WEST HAYMARKET JOINT PUBLIC AGENCY (JPA)
Board Meeting
April 18, 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 March 22, 2013

Beutler asked for corrections or changes to the minutes of the March 22, 2013 meeting. Being none,
Carroll moved approval of the minutes. Clare seconded the motion. Motion carried 3-0.

Item 4 -- Approval of March 2013 Payment Registers

Steve Hubka, City Finance Director, presented the payment registers for March 2013. Hubka noted that
the register was for just over $11 million, including the Public Works bill. The largest expenditure was
$9.6 million to Mortenson.

Clare asked if we were on budget and if this is for Phase | or Phase Il. Hubka responded that we are on
budget and this reflects Phase I, except for any payments to PC Sports for coordination on Phase II.
There is a separate report now for Phase Il. Clare continued by asking if, from an audit perspective, we
have all of the proper documents and signatures necessary. Hubka responded yes.

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

Item 5 -- Review of March 2013 Expenditure Reports

Hubka explained that there are now three expenditure reports: 1) Operating budget for the JPA,
2) Phase | Budget Job Cost Report, and 3) Phase Il Job Cost Report. The only expenditure to date out of
Phase Il is the $20,000 paid to PC Sports for coordination of the Phase Il projects.
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Jane Kinsey, Watchdogs of Lincoln Government, questioned the total in the Contingency Fund. She
inquired if it was over the $6 million shown in this report and if it is the same amount as was planned
originally.

Paula Yancey, Project Manager from PC Sports, explained that the amount Kinsey was referring to in
this report is for Phase | only. In the Phase Il budget, there is an additional contingency amount of 1.5%
of the overall budget. There has been a contingency in all the budgets, which fluctuates up and down as
budgets are reconciled and updated.

ltem 6 -- West Haymarket Progress Report (Paula Yancey)

Yancey distributed a monthly information packet (attached hereto) on the status of the Pinnacle Bank
Arena and associated infrastructure projects. She began the progress report with the local participation
report on all workers, including engineering and professional services. Through March 2013, there have
been 2,622 workers on site. Of the total workers, 1,534 (or 59%) live in Lincoln/Lancaster County and
another 813 (or 31%) live in Nebraska outside Lancaster County. Only 275 (or 10%) were from outside
Nebraska.

Clare asked if this means the arena project has created 2,622 jobs. Yancey explained that the workers
have come through various projects, but that there have been opportunities on the various project for that
number of people.

Looking at just the construction employees doing the work onsite who are using Davis Bacon certified
payrolls there have been 2,341 workers on site. Of that total, 1,391 (or 59%) of the workers are from
Lincoln/Lancaster County, 758 (or 33%) were from outside Lancaster but within Nebraska, and only
192 (or 8%) were from outside of Nebraska.

The West Haymarket company participation numbers show 400 firms have been awarded contracts. Out
of the total firms, 295 (or 74%) were Nebraska contracts and 105 (or 26%) were outside Nebraska. That
equates to $159 million out of a total $223 million awarded to firms that actually have an address in
Nebraska.

Adam Hoebelheinrich, PC Sports, proceeded with the infrastructure update for the area around the
arena. Hoebelheinrich displayed images of the area including:

e The first pour of 2013 -- they finished 7th Street major pours this week. Hawkins is doing a
good job of scheduling their pours as weather permits.

e Parking Deck #1 — they are much further along now than shown in the image. They have
completed about 90% of all precasts and will complete all within a couple of days. If not for the
rainy weather, they already would be done. However, everything is on schedule and on budget.
This shows the garage from Pinnacle Arena Drive looking north showing the west bay. The east
and middle bay of the parking garage are already completed.

e Deck #1 Topping Pours — the east and west bays are about 40% complete, so there is lots of
ready surface on which cars can travel.

e The TDP’s Canopy Lofts & Hobson Hyatt Hotel/Condo Projects — TDP canopy lofts are shown
as the yellow buildings. This shows the grey metal panels and brick finishes. Most of the
windows are in, and they are working on interior finishes. In the foreground is the Hobson Hyatt
Hotel/Condo Project. They have started steel on that and are well out of the ground on that
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development as well. In this image, the arena is behind the yellow building and is taken from the
parking garage looking northeast.

