WEST HAYMARKET JOINT PUBLIC AGENCY (JPA)
Board Meeting
June 14, 2013

Meeting Began At:  3:00 P.M.
Meeting Ended At:  4:03 P.M.

Members Present: Chris Beutler, Doug Emery, 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 May 16, 2013

Beutler asked for corrections or changes to the minutes of the May 16, 2013 meeting. Being none, Clare
moved approval of the minutes. Beutler seconded the motion. Motion carried 3-0.

Item 4 -- Approval of May 2013 Payment Reqgisters

Steve Hubka, City Finance Director, presented the payment registers for May 2013. Hubka noted that
the total is for $13,437,134. This total primarily consists of a payment to Hausmann Dunn for Parking
Deck 1 and a payment to Mortenson for $10,125,000. This is the first time $10 million has been crossed
in a Mortenson payment. They continue to monitor the cash and anticipate issuing the turnback tax
bonds in mid to late July for roughly $25 million cash coming into the JPA. Responding to Clare,
Hubka confirmed that we are on budget and all of the proper signatures are being obtained.

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

Item 5 -- Review of May 2013 Expenditure Reports

Hubka presented the May Job Cost Reports, consisting of reports for the Phase I, Phase Il, and operating
budget. He pointed out that they will be coming back on some reallocations on the Phase | budget.
They also will be working on an operating budget for the next fiscal year that will be before the Board in
August.

Beutler asked for public comment. No one came forward.
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Item 6 -- West Haymarket Progress Report

Paula Yancey, PC Sports, welcomed Councilman Emery to the JPA. She distributed a project status
update for the Pinnacle Bank Arena and associated infrastructure projects. The local participation report
shows all the workers on the project, including professional and engineering workers. There have been
2,794 workers including 1,627 (59%) from Lincoln/Lancaster County and another 877 (31%) from
Nebraska outside Lancaster County. In reviewing the 2,518 Davis Bacon construction employees, there
have been 1,486 (59%) workers from Lincoln/Lancaster County and another 825 (33%) Nebraska
workers from outside Lancaster County. There have been 413 contracts let with 304 or 74% going to
Nebraska firms. Since there have not been any significant contracts let since the last progress report, the
dollars continue to show $159 million out of $223 million as staying in Nebraska. Clare reflected on
meeting with John Hinshaw, the Hamptons, and Mr. Wood early in the process at which time they stated
that their goal was 75%. Therefore, it is great to see we are right on target with that goal.

Adam Hoebelheinrich, PC Sports, proceeded with the infrastructure progress update for the area around
the arena. He displayed the following photos:

e West and east views of “R” Street give a good representation of the final look. The left image
shows the Railyard, Canopy Lofts and the Arena. The right view shows the two parking garages
(VIP and Deck 1) under construction.

e Deck 1 progress has been significant over the last month. They topped off on precast and now
topped out with topping slabs. They are finishing the elevator work for an upcoming inspection.

e Deck 1 office work is ongoing. Approximate opening date for this garage will be August 1.

e DEC Phase Il work continues with piping from “P” to “O” Streets to serve the Oscar Building
and future developments to the south. Project Oscar groundbreaking was last week and a test
pile was completed.

e Core area roadways are progressing. “N” Street and Pinnacle Arena Drive had significant pours
with two additional lanes completed. Only major pours that remain are on “Q” Street and a
parking lane for Amtrak, both of which are anticipated to be completed within the next two
weeks.

e View of the colored intersection on Canopy and “P” Street looking north. Some specialty
concrete was used to draw the attention and beautify the streets in this area.

e Canopy was started with the head houses set and over half of the structure up. They will paint
and install the decking and roof.

e View west down “Q” from 7" Street. The Railyard, Hotel, and Deck 1 are shown on the right
and the DEC is shown on the left.

e Update on TDP’s progress. They are working on the exterior of the Railyard as shown in the left
picture. In the right picture, it shows the Hotel and the Lofts that are getting close to a finished
exterior.

e On the festival parking lot, in spite of the rain, large pours have been made and this shows the

massive concrete that has been poured.

This action shot shows the compaction of the parking lot subgrade for the next pour.
This image shows the light pole installation in the festival parking area.

Aerial photo of the Arena as of May 15, 2013.

Overall aerial image of progress to date on the entire Haymarket site as of May 15, 2013.

New aerials are being taken today, which will reflect major progress since these last two shots were
taken.



John Hinshaw, Mortenson Construction, gave an update on the Arena. He invited Councilman Emery to
let him know when he would like to schedule a tour.

