WEST HAYMARKET JOINT PUBLIC AGENCY (JPA)
Board Meeting
October 4, 2013

Meeting Began At:  3:00 P.M.
Meeting Ended At:  3:27 P.M.

Members Present: Chris Beutler, Tim Clare, Doug Emery

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 September 19, 2013

Beutler asked for corrections or changes to the minutes of the JPA meeting of September 19,
2013. Hearing none, Clare moved approval of the minutes. Emery seconded the motion.
Motion carried 3-0.

Item 4 -- Election of JPA Secretary (Chair Beutler)

Beutler asked for nominations for Secretary. Clare nominated Doug Emery to serve as JPA
Secretary and Emery seconded the nomination. Hearing no other nominations, a roll call vote was
taken. Emery was approved as Secretary 3-0.

The Board moved to Item 9 before returning to Items 5 through 8 on the agenda.

Item 5 -- WH 13-85 Resolution to approve the Letter Agreement to engage BKD, LLC to
perform an audit of the West Haymarket Joint Public Agency financial statements in
accordance with generally accepted auditing standards as of and for the year ended August
31, 2013.

Steve Hubka, City Finance Department, introduced Chris Lindner and Robin Devore from BKD.
Roger Watton was the partner and has now retired. Robin has taken his place, and it will be her
first full year on this engagement.



Hubka stated the engagement letter is before the Board for approval. It lists and outlines the
procedures that BKD will perform and the City Finance Department’s responsibilities to help
complete that engagement. Hubka assured the Board that the Finance Department staff would do
everything to cooperate fully with BKD to meet our responsibilities.

Devore explained this was a standard engagement letter for this type of engagement. It is in
accordance with the proposals submitted in prior years as well. Clare expressed his appreciation
for the good work they are doing.

No one came forward for public comment. Emery moved approval of the resolution. Clare
seconded the motion. Motion carried 3-0.

Item 6 — WH 13-86 Resolution to approve Amendment No. 015 to the Agreement between
DLR Group Inc. and the West Haymarket Joint Public Agency for additional design
services for a fee of $68,451.74.

Paula Yancey, P.C. Sports, explained that this is the final amendment and reconciliation of the
DLR Group contract for their arena design services. They created a video of the entire district,
which was used for various promotional materials, the websites, and shown to groups. They
waited to bring this forward until they could close out all the items on DLR’s contract, as well as
make sure no video modifications were needed. Now they are done and ready to close out this
agreement. The final amount is $68,451.74, which comes out of and is within the existing arena
budget.

No one came forward for public comment. Emery moved approval of the resolution. Clare
seconded the motion. Motion carried 3-0.

Item 7 -- WH 13-87 Resolution to approve an amendment to Article 111 of the Rules of
Governance to revise the officers designated and the duties of those officers.

Rick Peo, City Attorney’s Office, detailed changes to the Rules of Governance within this
resolution. It modifies the provisions concerning the duties of Secretary to eliminate primarily
the Project Manager responsibilities. Motion to Amend No. 1 adopts a substitute resolution,
which has revised rules making a few other modifications to the responsibilities of City
Treasurer to make these rules consistent with the document that created the JPA.

Jane Kinsey, Watchdogs of Lincoln Government, asked if Mr. Emery would serve as both a
Board member and Secretary, or if another Board member would be appointed. Emery and
Beutler confirmed that Emery would remain as a Board member. One current Board member
serves as Chair and another serves as Vice Chair, leaving Emery to hold the Secretary position
on the Board. Kinsey asked what duties would be involved in the position. At Beutler’s request,
Peo provided Kinsey the document outlining those duties.

Clare moved approval of WH 13-87. Emery seconded the motion. Emery moved approval of
Motion to Amend No. 1 to accept the substitute resolution. Clare seconded the motion. Motion
to amend passed 3-0. The main motion as amended passed 3-0.



Item 8 -- WH 13-88 Resolution to approve Amendment to Pinnacle Bank Arena Private
Suite Use Agreement between the West Haymarket Joint Public Agency and the Journal
Star_Printing_Company to_establish _the value of trade credits for advertising and
promotion of events.

Jeff Kirkpatrick, City Attorney’s Office, stated this was the first amendment to a suite agreement
brought before the Board. It is also the first suite agreement that involves trade credits rather
than straight payments. This is an agreement with the Lincoln Journal Star giving trade credits
in exchange for a suite at the arena. This was signed last summer and went into effect
immediately as far as we could draw on the credits. As we proceeded into the agreement, there
were some issues. We felt it was best to get the clarifications on paper so it was clear to all the
parties involved how to proceed. One of the issues dealt with third party costs when the Journal
Star does not do the printing in house. They agreed to give credit for layout and insertion costs,
etc., but not for the third party printing. It is clarified in the amendment that any third party costs
will be something that has to be paid out of pocket rather than part of the trade credits. Other
clarifications include that trade credits can be used for SMG’s other promotional responsibilities
such as Pinewood Bowl and Pershing Auditorium. In addition, there is a slight change to the
amount of advertising the City of Lincoln could exercise through this agreement — from $30,000
to $40,000 — to give more flexibility to ensure we got full value of those trade credits.

