WEST HAYMARKET JOINT PUBLIC AGENCY (JPA)
Board Meeting
February 22, 2013

Meeting Began At:  3:00 P.M.
Meeting Ended At:  3:35 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 February 8, 2013

Beutler asked for corrections or changes to the minutes of the February 8, 2013 meeting. Being none,
Clare moved approval of the minutes. Carroll seconded the motion. Motion carried 3-0.

Item 4 -- Approval of January 2013 Payment Reqgisters

Steve Hubka, City Finance Director, presented the payment registers for January 2013. Hubka noted
that the JPA paid out $12,483,013. The only notable difference from prior months is that a lot of money
is going to Parking Garage 1 as it is under construction. These expenses are within budget and have the
proper signatures.

Clare asked if all of the proper procedures are being followed and if someone goes back to review the
contracts. Hubka answered yes and added that he relies on PC Sports for review of the contract
expenditures.

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

Item 5 -- Review of January 2013 Expenditure Reports

Hubka presented the job cost and operating expenditure report for January 2013. The capitol budget
reflects the changes the Board made a couple of months ago.



Clare asked if Hubka was confident that the project is proceeding as planned and on budget for current
and future expenditures. Hubka answered affirmatively and noted that there an upcoming meeting to
review the current budget and projections through construction to the end of the project.

There was no public comment.

Item 6 -- WH 13-22 Resolution to accept the financial audit and management letter from BKD
CPAs & Advisors LLP for the period ending Auqust 31, 2012

Steve Hubka introduced Chris Lindner from BKD who managed this audit. BKD is the independent firm
that audits the West Haymarket JPA annually.

Lindner thanked the Board for their time and reviewed the audit report and audit communication letter.
Near the back of the audit report is an opinion required for governmental agencies. That also includes
an audit of compliance with any grants or other items that come with their own requirements. BKD is
required to do internal control walk throughs and risk assessment looking at what controls are in place
over cash disbursements and cash inflows related to the occupation tax receipts. The auditors look at
those designs and test them. They cannot write in the letter that there were no findings, but if it is not in
writing that means there were no findings of that nature. Therefore, the Board can be assured that
controls are in place and operating as designed.

The required Audit Communication Letter, also referred to as a Management Letter, serves as a dual
purpose letter of communication to the Board and management itself. The language is very similar to
what has been seen in the past in terms of the audit scope, procedures, responsibilities and other areas.
BKD has to disclose if there were any difficulties encountered during the audit or any disagreements
with management. There were none of those issues. BKD must also disclose if there are any internal
control findings, deficiencies or weaknesses. If those items are not found, BKD cannot say there were
none, they must remain mute. Lindner however assured the Board that they did not find any issues in
their review of the internal controls or financial statements and credited Steve Hubka, Mark Leikam and
their team.

The last part of the letter contains some other matters BKD likes to communicate. Last year’s letter
included some best practices in terms of policies in relation to occupation tax collections. Hubka and
Leikam have put some good procedures in place to monitor, collect and track those receipts. This year’s
letter is looking to the future in terms of new auditing and accounting standards that are going to impact
the JPA and other governmental bodies. That is BKD’s process of helping to identify what changes are
out there as a few will have a relatively significant impact on how the financial statements look and what
goes in them. BKD will work with management prior to the end of the fiscal year to make sure things
are being reported properly and according to standards.

Clare asked if it was Lindner’s opinion if the JPA is doing a good job controlling, monitoring and
utilizing funds. Lindner answered that it was. BKD looked at individual invoices for signatures and
approvals. They do not look at every invoice, but collect a sample and those in the sample were good
with all of the appropriate approvals.

Beutler asked if the State Auditor has audited any of BKD’s audits. Lindner answered yes and as far as

he knows, they have come out without comment. The State Auditor looked at last year’s JPA report but
it was not really a formal audit. Lindner has not heard from them in a while.
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Beutler asked for public comment. Jane Kinsey with the Watchdogs came forward and asked if this
report is available to the public. Steve Hubka gave Kinsey a copy of the report and it was noted that the
report can be found on the Haymarketnow website. Kinsey then asked if the State Auditor’s report was
open to the public. Lindner and Hubka explained that they provided the State Auditor with a number of
documents and from that, no formal report was issued to the JPA.

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

Item 7 -- WH 13-5 Resolution to approve a Letter Agreement between the West Haymarket Joint
Public Agency and the University of Nebraska to amend the Lease and Operating Agreement to
allow the assignment of and certain rights to three UNL Suites to the JPA.

Beutler announced that unless there was an objection, this item would be passed over at this time. There
were no objections.