Milestones achieved this month include the following:
e Announced the August 14 opening a month and a half ago
Painting on all levels continues
Ceiling installation continues
Bathroom fixtures and finishes continues
Eight suites are 100% complete and architecture punch lists are done
Fire alarm testing has started with bells and whistles going off
All the retractable seating platforms are in and the seat installation has started on all levels
Site paving and plantings are ongoing
Large carpet installation is going on throughout the arena

Hinshaw reported that they hit a large milestone on safety today. They had one recordable incident in
one year. That is a half million hours worked with only one injury. A picture showed the bend and
stretch exercises that happen each morning at 7 a.m.

Hinshaw displayed photos of the following:
e Wide shot of retractable seat installation
Section signage being installed by SignCo, a local company
Another seating shot
Loge box view nearing completion as millwork and carpet is installed
Carpet installation in the Loge box area
Carpet installation in premium level showing the millwork completion as well
Bathroom fixtures nearing completion
Suite finishes 100% in eight areas and completing quickly
Suite seats installed with Pinnacle Bank logo on the end stanchion
Stephens and Smith continuing the concourse concrete floor grinding and polishing
Lobby floor terrazzo in a rough stage — to be polished
Club lounge bars are ongoing
Club lounge finishes showing copper ceiling
Stephens and Smith finishing the colored concrete in the front
Campbell’s Nursery installing the plantings
Curtain wall being installed by Glass Edge on Pinnacle Bank Garage wall

Pat McGrane came forward for public comment. He appears today to oppose the red N being placed on
the outside of the arena. Although the agreements may be signed, the work is not complete. He is a
Nebraska graduate, as are his three children, but the red N makes it look like University property. For
visitors/tourists/teams coming to town it makes it look like the University built this arena, when it was
actually the citizens of Lincoln paying through their taxes. It would be nice to have the sign say
Pinnacle Bank — Citizens Arena. He is a voice of one, but he has talked to many others opposing that
red N as well. There will still be the N on the basketball floor, but the N on the outside makes it look
like University property while they are actually a tenant of the building.

Beutler thanked McGrane for his point of view and passed along that the contract has been entered into
and now there is a contractual obligation to install the red N. McGrane understood, but since no
installation has occurred, anything can be changed. He stated that is why there are lawyers available —

3



to change those contracts. McGrane relayed that Mr. Marvin gave him a nice explanation, but as he read
about what was the left to do, he felt now was a good time to express his concern even though he may be
behind on timing. Beutler thanked McGrane for his comments as he acknowledged also that it was the
taxpayers of Lincoln who were the muscle behind the project. McGrane then asked when the arena tax
ends. Beutler responded when it was paid for, to which Emery added that there is a sunset clause put on
by the City Council. McGrane stated that he has heard of numerous upgrades being done with “extra”
or “saved” funds. He stressed that those do not need to be spent by the JPA. They could be used to pay
off the bonds or building financing early and give back to the taxpayers.

Jane Kinsey, Lincoln Watchdogs, seconded McGrane statement. She has previously asked that money
be returned to the taxpayers rather than spending any extra or saved dollars. She stated that it will be
interesting to see if the taxpayers get any money back.

Item 7 -- WH 13-50 Resolution to approve and ratify the Consultant Agreement between
Thornton Tomasetti, Inc. (TT) and the West Haymarket Joint Public_Agency for_structural
engineering services not to exceed $50,000.00 with regard to the failure and partial collapse of a
concrete bridge girder which supports the pedestrian bridge at the Pinnacle Bank Arena.

Yancey informed the Board that this is a resolution to provide third party structural engineering services
for the pedestrian bridge failure. This is in an amount not to exceed $50,000. TT is an international
firm who will provide independent review for the JPA. Currently the team is reviewing all the testing
and inspections since the event occurred. Any fixes are in progress or are being reviewed for future
needs. TT will certify and confirm that the bridge will be structurally sound when completed. The
intent is that the JPA be reimbursed for the cost of the contract once responsibility is determined.

Kinsey asked about the amount and what was included in the contract. Yancey explained this amount is
to attend meetings, do review of all design documents, do onsite visits, do calculations, provide
documentation, and consult with the team as needed. This amount is anticipated to provide the dollars
needed to complete the contract. However, if more is needed, there will be an amendment come
forward.

Emery continued that this is an independent set of eyes looking at the situation and should assure the
public that someone other than those with project ties or investment is involved in the review. Yancey
confirmed that was the case, as well as gives some greater degree of expertise.