View of “R” Street looking east. The street is poured. Parking Deck #1 is on the right, followed
by the Lofts building, and then the Railyard framework. On the left side is the arena garage.
This gives a picture of Arena Drive looking towards downtown.

Pedestrian bridge construction — it is now possible to get a feel traveling over 180 where the
bridge will sit and how it will look. In the last month, the girders have been set and today they
were post-tensioning the strands that go through the precast to provide strength to the bridge.
Pedestrian bridge — Loading Tensioning Cables

Pedestrian bridge — Pouring Bridge Diaphragms

Aerial view of the arena as of March 15

Aerial view of the entire development area as of March 15 — this gives a good view of the last
month’s progress and especially on the completion of Parking Deck #1.

John Hinshaw, Mortenson Construction, reported on the Pinnacle Bank Arena progress. His summary
of the month’s milestones include:

Painting and finishing on all levels of the building

Acoustic ceiling grid installation has started

Bathroom fixtures and finishes

Erection of garage precast on the arena site is complete

Ramp from grade between the Post Office and the arena has precast started and erection is up
and will shortly reach the bridge shown in previous presentation slide

Seating installation is ongoing

Scoreboard has been delivered and assembled on site

They worked 101 consecutive days without a recordable safety incident, and only had one incident in
the last 313 days. They average over 350 craft workers daily. Images displayed show a young person
signing a wall and other images taken during Family Day where the workers were recognized and
allowed to bring in their families to see what they do every day. As shown in the top right image, Coach
Miles attended Family Day to shake hands, thank the workers, and signh some autographs.

The below construction images were viewed and are in the attached packet:

Ribbon board — set in place and visual is set at the bottom of premium level

Seat installation — complete on main concourse down and now working on upper concourse
Feature tile on main concourse bathroom entrances

Bathroom fixtures with stalls being set

The UNL locker room where work has started in earnest — picture shows some tile in the men’s
locker room

Ceiling installation is ongoing throughout

Mockup suite picture with some cleanup remaining and some small fixtures to complete
Counter tops and millwork are being installed throughout the arena. Top left picture is of the
pizza bar on the premium level.

Premium level higher end finishes on main concourse

Polished concrete work on main and upper levels

Above the scaffolding, the finishings are complete and lobby light installation is shown. Shortly
they will break down the lobby scaffold and open it for good.
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e Scoreboard was assembled over the last week and a half. It can move up and down and will be
lit up next month.
Bridge arena ramp where it meets the bridge with two more bays of precast to be set
Ramp precast erection where ramp on the right takes you to the bridge that takes you over to the
festival space
Ramp masonry on the base of the ramp

e Site work is ongoing around the arena. In spite of the wet weather, work continues. Here it
shows an emergency generator for the arena.

e (Garage precast erection for the completed garage

Responding to Clare’s question, Hinshaw confirmed that they are on time and on budget. There was no
public comment and the Board moved to the next agenda item.

Item 7 -- WH 13-34 Resolution to approve the Joint Public Agency Conduit Transfer Agreement
between the City of Lincoln, Nebraska and the West Haymarket Joint Public Agency to transfer
the JPA Conduit System to the City of Lincoln.

Dan Marvin, Secretary for West Haymarket JPA, introduced this resolution stating it was a transfer from
the JPA to the City of the conduit placed under the streets. Under the streets are two pipes four inches in
diameter through which they run conduit. The City has been actively recruiting providers to come to
Lincoln and this provides some competition and redundancy for telecommunications. The idea is to
provide this asset to the City so that the arena can hook into telecommunication services and also make
it available for other developments in the area. This provides fiber to the festival space for SMG to do
their business as well.

Responding to Kinsey’s question, Marvin explained this was not a backup in case of failure. He
explained that the City has a very active downtown fiber program to provide conduit for commercial
services. They would like to invite other providers to come to Lincoln. By providing competition in the
marketplace, you get the best pricing for those needing to take advantage of communication services —
whether it is phone or internet services. With this transfer, they want to make this conduit available so
that carriers can use this conduit to provide service to all the businesses in the area.

When installing streets, they want to include the things underground with the initial construction that
have little cost and would be very expensive to install later. By providing opportunities for additional
carriers it allows the arena, who needs a considerable amount of bandwidth, along with other businesses
to get the best pricing.

