item 4 -- WH 13-6 Resolution to approve Amendment No. 2 to the Agreement for Construction
Observation and Testing Services for the Arena and Arena Garage between Alfred Benesch &
Company and the West Haymarket Joint Public Agency to expand the scope of services to include
rescheduling of Arena VIP Garage surcharge due to early removal of BNSF tracks, final
reconciliation of Arena Ramp pile foundation design and geotechnical engineering for certification
of the Arena Garage piles for an additional fee of $14,472.00

Paula Yancey, PC Sports and West Haymarket Project Manager, stated that this resolution approves
Amendment No. 2 to the Alfred Benesch and Company Geotechnical Services Contract entered into for
the arena below grade geotechnical testing and inspections. This is the final change on the contract and
a reconciliation of work items including final certification of the garage piles--the actual number and
ramps installed--and related inspections, and some re-sequencing of work due to early track removal.
The amount requested is $14,472 and is within the testing budget for the arena.

Jane Kinsey, Watchdogs of Lincoln Government, asked about the inspectors referred to in the previous
minutes as she did not see the item on the agenda. Yancey explained it is in Resolution 13-10, Item 8 on
today’s agenda.

Kinsey asked if the Benesch work was in the original scope or an expansion. Yancey explained that we
always knew the work was needed, but as the project progresses the scope is more defined and the
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scheduling and inspection needs are refined, the final numbers are available. This is the usual
procedure.

Clare moved approval of the resolution. Carroll seconded the motion. Motion carried 3-0.
Item 5 -- WH 13-7 Resolution to approve the Addendum to Energy Services Agreement between

the West Haymarket Joint Public Agency and District Energy Corporation to provide additional
energy services to the West Haymarket Arena and related facilities (Doug Bantam)

Doug Bantam, Lincoln Electric System, explained this addendum was in response to a request for the
District Energy Corporation (DEC) to supply meter agent services for the JPA. DEC will install the
meters, read the meters, as well as prepare and distribute the billings for the private entities receiving
service. It does not include actual collection of the monies, but takes care of the billing process. The
addendum allows specific services to be identified as provided by the DEC. As summarized by Beutler
and Clare, it is an identification and clarification of services. Bantam added that they will assist with
ratemaking and be responsible for putting bills together.

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

Item 6 -- WH 13-8 Resolution authorizing District Enerqy Corporation to construct and install an
expanded distribution system consisting of four pipes from the existing 6th and P Streets manhole
to a new manhole located at 6th and O Streets (Doug Bantam)

Bantam provided a slide presentation, attached, on the heating and cooling project status over the last 16
months. He reviewed the following milestones stating that there were very few delays due to weather:

Service Agreement Signed October 2011
Short Term Finance Obtained November 2011
CUP Construction Started February 2012

Distribution Construction Started ~ August 2012
All Major Equipment Delivered September 2012
Arena Piping Completed December 2012
Equipment Commissioning Begins December 2012
Begin Providing Arena Heating January 2013

VVVVVVYVYY

There are some control systems to put in place. As soon as there is some cooling load, they will start the
chillers. There is piping to the arena. This resolution is about an extension to that piping another block
south to serve that area of the Haymarket. Outstanding items include:

Update of Service Agreement (which was just accomplished in the last agenda item)
Approval of Distribution System Expansion

Complete Distribution Construction

Complete Cooling System Commissioning

Purchase & Install Equipment for System Expansion (required)

Implement Customer Billing Process for JPA

Secure Long Term Financing

YVVVVYVYYVYYV



As a point of clarification, they always intended to serve the entire footprint of the Haymarket from the
central plant. They stopped short to wait and see what the development would be to the south. It is now
time to extend that piping in the ground. They have some favorable pricing to complete the construction
of the piping south of “P” Street to just south of “O” Street — a little over 300 feet of

four-pipe system and a manhole. There is the potential of additional required equipment depending on
the loads and how quickly additional buildings hook up to the system. Over the last few weeks, they
have been working on timing and long-term financing plans. It would be nice to settle on the extent of
full commercial operation of facilities prior to long-term financing, but it is somewhat of a moving
target as to when buildings need serviced. They want to stay one step ahead with the heating and
cooling system.