Item 8 -- WH 13-17 Resolution to approve the Olsson Assignment and Assumption Agreement
between the City of Lincoln, Nebraska and the West Haymarket Joint Public Agency providing
for the City, as assignor, to assign, and for the JPA, as assignee, to assume all of the City’s
obligations to pay for the West Haymarket Monitoring Work under Amendment #2 to the
Agreement between the City of Lincoln, Nebraska and Olsson Associates.

Paula Yancey informed the Board that this resolution is to approve the assignment of Amendment #2 of
Olsson Associates contract with the City of Lincoln for wetlands monitoring to the West Haymarket
JPA. This amendment provides for Olsson Associates to do the appropriate monitoring and reporting to
the Corps on the wetland and stream that is required on the West Haymarket property to the west of the
railroad tracks. This agreement is for a period of 5 years and is for a total of $13,243.79.

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

Item 9 -- WH 13-18 Resolution to approve the Consultant Agreement between Thought District
and the West Haymarket Joint Public Agency to provide Website and Facebook Management
Services.

Dan Marvin explained to the Board that this is a renewal of the agreement with Thought District. There
are no changes to the terms of the contract. The contract is for a 12 months period. Thought District has
been on board since about the time this project started. They are in charge of posting contracts on the
website, posting agendas for these meetings and posting other information for the public. Thisis a
month-to-month contract and it has provisions within it so that if at some point in the future the Board
decided not to continue with the services, they could be discontinued with 10 days notice.

Beutler asked for any public comment. Jane Kinsey came forward and asked who is involved with the
Thought District and who the owners are. Dan Marvin responded that he does not know who the owners
or upper management of the compan%/ are, but they are located in the First Federal Building on the
corner of 13" and N Streets on the 9" floor. They have a staff of people that work on this particular
project. Marvin agreed to send Kinsey his point of contact with Thought District.



Clare commented that this has been an important part of the project. When this process first started a
few years ago, he knew not everyone would be convinced that this was the right thing to vote for.
However, he wanted to make sure that no one could say it was not done correctly and Thought District
has done a good job getting information out and making this a truly transparent process. Marvin added
that they track traffic to the website and the last information showed they had about 5,000 unique visits
to the site in a month. They also run the Facebook page and have over 1,000 people that like them.
Thought District works hard to get information out not only on the arena project, but also on the projects
south of the arena.

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

Item 10 -- WH 13-19 Resolution to approve Change Order No. 1 to the Consultant Agreement for
Professional Marketing Services between the West Haymarket Joint Public Agency and Legends
Sales and Marketing LLC to adjust the contract sum to reflect savings which have occurred. This
Change Order reduces the contract sum from $1,523,918.00 to $1,138,918.00 (a decrease of

$385,000.00).

Paula Yancey stated that this resolution is for approval of a deductive contract change order to the
Legends agreement. The original agreement was for $1,523,918 and now that all of the sponsorship
sales have been moved to the IMG contract, Yancey has been able to reconcile some existing line items
within the Legends agreement. The total deduct from this contract is $385,000. Legends will continue
with their club seat sales and when they finish out that portion of work then Yancey will go back to
reconcile the contract for any further savings.

Beutler asked for public comment. Jane Kinsey came forward and asked if the saved money will go into
the contingency fund. Yancey explained that she would discuss that in the next agenda item.

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

Item 11 -- WH 13-20 Resolution to approve Change Order No. 4 to the Final Guaranteed
Maximum Price Amendment to the Amended and Restated Construction Manager at Risk
Contract with M.A. Mortenson to add additional work including ATMs, seating changes, parking
lot revisions and electrical revisions for an additional contract amount of $383,802.00 and to
establish $159,494,021.00 as the revised amount of the contract sum.

Yancey informed the Board that this resolution is for approval of a Change Order to the Mortenson
contract to include enhancements and upgrades to the Pinnacle Bank Arena. These changes include the
following:
e Upgrades to the retractable seating units to facilitate the ease of the operational turnover for
SMG and their crews,
e Additional metering for DEC functions,
e Coordination with the Pinnacle Bank Arena ATMs and kiosks that they are going to bring in
with their naming rights agreement,
e Addition of an alternate for the extension of the parking lot on the west side of the building
which will accommodate more staff and overflow parking,
¢ Raising the arena service transformer and metering station pad out of the flood plain,
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e Additional components to increase electrical capacity to the outside of the arena to allow more
flexibility for SMG and events they can have on the grounds of the arena,

e Addition of an office space in the kitchen commissary for employee running the kitchen
operations.

In addition to these changes, Mortenson’s scope will be expanded to include putting in the conduit to
connect to the City’s fiber system. That was moved under Mortenson so they can coordinate that work
with their ongoing site operations. This piece is a shift from another budget.