Kinsey asked why this was financed through the arena project, rather than the City or a downtown group
paying. She also wanted to know the total cost. Marvin responded that the JPA was tasked with
providing the public infrastructure -- such as water, sewer, and roads. For very little cost, the conduit
could be installed at the front end of the infrastructure completion. The cost of the entire district is
approximately $160,000.

Kinsey then asked how the decision was made to include this work. Marvin explained this was assumed
since the project was started. Prior to the vote, the public was informed that the public infrastructure
would be included with the project, and they would not be taxing the City of Lincoln’s infrastructure
budget for this work. It was discussed in 2009 when the budget was being developed.



Kinsey is worried that it sounds like this is being done for future internet in Lincoln and the arena is
bearing the costs, rather than the other groups she mentioned. Marvin again reiterated that what he
heard during development and decisions on these items years prior was that the public did not want the
city taxpayers to bear additional costs due to construction. The costs were built into the budget.

Rick Peo, City Attorney’s Office, confirmed that when the JPA was created it was always envisioned
that JPA would install public improvements within the properties that were under its ownership. In that
respect it is like a private developer that has to put in the public improvements for their land when it is
developed. Those improvements are then eventually dedicated to the City of Lincoln. This was the plan
from the beginning. The City of Lincoln has a conduit system and this transfer agreement is to put the
JPA conduit system under common ownership. It will become the City conduit system operated by the
City for continuity. This agreement is simply the formal process of turning over those improvements,
such as previously happened with the streets. The decisions were made when UNL and the City created
the JPA. This agreement is simply carrying out the nature of the legal agreements. Any new carriers
coming in would be regulated by City ordinance. Responding to Kinsey, Peo explained that all of this
was detailed in public documents, which are a matter of public record.

Carroll moved approval and Clare seconded the motion. Motion passed 3-0.

Item 8 -- WH 13-35 Resolution to approve Amendment No. 011 to the Agreement between DLR
Group, Inc. and the West Haymarket Joint Public Agency to provide for the design and other
services needed to change the flooring in the South and North Lobby areas of the Pinnacle Bank
Arena from stained concrete to epoxy terrazzo.

Yancey reported that this resolution to approve Amendment No. 011 is for the design and construction
documents required for the terrazzo flooring in the lobbies of the arena. The installation and
construction agreement is coming up in a later agenda item. The design services are required for
Mortenson to construct the floors and this is a reasonable cost, so they recommend approval of the
$8,000 to the DLR Group out of contingency dollars.

Kinsey asked how much money was involved and from where it would come. Yancey responded it was
for $8,000 and would come out of the contingency line item shown in the budget. Kinsey asked who
makes up the DLR Group. Yancey detailed that DLR is its own company and has offices in both Omaha
and Lincoln, as well as other locations across the country.

Kinsey asked why include the enhancement and why it was not included in the original plan. Yancey
explained that they looked at the durability and lifetime of products after they reviewed where they were
on the budget. They felt that it was a worthwhile addition as the terrazzo floors will last the lifetime of
the building. This was looked at originally, but it was decided to wait and see where they were on the
budget after the required components of the GMP. They wanted to make sure they got out of the
ground, that they could coordinate with BNSF and get the railroad tracks out, etc. They wanted to be
sure the majority of the finishes were bought out and to get through a couple of winters and then they
planned to re-evaluate the budget.

Kinsey’s understanding was that the Contingency Fund was for problems that might arise. She wanted
to know what plan B will be if there are problems if the contingency is used to make items fancy.
Yancey said that the contingency is actually for several items. They make sure the contingency is large
enough at the beginning of the project to mitigate any circumstances outside the GMP that the owner
needs to pay. At this stage, they are confident that they can anticipate and absorb any unforeseen costs
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that may come. Unforeseen underground items, environmental items, and weather-related issues are
pretty much behind them now. The contingency amount does not need to be as great at the end of the
project. With that, they are now confident that the amount is sufficient to mitigate any additional risks,
as well as provide enhancements to the building.

Kinsey questioned what would be done with the contingency dollars after opening of the arena. As
explained by Yancey, the budgets will be reconciled at the end of the project. It is all JPA money.