In response to Kinsey, Yancey explained that Terracon is actually performing the tests that are being
reviewed by TT and the team members. Once the final report is ready, it will be released to the public.

Kinsey asked if they are looking at other things or just the bridge. Yancey explained that they are an
international firm and very well known who are only being asked to look at the bridge. Previously, they
were hired by Mortenson for structural review of the foundation issues. Kinsey was not concerned with
them being hired, but with the fact that it was not publicly stated that they were involved previously.
Yancey believes they were mentioned in press conferences at the time, and can find those for Kinsey.
Kinsey wondered about involving a third opinion that was not paid previously to which Yancey
explained that the contractor has a third party and the design team has a third party, so there are basically
about ten parties all reviewing what happened on the bridge. It is a very collaborative effort. Kinsey is
worried about it being a little ingrown. Watchdogs has called for a check of everything involved in the
project for safety. Yancey responded that they have had third party reviews previously, as well as have
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the building inspectors that are onsite daily providing inspection and review of the site. She is not sure
what another firm would be doing at this time.

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

Item 8 -- WH 13-51 Resolution to approve Amendment Nos. 003.1, 014 and 020 to the Agreement
between DLR Group Inc. and the West Haymarket Joint Public Agency.

Yancey came forward and explained that this item is for three amendments to the DLR Group contract
for the arena architectural services. The first is a zero dollar amendment. There had been some savings
from lease space with DLR, so they did some additional work at no additional cost on lobby art,
renderings, and items on potential exterior art. Amendment No. 14 is for architectural services DLR
performed on behalf of UNL for the fit out of their locker room. The amount is $20,000 and will be
reimbursed to the JPA by UNL as was done with actual improvements. Amendment 20 is for graphic
design services and a dedication wall plague not to exceed $2,500. This was a small increase in their
contract paid by contingency funds.

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

Item 9 -- WH 13-52 Resolution to approve a Parking Garage Management Agreement between the
West Haymarket Joint Public Agency and the City of Lincoln for management of parking garages
designated as Deck 1, Deck 2 and Deck 3 in the West Haymarket Addition.

Dan Marvin, JPA Secretary, stated that this resolution is for an agreement worked out with the Parking
Enterprise Fund. This allows the Parking Enterprise Fund to contract with the residents of the Loft
Apartments for long-term parking within Deck 1. In addition, we need to have Deck 1 available for
football fall parking. The agreement provides direct and indirect costs billed against the revenue
generated by the parking garage. The direct costs are primarily those associated with the Republic
Parking contract maintained by the City. The indirect costs are for a couple of additional staff members
within the Enterprise Fund for oversight within the Republic contract. They have looked at the annual
cost structure and this is in line with national averages. The incoming money will be deposited in the
West Haymarket JPA accounts. Then Republic bills would go against those accounts with additional
funds retained for debt service.

Kinsey asked about the cash flow and the amount expected. Marvin detailed that the ballpark estimate is
between $550 and $600 per parking garage stall. The national average is $641 per stall. There are 940
stalls in Deck 1. The provisions of the contract provide for annual renewal so that amount will be
reviewed as other garages open. Hubka explained that the Parking Enterprise Fund will administer this
with them billing the JPA. The City will be reimbursed for management and the JPA would be at risk
for any deficit of cash flow. It is not set out as a separate parking enterprise within the JPA, but is part
of the overall treasury of the JPA. He confirmed for Kinsey that City Finance is responsible for that
management.

Responding to Clare’s inquiry, Marvin confirmed that this is what was set out originally for budgeting.
The City manages a number of parking garages currently and does not run deficits. Marvin continued
that the lowest yield would be for monthly spaces at approximately $70 per month and reserved spaces
for $85 month. Obviously, there will be an hourly rate consistent with other garages. For football, it
will be around $15 a stall. They believe there is a significant parking demand created and absolutely
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expect to run in the black. He confirmed Emery’s statement that by using the administration currently in
place we save overhead costs, as well as other costs to run a dual systems. We piggyback on an existing
system.

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

Item 10 -- WH 13-53 Resolution to approve the following FF&E Arena Contracts: Commercial
Washer and Dryer Contract with A.A. Horwath and Sons installation of washers and dryers
pursuant to Bid No. 13-161 in the amount of $21,040.00; Two-Way Radio System Contract
Agreement with Bear Communications, Inc., pursuant to Bid No. 13-166, in the amount of
$123,607.00.