The total cost of this change order is $382,802 and the savings the Board just discussed with the
Legends contract will offset this. These enhancements, upgrades and operational items are being added
without having to get into the arena contingency dollars. All of these items are still within in the arena
budget and the overall West Haymarket budget.

Clare noted that at a previous meeting there was a discussion about the increase of the budget, which
was offset by other revenue sources. This is the same thing but the revenue source is the savings from
the Legend’s contract. Yancey agreed and stated that it does not affect the overall budget dollars and is
just a shift of savings from one contract to another.

Carroll stated that overall this is just the fourth change order, which is amazing based on how big this
project is and how longs it’s been going on. He then asked Yancey from her experience in change
orders where she thinks the project is at and what she sees for the future. Yancey advised that they are
doing really well in being able to manage issues in the field. To be at this point in a project and only
have four change orders is remarkable. Over the next couple of months, the Board will see some
upgrades and changes the University has requested but those will all be offset by the revenue stream
from UNL. There will also be some food service issues, which will be offset by savings from a food
service equipment vendor. There may be some issues as the building prepares to open to make sure
everything is in line and if there are any enhancements to be made. There could be change orders for
these items, but as of now, they are still well within the overall arena budget and the contingencies set
forth in the budget.

Carroll added that this shows that this project has been planned out pretty well from the start to today
without having to make major changes. There have been no discoveries during construction that have
caused major costs because it has been well planned. Yancey agreed and noted that there have been
issues during construction but Mortenson, DLR and all of the team have focused on making sure they
stay within the budgets and the intent of the JPA.

Beutler noted that sometimes when items are added by change order, it has no effect on the operating
costs. Other times, by investing capital the operating costs are reduced. Yancey agreed and stated that
is true on many of these items. When they got into the detail of the retractable seating units with Tom
Lorenz and SMG staff, they realized there are some things that can be done for a minimal amount of
money that would save operational costs over the long term. Considering the time it would take for
SMG staff to convert the building versus a small increase up front, the increase in investment is well
worth making these changes. In addition, by adding the electrical enhancements on the exterior of the
building SMG has more flexibility for events and therefore more revenue from variations of events.

Beutler asked for public comment. Jane Kinsey asked if this resolution would have come forward if
there had not been savings in the previous resolution. Yancey advised that it would have but the timing
worked out so that they did not have to take money out of contingency and then put it back in a few
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weeks later. Kinsey then asked why the sponsorship sales were moved to IMG. Dan Marvin answered
that the sponsorship sales were not transferred to IMG. Technically the JPA sold sponsorship rights to
the building on a global basis to IMG and they are now selling sponsorship rights to individuals. That

then concluded that aspect of what Legends was tasked to do as part of their contract. They are still on
board to sell the remaining club seats and that is what they are doing.

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

Item 12 -- WH 13-21 Resolution to approve the Contract Agreement between Commonwealth
Electric Company and the West Haymarket Joint Public Agency for Haymarket Infrastructure
Improvement, Arena and Core Area Fiber Project, pursuant to Bid No. 13-040, in the base bid
amount of $87,186.95.

Yancey stated that this resolution is for approval of a contract with Commonwealth Electric to pull fiber
from Husker Vision at Memorial Stadium to the Pinnacle Bank Arena. This is a part of the Lease
agreement and MOU between the University and the West Haymarket JPA so that they have the ability
to broadcast events from their current Husker Vision space in Memorial Stadium. This contract also has
some fiber in it to connect the City’s Channel 5 to the arena so they have some broadcast abilities. The
total of this contract is $87,186.95 and is within the ITS budget. This contract was bid through the
City’s Purchasing Department and Commonwealth was the low bidder. Also included in this bid
package, which Yancey is not seeking approval for today, are three alternates that the University asked
the JPA to price at the same time. The University is currently in discussion with the City regarding
these additions and if so approved they may be added to the Commonwealth contract via change order,
but they will be paid for by the University.

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

Item 13 -- Set Next Meeting Date

The next meeting date is set for Thursday, March 7, 2013 at 3:00 p.m. in County-City Building Room
303

Item 14 -- Motion to Adjourn

Carroll made a motion to adjourn the meeting. Clare seconded the motion. The meeting adjourned at
3:35 p.m.

Prepared by: Melissa Ramos-Lammli, Public Works and Utilities



Date Z/ZZ/I?J

West Haymarket. JPA Meeting

Page

)

Na’me (Please Print)

Address

Phone/E-Mail

W %, mﬁ% W&fﬁ%ﬁ%@