Beutler stated they are dealing with the item in front of them. They are not anticipating a need for a plan
B with regard to covering this particular item. Kinsey asked if the money is all spent will the City be
responsible to pick up the cost. Beutler responded no because the arena is still under the JPA and there
will be an ongoing budget. Responding to Kinsey as to whether there would be a contingency within
that budget, Beutler was unsure since it has not been done yet.

Kinsey wondered, since the taxpayers support Pershing, if there will still be money to support the arena.
She stated that the public was concerned about the increased budget beyond what was expected and now
there is dipping into the Contingency Fund to make things a little bit fancier. Therefore, the issue is
whether there is a plan B. She believes there is a crisis in government — not just nationally, but in
Lincoln also.

Beutler strongly disagreed that there is a crisis in government in Lincoln. Beutler explained that the
terrazzo is a good long-term investment, which lasts much, much, much longer than other floor
coverings. The reason to invest in it if the capital is available upfront is that it is a solid, durable, long-
term investment.

Carroll moved approval of the resolution. Clare seconded the motion. Motion carried 3-0.
Item 9 -- WH 13-36 Resolution to approve Amendment No. 012 to the Agreement between DLR

Group, Inc. and the West Haymarket Joint Public Agency to provide for a new office in the
commissary storage area of the Pinnacle Bank Arena.

Yancey stated this resolution is another DLR Group amendment to provide design services and
construction documents for an office previously decided upon for a kitchen or commissary manager.
This includes electrical, data, walls, ceilings, and other required items needed to build the office space.
The amount of the amendment is $5,750 and approval is recommended.

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

Item 10 -- WH 13-37 Resolution to approve Change Order No. 5 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 supports for the “N” sign, power
for illuminated signage, refrigerators in the Loge Boxes, terrazzo flooring and sub-woofer
speakers at the arena bowl.

Yancey distributed a Motion to Amend on this item due to the decision to remove a line item from
Change Order No. 5 while discussions continue on that particular category. However, the overall
resolution is for approval of Change Order No. 5 to Mortenson Construction’s Guaranteed Maximum
Price.
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This adds the ‘N’ to the outside of the building, which was agreed upon in the lease agreement. The cost
of this item is out of the Contingency Fund. The power for the advertising signage was discussed earlier
and will come out of the CSL Legends line item. It adds some loge box refrigerators that will come out
of the FFE line item. Mortenson is installing other refrigerators and the decision was that this addition
made sense for economies of scale and ease of installation. Finally, this includes the upgraded terrazzo
flooring to come out of the Contingency Fund. The item proposed for removal is the subwoofer
speakers. This change order is within the overall arena budget. The revised amount of the change order
will be for $630,495 and approval is recommended.

Kinsey announced she was sorry to hear that Mayor Beutler and Mr. Carroll do not believe there is a
crisis of trust in government. She thinks if we use all of the contingency money, it looks like we are
going to use it because it is available. People believe that is how government operates and it is not
approved. She would like to know what contingency dollars will be left as all types of unknown
problems could arise. If this is $600,000, she questioned how much remains. Yancey responded that
there are several millions remaining and there are several millions in the overall infrastructure
contingency as well. They still believe that taking into account where the project is in the process and
the remaining work they not only have enough to complete the projects successfully, but also they will
be able to reconcile and remain within the budgets that the JPA has approved.

Kinsey wanted to know if there were plans to spend the millions that remain. Yancey responded no.
They want to look at expenditures at appropriate times as they may arise. Kinsey followed up stating
that due to the amount of money available the public should not be concerned over the expenditures for
the items to make the arena fancy. Yancey responded that they would not recommend or authorize
expenditures if they did not think unknowns were planned for or past the point of concern. Responding
to Kinsey regarding disaster situations, Yancey explained that there is insurance for disaster situations.
They tried to cover all the bases as to emergencies and disasters.

Kinsey asked if it is anticipated we should expect future fancy items to be added. Yancey responded not
necessarily, but it could happen as we get ready to open and may need to use contingency dollars.
However, they do not anticipate there to be large items that could not be covered. Yancey explained that
in her experience in constructing similar buildings that this is the point in the project timeline where
several owners have made the decision to install the terrazzo flooring.

Carroll moved approval of the main motion. Clare seconded the motion. Carroll moved approval of the
motion to amend. Clare seconded the motion to amend.