Canda Jellenc, PC Sports, explained this resolution is for two bid items. A.A. Horwath and Sons is to
provide one commercial washer and two commercial dryers for a total of $21,040. Bear
Communications, Inc. is providing the two-way radio system for $123,607.

Both were bid through City Purchasing and were the low bidders. The funds are covered within the
FF&E Budget.

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

Item 11 -- WH 13-54 Resolution to approve a Contract Agreement between the West Haymarket
Joint Public Agency and Commonwealth Electric for West Haymarket JPA Guide and
Wayfinding Signs Project 87091B, pursuant to Bid No. 13-169, in the amount of $460,509.35.

Yancey described this contract agreement with Commonwealth Electric. It provides vehicular and
wayfinding signage to direct patrons to the new arena and the entire entertainment district. This was
rebid through City Purchasing with Commonwealth being the low bidder. The total contract amount
requested is $460,509.35.

Clare asked if this was in the original budget. Yancey responded that it was, however, the first bids
were too high so they relooked at the bid package to modify it to be within the budget. Clare then asked
if these would be used other than for the arena events and if there was any plan to have the City
reimburse the JPA. Yancey explained these are static signs that will be used all over — green signs on
highways, City vehicular signage with new district topper, etc. Some existing signs needed updated to
include the arena and new development information. Currently, although there may be benefit, there is
no plan to have the City reimburse JPA for this cost.

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



Item 12 -- WH 13-55 Resolution authorizing the Purchasing Agent to issue purchase orders for the
purchase of the following FF&E items for the Arena: Housekeeping Equipment (Bid No. 13-163),
and Stanchions/Crowd Control (Bid No. 13-168).

Jellenc stated that this is for three items. First is for housekeeping equipment including two bids.
Tennant Sales and Service are providing three different commercial riding sweepers and scrubbers for a
total award of $66,760.59. Amsan Omaha is also providing a compact riding scrubber for a total of
$12,306.57. In addition, ProStanchions is providing the stanchions for crowd control for $26,357. All
of these items were bid through City Purchasing, were low bidders, and dollars are included in the
FF&E budget.

Clare inquired about the documents that usually are attached to these resolutions for review. Rick Peo,
City Attorney’s Office, explained that due to the short time constraints and short timeframe for delivery
prior to opening, some of these bids were not awarded early enough to provide the actual signed
agreements to the JPA Board. They could have provided the specifications. These are the type of items
typically procured by the Purchasing Agent since they are in the budget. However, they felt it was
appropriate to at least flag on the agenda so the Board knew what they are authorizing Purchasing to
buy. There will be another similar item on today’s agenda. Jellenc restated that the amounts are
$466,760, $2,306 and $26,357. Peo verified this authorizes SMG as the operator or Purchasing to enter
into a contract.

Clare understands and is sensitive to the issues. However, he asked if there was a policy or easy way to
provide information beyond one page to allow the Board to continue to be transparent and provide
oversight and governance. He recognizes there will be more of these types of resolutions in the near
future. Peo responded that the items bid and amounts could be provided. It would have been easier to
issue a general resolution to cover these types of purchases. Sometimes, multiple contracts can be
negotiated for individual items within the specifications, which may take time. These are basic
budgeted items to be purchased. They are trying to be more transparent and sensitive to the public’s
right to know, so are bringing these items to the Board for review at the meetings. Now we are getting
close to the end and items need to move too quickly to have the information or contracts always ready
prior to Board meetings. Emery asked if it was possible to include a “not-to-exceed” number in the
information provided to the Board. Peo explained that, if bids come in higher, they will be rebid or
revised to keep within budget. Jellenc said that they have not had to worry about those figures in the
past as they have had the exact bid information by the meeting, but she can provide that information in
the future.

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

Item 13 -- WH 13-56 Resolution to approve Aid to Construction Agreement with TDP Phase One
LLC and TDP Phase Two LLC.

Peo detailed that in a previous redevelopment agreement between JPA, City of Lincoln, and TDP Phase
One we agreed that tax increment financing dollars generated from their project would be utilized to buy
down the debt service of the DEC plant. That buy down would then allow TDP Phase One to have a
cost savings on their share of the financing costs as it is built, to be established in a formula coming up
later. TDP Phase One then sold part of their interest to TDP Phase Two. It would be considered a
family ownership. These tax dollars were mostly generated from the Hotel Hobson Place project and a
small amount from the Canopy Lofts. None was from the Railyard. TDP Phase One and TDP Phase
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Two said they did not want all the benefit going to Hobson Place and would like to reallocate how these
dollars are spent based on the square footage of each of the projects. This Aid to Construction
Agreement is an agreement between TDP Phase One, TDP Phase Two, and the JPA to acknowledge
how they want to share the cost savings distribution.