Kinsey asked for definition of a trade credit. Kirkpatrick explained that in this case it is
advertisement that SMG or a show at the Pinnacle Bank Arena or the City of Lincoln would use
in the Lincoln Journal Star. The City might use a trade credit to advertise a recreation program
or it might be a full-page newspaper advertisement to promote a concert. Instead of paying cash
to the Lincoln Journal Star, they would get the use of the arena suite. Regarding Kinsey’s
question on which events, Kirkpatrick responded that it is up to the management company of the
arena to determine which advertising is appropriate. In some cases, it could a concert group
paying SMG to place an advertisement for them. Responding to Kinsey, Kirkpatrick clarified
that the $40,000 is the amount the City of Lincoln could use. This is a $55,000 suite, but under
the trade agreement, the overall value of the credits is $80,000. It is not a direct cost to the
Journal Star and the JPA is getting above value in credits, which makes it a good deal for both
parties.

Emery clarified that this is an in-kind agreement, but we are getting above dollar value.
Kirkpatrick confirmed and stated one of the reasons for the value difference is the transactional
costs on our end to track those credits. Clare stated we want to be sure that there is a record in
the file of what the current costs are in reference to this agreement so prices would not increase
resulting in us losing value. Kirkpatrick responded that there is an exhibit setting the price for
display ads. Therefore, ad prices would be locked in for the course of this agreement over next
five years. There is also a provision to use the Journal Star website that is based on variable
pricing. That usage becomes a business decision of management after reviewing the current
pricing.

Kinsey asked if the Journal Star said how they would use the suite. Kirkpatrick said there no
stipulations and they can use the suite the same as any other suite holder — they have the same
choices and amenities. Kinsey stated it was interesting that the Journal Star wanted the suite, and
felt it would be interesting to see how they used it.
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Being no further public comment, Clare moved approval of the resolution. Emery seconded the
motion. Motion carried 3-0.

Item 9 -- WH 13-89 Resolution to approve a Service Agreement between the City of
Lincoln and Tom Otterness for Fabrication, Engineering, and Installation of Train Set
Work at the Project Oscar property generally located at Canopy and P Streets.

Beutler requested that Item 9 be permanently withdrawn from the agenda. Additional
information has been presented and made public regarding Mr. Otterness and his work. In light
of the new information, Beutler stated negotiations would be discontinued with the artist. He
read a public statement related to this issue.

The West Haymarket development and the Pinnacle Bank Arena have unified our
community like never before. People are proud of what has been accomplished and
feel a great optimism about the future as the result of our success. It is important to
me and this administration to keep this momentum alive.

Unfortunately, some people are not happy about the proposal to purchase the Tom
Otterness art piece for the area. They are concerned about the artist's past actions and
have expressed their displeasure. | do not want the choice of this particular artist to
create bad feelings about the Arena or the West Haymarket, all of which and will
continue to be extremely positive for our City.

Art plays an important role in our society. He truly believes that. It is often intended
to provoke thought and reaction, stimulate discussion and expand our humanity. But,
the artist's past behavior in this instance has created a level of division in the
community that is simply not acceptable.

At this time, it is our feeling that it is in the best interests of the City to discontinue the
contract process and continue to move forward in a positive and unified direction.

Clare stated this was an unintentional consequence of something that happened, and he respects
the decision by this agency to withdraw this item from consideration. The opinion and
perception of the community is extremely important and it is important to continue the positive
momentum we have had on this project. We have tried to be transparent and create a community
dialogue in the preparation and build out of this project. He is glad to continue that process and
pleased with the people that commented, as they need to hear those comments. Emery added
that he believed it to be a wise move as well to keep the momentum going.

Withdrawing this item, the Board returned to agenda Item 5 for consideration.



Item 10 -- Set Next Meeting Date

The next meeting date is set for Thursday, November 14, 2013 at 3:00 p.m. in City Council
Chambers Room 112.

Emery asked for inclusion of an agenda item at the next meeting to discuss frequency of future
Board meetings. It will be on next agenda, and Trish Owen will send out a draft for review.

Item 11 -- Motion to Adjourn

Emery made a motion to adjourn the meeting. Clare seconded the motion. The motion passed
3-0. The meeting adjourned at 3:27 p.m.

Prepared by: Pam Gadeken, Public Works & Utilities
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