Referring to the slide entitled “Latest Potential Private Development,” Bantam explained that it is a
simplified diagram of the West Haymarket area. Phase 1 is essentially complete with 765,500 sg. ft. of
space connected to the central heating and cooling plant. The direct project cost, not including
financing, is $16.9 million. Phase 2 is identified as the pipe extension just discussed from “P” to “O”
Streets. This is essential as the project moves forward and goes south. It goes through the Block 3
alley, so it needs to be installed prior to further development in that area. They obtained unit prices from
the original contractor and it can be executed quickly. The cost estimate is just over $800,000. Phase 3
includes additional equipment, boilers and chillers. This will depend on which buildings are connected.
The heating and cooling loads will be much clearer after next summer once the arena is up and running.
There are estimates on the needs and the capabilities of the plant, which will depend somewhat on how
the arena is operated. Working closely with the arena operator allows for some efficiencies. The cost
for the additional equipment to serve up to approximately 1.1 million square feet is about another
$900,000. There is no consideration or approval today on this phase, but simply a forward look.

Moving to the S Curve slide, Bantam explained that this was a quick view of the cash flow. The black
line represents expectations and the red line is the cash flow progression of actual expenditures. They
have done well. Probably most positive is that the original estimate was $19.2 million and, with all
three phases, the estimate is $18.7 million — still under the original estimate for the project cost. There
are no outstanding change orders or concerns currently.

Beutler asked what the operator might do to minimize energy costs, and how that is regulated. Bantam
explained that the peak demand on the arena is going to be set somewhat dependent upon how fast they
try to cool the building. The goal is for their technical people to work with the arena operator. It may be
more cost effective to pre-cool the facilities prior to an event. Then they would not hit the electrical
system with all chillers running at full load. There may also be an opportunity to optimize the use of
electric in conjunction with gas to minimize the capacity needed. It would save the arena and ratepayers
money. It is mostly how quickly they try to heat and cool the building and how they operate their fresh
air intake. Having a set of standard operating procedures may help regulate, but how it is operated will
influence the pricing, which will enforce how it is operated. The financial incentive will be there to
operate efficiently. There will be metering in place and probably a control system for the arena to
monitor how hard they are hitting the system.

Carroll asked if a rate base for private developers had been set. Bantam responded that it was not set
yet. The DEC is providing background on what has been done on other projects. They have an idea of
what the structure should be, but the actual rates have to be set in conjunction with JPA. Initially, they
know what revenue will be required and have a methodology for allocating. How it is allocated between
different customers initially will be based on square footage since there is no history of usage and
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demands on the system. As history is gathered, it is then modified to cost of service and cost based on
each customer’s impact to the system.

Clare clarified whether there is a difference in type of customer. The arena will be billed for the usage
on the utilities also. In addition, he wondered how to respond to customers that wondered why existing
facilities could not be used to provide service. Is it based on demand? Bantam explained that the JPA is
the DEC’s only customer. The agent services information provided will give the JPA the information to
allocate the costs to the users of the system. Regarding existing facilities providing service, Bantam
responded that LES is electrical service, and this is using hot and cold water. LES no longer has a steam
service in the City. The DEC is an entity that can construct, build, and maintain heating and cooling
facilities with staff brought in from LES as needed. The DEC has no employees. The economics of this
are based on using the intellectual resources of LES just as needed. This provides savings that far
exceed if someone was brought in to build and maintain their own heating and cooling facility. It is not
the demand as much as sharing the diversity of needs in a single facility. This allows you to reduce the
size of the equipment. And, individual operators do not need to supply their own equipment and staff.
In addition, tax exempt financing can be used to provide the service. It is a good deal for private
developers.