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

Item 14 -- WH 13-57 Resolution adopting the West Haymarket Joint Public Agency Thermal
Enerqgy Service Rate Class 2 formula rate charges for all Rate Class 2 customers receiving enerqy
services from the West Haymarket Joint Public Agency.

Chris Connolly, City Attorney’s Office, explained that this resolution is to establish a rate class for the
thermal energy services agreements. The reason we are dealing with Rate Class 2 at this time is because
TDP is ready -- Rate Class 1 deals with the Oscar Project and will not be ready until July. This rate
class reflects a pass through of all the costs incurred by JPA from DEC to operate the system, insurance,
and administrative costs. That formula will be used for any other future customers that come on line and
meet the qualifications for Rate Class 2. This will be incorporated into the agreement that comes up in
the next item.

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

Item 15 -- WH 13-58 Resolution to approve Rate Class 2 Customer Energy Service Agreements
with TDP Phase One LLC, and TDP Phase Two LLC, for the delivery of thermal energy to the
Railyard Premises, Canopy Loft Premises and Hyatt Regency Hotel Premises.

Continuing from the last item, Connolly explained that this resolution reflects the actual agreement
between the parties on how the Rate Class 2 Customer Energy Service Agreement with TDP would be
handled. It is similar to the agreement with Oscar.

Kinsey asked if this means the JPA would be delivering thermal energy to these private corporations.
Connolly detailed that JPA is the customer of DEC who will be generating the energy. The JPA will
resell the energy to the private customers. Customers will be required, just like any other utility, to pay
the bill in full. There is no risk involved.

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



Item 16 -- WH 13-59 Resolution authorizing the Chairperson to enter into a Furniture Contract
Agreement with Office Interiors and Designs for Systems Office Furniture (Bid No. 13-105) and
Sheppard’s Business Interiors, Office Interiors & Design, All Makes Office Equipment and AOI
Corporation for Arena Furniture (Bid No. 13-160).

Jellenc stated that this authorizes the JPA Chair to enter into a furniture contract with the following
vendors:
e Office Interiors and Designs for the systems office furniture for $137,792
e For arena furniture to three vendors:
o Office Interiors and Designs - $18,099
o Sheppard’s Business Interiors - $154,986.75
o AOI Corporation - $270,952.01

All of these vendors are local, were all bid through City Purchasing, and are within the FF&E budget.
Clarifying for Emery, Jellenc explained that the FF&E stands for furniture, fixtures and equipment.
Clare asked for same consideration as on the last item as to providing more detail to the Board, which
Jellenc acknowledged.

Kinsey asked where the furniture will be located. Jellenc explained that the first one is for offices in the
arena and the remaining items are for the arena itself. It includes tables and chairs in lounges, outdoor
furniture, and some office chairs, etc. It is loose furniture pieces. Kinsey asked if there was a
breakdown as to what goes in offices versus in the rest of the arena. Jellenc responded that there is
information she can provide to Kinsey.

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

Item 17 -- Set Next Meeting Date

The next meeting date is set for Friday, July 12, 2013 at 3:00 p.m. in Room 303.

Item 18 -- Motion to Adjourn

Emery made a motion to adjourn the meeting. Clare seconded the motion. The meeting adjourned at
4:03 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 May 2013
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WEST AND EAST VIEWS OF “R” STREET
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VIEW FROM CANOPY 8 “P” LOOKING NORTH
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CANOPY PROGRESS
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FESTIVAL PARKING LOT FROM TOP OF EMBANKMENT
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COMPACTING SUBGRADE FOR NEXT PARKING LOT POUR
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INSTALLATION OF FIRST PARKING LOT LIGHT POLE
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Pinnacle Bank Arena
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Milestones Achieved

Arena opening August 14
Painting on all levels continues
Ceiling installation continues
Bathroom fixtures and finishes
8 suites are 100% complete
Fire alarm testing started

All seating levels started, retractable seating
installed

Final punch list started

Site paving and plantings started

Carpet installation has started in large areas
|
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Seat Installation




Top deck sighage and seating
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Carpet Installation
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Carpet Installation




Bathroom Fixtures
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Club Lounge finishes




Club Lounge finishes







Site Plantings




Garage curtain wall

7 \
lf \‘?

AT ENTIA
ek —\\(.\_f.,‘ e

P e N
A &y 2%

A e

%