Carroll explained that the amendment removes the subwoofer speakers from this item. Responding to a
Clare inquiry, Yancey explained that the subwoofers were removed simply to allow time for further
discussion and possible alternative funding source for the item. The subwoofers are a component of the
sound system that creates additional sound capabilities within the building. Clare wanted to ensure that
removing these from this item does not exclude them from the project. It is very important to the
University that these be included. Yancey confirmed that removing them here, does not exclude them.

Motion to Amend No 1 carried 3-0. The main resolution as amended was adopted 3-0.



Item 11 -- WH 13-38 Resolution to approve Change Order No. 6 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 to upgrade UNL lockers in the Arena.

Yancey explained that due to the amendment on the last item, this item needed amended as well.
Because Change Order No. 5 changed, we start out with a lower contract value on this change order.
Confirming Beutler’s clarification, Yancey stated it is required due to the sequencing of the change
orders.

Per the lease agreement, UNL is required to fund any upgrades or enhancements to their locker rooms
beyond the base defined in the agreement. The University has provided a design and a list of upgrade
items to be included. This change order is for Mortenson to complete the changes for the University.
The total amount requested is $514,605. This agreed upon amount will all be funded by UNL. They
will repay the JPA for the cost of the changes. This does not come out of the JPA budget or the
Contingency Fund.

Beutler asked if the amount was to cover upgrades in only the locker rooms to which Yancey answered
in the affirmative. It covers upgrades to carpet, speakers, tile, lockers, changes in rooms all requested by
the University.

Clare wanted to be sure to note that this does increase the budget. However, the University Athletic
Department (private funds from that source — no taxpayer dollars) will be the revenue source for these
additional dollars. He has talked to the Athletic Department and they are in full agreement with the
changes and the dollar amount requested. Yancey agreed saying they have met several times to verify
and for specifics on what UNL wants.

Kinsey thanked Clare for the clarification and was thankful to see these improvements would be covered
by private, and not taxpayer, dollars.

Carroll moved approval of the main motion. Clare seconded the motion. Carroll then moved approval
of the motion to amend. Clare seconded the motion to amend. Motion to Amend No 1 carried 3-0. The
main resolution as amended was adopted 3-0.

Item 12 -- WH 13-39 Resolution to approve Change Order No. 9 to the Contract Agreement with
Hawkins Construction Co. for the West Haymarket Joint Public _Agency Infrastructure
Improvements Core Area Roadway and Utilities Project to exclude certain quantities for items to
be incorporated into the JPA Streetscape Project and make other actual quantities adjustments.

Yancey explained this resolution was to approve a deductive change order for $166,590.62. This moves
some scope in Hawkins Construction Co. to the streetscape contract to be discussed in the next item.
This will reduce Hawkins contract to $12,934,626.77 and they recommend approval of this change.
Responding to Beutler’s question, Yancey explained the savings would go to the streetscape item.

Kinsey thanked the board for the reduction on this item.

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



Item 13 -- WH 13-40 Resolution to approve the Contract Agreement between the West Haymarket
Joint Public Agency and Sampson Construction Company, Inc. for the West Haymarket Joint
Public Agency Infrastructure Improvements Core Area Roadway Streetscape Project (Bid No. 13-

082).

As detailed by Yancey, WH 13-40 is to approve a contract with Sampson Construction for the
streetscape project. The work bid through the Purchasing Department and Sampson was the lone bidder.
After review of the bid, the team has determined it was responsive and within the scope requested.
Therefore, they recommend award to Sampson for $1,658,943.35. This contract provides for specialty
pavements, trees, landscaping, benches, site amenities, and directional signage in the area.

Kinsey asked if this was in the original budget. Yancey responded it was located in several different
line items throughout the budget.

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

Item 14 -- Set Next Meeting Date

The next meeting date is set for Friday, May 3, 2013 at 9:30 a.m. in City Council Chambers Room 112.

Item 15 -- 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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West Haymarket Local Participation Report
All Workers - Including Engineering and Professional Services
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West Haymarket Local Participation Report
Davis Bacon / Construction Employees

Through March 2013
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Milestones Achieved

Painting on all levels has started
Ceiling installation started

Bathroom fixtures and finishes
Erection of garage precast is complete
Ramp precast started

Main level fixed seating nearly complete, and upper
levels started

Scoreboard delivered
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Garage Precast Erection
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