Kinsey understood Bantam to say it is impossible to know how much electricity will be used or how to
allocate. She wanted to know if the money is in the budget to pay the estimate, and what happens if the
bills are higher than anticipated. Who is responsible for the arena costs? Bantam clarified that, until the
arena is in operation, no one knows exactly what the needs will be. Beutler explained that bonds are
being issued separate from the arena and, through various accounting mechanisms, the users will
ultimate be paying the people who buy those bonds. The user bills will be adjusted to pay more if
needed. Clare continued that, in the case of an arena event, the ticket price will include an overhead
amount for such items as operations and staffing costs. So, the overall pricing of tickets and budget will
include that component and be adjusted as needed. All users, whether ticket holders or UNL or renters
of the facility will be expected to cover those costs. Dan Marvin, JPA Board Secretary, went on to
explain that loads are wide swings in consumption of electricity from hour to hour. What LES does is
create a demand charge to customers who have very wide swings because they want to be able to
provide, at a moment’s notice, the electricity at that wide swing. There is a monthly cost for that which
is built into the bill for which all the users — arena and non-arena owners — will be billed. After a year or
two of usage, those swings will be known more precisely, but initially there will be an estimate included
in the bill that all the users will be charged and agree to pay. There will not be a huge difference
initially. However, over time everyone will benefit by reducing the peaks and valleys creating the loads
on the system for which people are paying demand charges. Through the three phases of development,
there would be 1.5 million square feet using heating and cooling power. The arena would represent half
of that with private users making up the other half. They would all get bills with this included. On the
arena, SMG (as the operator) would get the bill for the heating and cooling. When they went before
Council with their agreement, they presented a pro forma including utility costs. They have a budgeted
number. SMG will be responsible for collecting dollars from the users and be responsible for making
those payments.

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



Item 7 -- WH 13-9 Resolution to approve a Contract Agreement between the West Haymarket
Joint Public Agency and TMCO, Inc. Metal and Art Division, pursuant to Bid No. 13-007 for
procurement, delivery and set up of Custom Copper Top Bar Height Tables, for the sum of
$45,688.65 (Paula Yancey)

Yancey introduced Canda Jellenc from her team at P.C. Sports to speak on this resolution. Jellenc has
been critically responsible for working with City Purchasing and SMG on developing specifications and
bid packages to bring the FFE items to fruition.

Jellenc explained that this resolution is to approve a contract between the JPA and TMCO, Inc. Metal
and Art Division. TMCO is a local vendor who will be providing approximately 36 custom hammered
copper top bar height tables in the premium level suites. There are a couple of sizes that all have a black
finish on the legs. The attached picture of the tables was shown. These items were bid through City
Purchasing with TMCO being the lowest bidder. The amount is for $45,688.65 and is within the FFE
budget.

Being no public comment on this item, Carroll moved approval of the resolution. Clare seconded, but
abstained from the final vote as TMCO is a client of his firm. Motion carried 2-0 with one abstaining.

Item 8 -- WH 13-10 Resolution to approve a Contract Agreement between the West Haymarket
Joint Public Agency and Olsson Associates, pursuant to Bid No. 13-011, to perform Special
Inspections for Pedestrian Bridge, for the sum of $67,946.00 (Paula Yancey)

Yancey explained this resolution was for approval of Olsson Associates to provide the special
inspections for the pedestrian bridge structural package. It was bid through City Purchasing with Olsson
being the low responsible bidder. The amount is for $67,946. They recommend approval of this award
and, as stated previously, the team has verified that issues seen on the Antelope Valley Project have

been addressed on the plans and specifications here. Olsson is going to be diligent in their inspections to
be sure there are no similar problems on this structure—which is a different type of structure. This
amount is actually below budgeted dollars.

