AGENDA FOR THE WEST HAYMARKET
JOINT PUBLIC AGENCY (JPA)
TO BE HELD WEDNESDAY MARCH 30, 2011 AT 3:30 P.M.

CITY-COUNTY BUILDING
555S. 10" STREET
COUNCIL CHAMBERS
LINCOLN, NE 68508

Introductions and Notice of Open Meetings Law Posted by Door (Chair Snyder)
Public Comment and Time Limit Notification Announcement (Chair Snyder)

Individuals from the audience will be given a total of 5 minutes to speak on specific items listed on
today’s agenda. Those testifying should identify themselves for the official record.

. Approval of the minutes from the JPA meeting held March 10, 2011 (Chair Snyder)
» (Staff recommendation is for the JPA Board to approve the minutes as presented)

. West Haymarket Progress Report (Jim Martin)
» Public Comment

Bill No. WH 11-25 Resolution conditionally authorizing M.A. Mortenson Company (Construction
Manager) to commence Construction Related Services and incur costs therefore. (Paula Yancey /
Jim Martin)

» Public Comment

> (Staff recommendation is for the JPA Board to approve the resolution)

Bill No. WH 11-26 Resolution to approve the Land Exchange Agreement between the West
Haymarket Joint Public Agency, City of Lincoln, Nebraska, and Star City Federal LLC, pertaining to
an exchange of land between the parties to accommodate construction of the 10th and Salt Creek
Roadway Project including construction of certain parking lot improvements on property Star City
Federal is acquiring in order to make Star City Federal whole from any loss of parking and
functionality at its existing parking lot operation. (Peo)

» Public Comment

> (Staff recommendation is for the JPA Board to approve the resolution)

Bill No. WH 11-27 Resolution to approve Change Order No. 2 to the Agreement with General
Excavating, Inc. for additional work associated with diesel plume remediation. (Miki Esposito)

» Public Comment

» (Staff recommendation is for the JPA Board to approve the resolution)

. Bill No. WH 11-28 Resolution to approve a contract with TCW Construction Inc. for construction of
the Haymarket Infrastructure Improvement, 10th and Salt Creek Roadway, Project No. 870304 (Bid
No. 11-053) for a cost of $2,787,464.22. (Figard)
» Public Comment
» (Staff recommendation is for the JPA Board to approve the resolution)



9. Set Next Meeting Date: Thursday April 14, 2011 3:30 P.M. (City/County Bldg Room 303)

10. Motion to Adjourn
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WH 11-25 Introduce: 3-30-11
RESOLUTION NO. WH-

WHEREAS, M.A. Mortenson Company (“Construction Manager”) and the West
Haymarket Joint Public Agency (“Owner”) have entered into a contract for the Construction
Manager to provide preconstruction services for the West Haymarket Arena (“Preconstruction
Agreement”); and

WHEREAS, Section 4.1.2 of the Preconstruction Agreement provides that:

"In addition to the lump sum fee described in the preceding
paragraph, the Construction Manager shall be entitled to
reimbursement for Construction-Related Services at the hourly rates
set forth in Exhibit B and at the actual cost of the services of third
parties. Compensation for Construction-Related Services to be
performed during the Preconstruction Phase will be subject to prior
written approval of the Owner."”

WHEREAS, Construction Manager submitted a letter dated March 17, 2011 requesting
authorization to commence Construction Related Services and incur costs therefor pursuant to said
Section 4.1.2 of the Preconstruction Agreement; and

WHEREAS, the Owner’s Program Manager has reviewed this Construction Manager’s
request and finds it is acceptable and in line with the Preconstruction Agreement.

NOW, THEREFORE, BE IT RESOLVED by the Board of Representatives of the West
Haymarket Joint Public Agency:

That Construction Manager’s request to commence Construction Related Services and
incur costs therefor, is hereby approved subject to the following conditions:

1. Construction Manager is hereby authorized to commence Construction Related

Services related to opening its project office, moving staff to Lincoln and engaging in
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Subcontractor outreach and Subcontractor qualifications meeting prior to the establishment of the
Guaranteed Maximum Price (“GMP”). The estimated cost for personnel and office space fit-out /
setup in Lincoln and associated project expenses are $75,000 to $125,000 per month.

2. Billings for personnel are to be in accordance with the rates established in Exhibit B

attached to the Preconstruction Agreement.

3. Services of third parties shall not exceed actual costs.
4. The above costs will all be included in the GMP as part of the General Conditions
expenses.

5. At the time the GMP is established, the remaining un-billed portion of the General
Conditions will be reviewed and equal monthly payments established for the remainder of the
project.

6. Mortenson shall provide backup documentation for all expenses being requested for

reimbursement.