Kinsey commented that when she initially came forward on the inspections, she was looking for a
broader list of inspections for the entire project. Following Beutler’s response that there are a wide
variety of inspections over many types of work, Yancey briefly detailed that over that last year and a
half there have been all types of different inspections approved by the JPA. Terracon, a local testing
company, was employed to do all the high steel welding inspections, shop inspections at the steel plants,
precast inspections, fireproof inspections, and concrete inspections on the arena. Benesch has been
doing the geotechnical and sub grade testing and inspections on items below the ground. Olsson
Associates was an inspector on the Garage Deck 1 Project. There have also been construction phase
services testing for soils and asphalts and concretes on the roadways projects. There are numerous
levels of inspections happening across the entire job site—not just the arena. Clare asked for
confirmation that these are in addition to inspections made by the companies performing the work.
Yancey confirmed these are third party and add another level of inspection and testing. As well, on the
arena, the City Building and Safety Department inspectors are onsite almost daily to ensure things meet
codes. Kinsey just wanted to reiterate that they just want to avoid problems and that the public wants to
know what is being done to avoid such. Yancey concurred. They are doing their best to avoid
problems.

Carroll moved approval of the resolution. Clare seconded the motion. Motion carried 3-0.
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Item 9 -- WH 13-11 Resolution to approve Amendment No. 2 to the November 1, 2011 Consultant
Agreement for Extended Program Management Services and Extended Project Management
Services between the West Haymarket Joint Public Agency and P.C. Sports to amend the Scope of
Services to provide additional professional services in connection with two new parking garages
(Decks 2 and 3) for the West Haymarket Redevelopment Project for the sum of $360,000.00 (Dan

Marvin)

Marvin explained that the resolution before the Board is an amendment for P.C. Sports to manage the
projects for Deck 2 and Deck 3 parking garages. Deck 1 parking garage is out of the ground and is a
900 stall garage at the corner of Pinnacle Arena Drive and “R” Street. Deck 2 would be between “P”
and “Q” Streets surrounding the DEC Building. Deck 3 is south of “P” Street between “P” and “O”
Street. It would provide service to the proposed Woodbury Building or Project Oscar (as it has been
called), as well as the accompanying office building that could go next door, and some arena parking.
They are negotiating the redevelopment agreement currently with Woodbury. Responding to Clare’s
inquiry, Marvin stated this was not part of the original plan. It sits on what would have been the
Breslow Ice Center lot. It came about after the relocation of the Ice Center to the 901 site, which created
an opportunity for Project Oscar (sitting on about a quarter of the block -- a $16 million building). It
also provides an opportunity for the block next door and the block south of “O” Street between “N” and
“O” to develop. This allows properties to be used for commercial activities and go back on the tax rolls.
This was not envisioned when the project was taken to the voters. The DEC piping has been extended to
“O” Street to expand the area not previously anticipated to be serviced. This allows the costs to be
shared by a wider number of users. Clare asked if this created budget issues and, if approved, clarified
this was for management of the two parking garage projects. Marvin responded that there will be a need
to lay out for the Board the revenues and costs, along with benefits, in building a third parking garage.
Deck 2, about 700 stalls, was envisioned and shown to the public when the project went to the vote. The
layout was included, but no costs were given or included in the budget. These conversations will need
to happen over the next several months. Marvin confirmed that this would be for planning and
management of those projects. There is a companion piece in the redevelopment agreement for Project
Oscar that he would anticipate going before the City Council in February or March. The goal is to build
Project Oscar and the parking garage at the same time. Clare asked what happened to this amendment if
the Deck 3 project did not move forward. Marvin expected that they would terminate that aspect of the
contract. There has been preliminary work. They went through Kimley-Horn who looked at the
revenue generation with a project next door. The preliminary estimates showed that, after paying for
costs of operation, that garage could contribute an additional $700,000 towards debt service. Clare
noted that the listing of figures attached to this amendment is dated January 31, 2013, and wondered
what the figures are showing. Marvin explained that there has not been an invoice since there is not a
contract. He explained that they need to do the design work necessary, and are working on the RFP with
City Purchasing so they will be ready to bring on a contractor. They need P.C. Sports under contract to
manage that additional activity.

Kinsey understands this is to give P.C. Sports the additional duties to manage additional work before
they are approved. Where will the $360,000 shown for this resolution come from? Beutler explained
that the budget is divided up in certain sections with each section for a certain set of goals to be
accomplished. A clear delineation is not shown on the original map. However, the north part of the
West Haymarket as what was largely included in the budget. It also included the roadway system that
goes around the entire area and a few environmental items. But most of the south area of the Haymarket
was left for later development and budgeting, because no one knew how quickly this would be needed.
Due to the fast pace of development, they are really looking at the West Haymarket 2" Addition that
was not included in the original budget. The $360,000 could be covered in the parking bonds that would
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be issued, as well as other sources of revenue. There will be financing and operational issues to be
worked out. Clare confirmed this is an added expense. His concerns have nothing to do with P.C.
Sports, who has done an outstanding job on this project. He is concerned that we are beginning to
expend dollars towards something not approved or budgeted. Marvin stated they are not in the budget,
although they could go back and make changes to absorb the costs within the budget. But, until the
contract is approved, they cannot update the budget to include these projects. This amendment is not
time sensitive so could be delayed for two weeks. Carroll did want to acknowledge that P.C. Sports has
been involved and expended time in planning on the garages already. Marvin agreed that they have
been at risk on these efforts and there is a cost to planning. He believes they are managing more than
the original contract scope. It needs to be approved as a project and then put into the budget, or they can
try to do simultaneously if that is the Board’s direction. The public was told that there would be private
investment in this area and Project Oscar is definitely the type of investment they want to be able to
accommodate. Carroll stated that there are things that need to be done to bring the figures and design
forward for approval. He wondered how best to allow payment for actual incurred expenses if the
project does or does not go forward. Rick Peo, City Attorney, explained that this is an amendment to the
contract. The contract does have provisions for termination of the contract and/or deletion of services.
And, it allows for payment of reasonable services through the date of termination. If approved and it
does not move forward, provisions are in the original contract to pay for actual services until
termination. The listing of figures included with this amendment could be used as a reasonable
determination of costs.

Kinsey agreed compensation should be made for work done, but wanted clarification on the funding of
the monies assuming it might be the contingency fund. Marvin explained that just within the
infrastructure budget there are $10 million in the contingency fund, which could be used to cover. His
general direction was that this area is to be open to private development, and we are working at a speed
greater than anticipated. At one time, it was thought this area would not be built until 2020. If the
contract is approved and later the project does not move forward, P.C. Sports could be compensated out
of the contingency budget. The office building would come forward as part of a redevelopment
agreement to the Council in February or March. Peo explained that currently a three party
redevelopment agreement is being negotiated between the City of Lincoln, the JPA and the developer.
The proposed development needs parking and they are asking that the JPA be the one to provide that
garage. The City would be using TIF financing to help support the project. The JPA also owns the land
that would be sold to the developer. This agreement would come back to the Board, as well as City
Council. And, responding to Clare, Peo confirmed that, if it does not move forward, this could
immediately be terminated within the original contract provisions.

Kinsey inquired about parking charges and the name of the developer. Marvin responded that
Woodbury is the developer and the parking fees vary depending on length and other factors. For events,
it will vary. The $700,000 was developed looking at current rates in place within the City and applying
those to the revenue that garage would generate.

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



Item 10 -- WH 13-12 Resolution to approve a Contract Agreement between the West Haymarket
Joint Public Agency and Riley Manufacturing, pursuant to Bid No. 13-005, for procurement,
delivery and set up of the Dasher Board System for Pinnacle Bank Arena, for the sum of
$191,300.00 (Paula Yancey)

Jellenc detailed that Resolution 13-12 was for Riley Manufacturing to provide the Dasher Board System
for the ice floor. The attached image was displayed. The Dasher Board will be placed and removed as
needed. The upper left picture on the image shows the low wall that surrounds the floor, for activities
such as hockey or Disney on Ice type events. It will be portable and taken down for storage. The
$191,300 amount includes storage carts and training for the operator of the building. This was bid
through City Purchasing and Riley was the low bidder. It is within the FFE budget.

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

ltem 11 -- Set Next Meeting Date

The next meeting date is set for Friday, February 8, 2013 at 3:00 p.m. in County-City Building
Room 3083.

Item 12 -- Motion to Adjourn

Carroll made a motion to adjourn the meeting. Clare seconded the motion. The meeting adjourned at
4:00 p.m.

Prepared by: Pam Gadeken, Public Works and Utilities
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DEC West Haymarket
District Energy System

DEC. DEC WEST HAYMARKET THERMAL ENERGY FACILITY

ENERGY northeast vlew - from 'R' street elevated



WHM Project Milestones

v Service Agreement Signed: Oct. 2011
v" Short Term Financing Obtained: Nov. 2011
v" CUP Construction Started: Feb. 2012
v" Distribution Construction Started: Aug. 2012
v All Major Equipment Delivered: Sep. 2012
v Arena Piping Completed: Dec. 2012
v' Equipment Commissioning Begins: Dec. 2012
v Begin Providing Arena Heating: Jan. 2013
Begin Providing Arena Cooling: 2nd Q 2013

DEC.

ENERGY



WHM Outstanding Items

. Update Service Agreement
- ldentify Service Points & Billing Process

« Approval of Distribution System Expansion
- Issue Change Order

« Complete Distribution Construction
 Complete Cooling System Commissioning

 Purchase & Install Equipment for System
Expansion (as required)

* Implement Customer Billing Process for JPA
 Secure Long Term Financing

DEC

ENERGY



Phase 1 — 765,500 sq. ft.:

1 —Arena 460,500 sq. ft.
3 — Canopy Lofts 117,000 sq. ft.
4 — Hotel 135,000 sq. ft.
5 — Rail Yard 53,000 sq. ft.

Phase 2 - Piping Extension:
(From 6 & P to 6t & Q)

Phase 3 — Additional Equip.:

Block 3
13 — Woodbury 80,000 sq. ft.
Tentative 100,000 sq. ft.

Additional Future

200,000 sq. ft.

$16.9 Million

$0.83 Million

$0.99 Million

Phase 1, 2, & 3 Construction
Phase 1,2, & 3

$18.72 Million
1,145,000 sq. ft.

*All costs are direct construction costs

DEC

ENERGY

Facility Buildout Timeline

1 Project ﬂmeHne 1D Project . Timeline ll:l Project  Timeline
1 Pinnade Bank Armna_ JSept 2013’ |6 Couttyard | Gpened, Cc Bﬂ!ﬂu{ )

2 |Nonh Garage Sept 2013! 7 Tonlhause | Summér2013

3 |Canopy Lof1a __1 Aug. lms! 8 |Amtrack | Opened, _012311

A |Hatel 208 TBD

5 [The Hail Yeed Dec. 2003 |




West Haymarket S Curve

$25,000,000

V‘WHFII Diredt s}r ction Expenditures
\ l

urve

$20,000,000

=== riginal Engineering Est.

== Actual Expenditures ~

Ll i

HERRRER
Original Engineering Est. Cost: $19.2 Million

Phase 1 Forecasted Cost: $16.9 Million
Forecast Phase 2 Expansion: $17.7 Million
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PROJECT: 640" PBA SUITE TABLE

PART:  COPPER SUITE TABLE 60
'CUSTOM COPPER TOP BAR HEIGHT TABLES FOR PINNACLE BANK ARENA'
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DASHER BOARD SYSTEW

e INDOOR ALUMINUM

INDOOR ALUMINUM

For proven quality and durability choose an aluminum Dasher Board system by Riley. Qur aluminum rinks are proven
to be the very best quality. From the Professional levels to the community levels, we are confident we can
accommodate all of your requirements.

FEATURES AND BENEFITS:

e Available in 5" and 6" wide panels

» Designed to withstand years of abuse

e |deal for conversion facilities

» Fully welded design

* Panels can be powder coated any colour if desired
» The shielding system can be supported or seamless

e Qur flush mounted shielding system can be installed
on all of our aluminum designs

/S R S — _ |
LAAL anvracTORING 1-800-265-. www. rileymfg.com