Adopted this day of March, 2011.
Introduced by:
Approved as to Form & Legality: West Haymarket Joint Public Agency
Board of Representatives
Legal Counsel for Jayne Snyder, Chair

West Haymarket Joint Public Agency

Tim Clare

Chris Beutler



EXHIBIT B

SUPERVISORY STAFF BILLING RATE SCHEDULE

POSITION

VICE PRESIDENT

DIRECTOR OF OPERATIONS
PROJECT EXECUTIVE

SENIOR PROJECT MANAGER
PROJECT MANAGER I

SENIOR MEP COORDINATOR
PROJECT MANAGER |
ASSISTANT PROJECT MANAGER
CONSTRUCTION MANAGER
MEP COORDINATOR

FIELD ENGINEER 1l

FIELD ENGINEER |

GENERAL SUPERINTENDENT
SENIOR SUPERINTENDENT
SUPERINTENDENT Hf
SUPERINTENDENT |
ASSISTANT SUPERINTENDENT
AREA SUPERINTENDENT i
AREA SUPERINTENDENT |
SAFETY DIRECTOR

SENIOR SAFETY COORDINATOR
SAFETY COORDINATOR
ACCOUNTANT MANAGER
ACCOUNTANT

COMMUNITY PARTICIPATION DIRECTOR

ADMINISTRATIVE ASSISTANT
QUALITY DIRECTOR

QUALITY CONTROL MANAGER
SCHEDULING DIRECTOR
SCHEDULING ENGINEER

BIM MANAGER

BIM COORDINATOR

RISK MANAGER

Billing rates adjusted annually at a rate of 4% per year.

Includes safary, taxes, benefits, and bonus.

Excludes relocation, subsistence, data access, and vehicles.

Off-site staff

AR AR B AP PDDOD DAL NLODLRPLPALD LD LPLOBLBL L LY

2011

177.00
140.00
105.00
83.00
85.00
72.00
69.00
55.00
62.00
47.00
45.00
125.00
92.00
83.00
76.00
73.00
66.00
60.00
114.00
68.00
51.00
114.00
63.00
114.00
30.00
114.00
92.00
114.00
67.00
114.00
56.00
114.00
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WH 11-26 Introduce: 3-30-11

RESOLUTION NO. WH-

BE IT RESOLVED by the Board of Representatives of the West Haymarket Joint Public
Agency:

1. That the attached Land Exchange Agreement between Star City Federal LLC, the
City of Lincoln, Nebraska, and the West Haymarket Joint Public Agency is hereby approved and
the Chairperson of the West Haymarket Joint Public Agency Board of Representatives is hereby
authorized to execute said Land Exchange Agreement on behalf of the JPA. This Land Exchange
Agreement commits the JPA to acquire certain property from the City of Lincoln (City Parcel Nos.
One and Two), convey certain easements to Lincoln Electric System and other named utility
companies and then convey City Parcel One and City Parcel Two to Star City Federal in exchange
for certain property owned by Star City Federal (Star City Federal Parcel) along with a boot
payment of approximately $172,000.00 due to the difference in land values of the exchange
properties. The Land Exchange Agreement further requires the JPA to construct certain parking lot
improvements on City Parcel One in order to replace parking being lost by the JPA acquisition of
the Star City Federal Parcel.

2. That the Chairperson is hereby further authorized to execute the easements to LES
and the other named utility companies and the Right of Entry Agreement to Star City Federal, the
forms of which are attached to the Land Exchange Agreement as Exhibits H, I, and P-1.

Adopted this__ day of March, 2011.

Introduced by:




Approved as to Form & Legality:

Legal Counsel for
West Haymarket Joint Public Agency

West Haymarket Joint Public Agency
Board of Representatives

Jayne Snyder, Chair

Tim Clare

Chris Beutler



LAND EXCHANGE AGREEMENT
(Star City Federal)

This Land Exchange Agreement is made and entered into as of this 14th day of April, 2011
(“Effective Date”) by and between the West Haymarket Joint Public Agency, a political subdivision
and body corporate politic of the State of Nebraska (“JPA”), the City of Lincoln, Nebraska, a
municipal corporation (“City”), and Star City/Federal, LLC, a Nebraska limited liability company
(“Star City Federal”).

RECITALS
A. Existing Star City Federal Property. Star City Federal presently owns Lots 1 and

2, Cornhusker Shadows 1st Addition. Said Lots 1 and 2 are currently used by Star City Federal for
a commercial parking lot.

B. City Property.

(i) The City presently owns a tract of land composed of a part of Lots 2-7, C.J. Hulls
Subdivision, a part of Lot 4, Block 14, North Lincoln Addition, a part of vacated 8th Street, and a
part of vacated un-named right-of-way north of C.J. Hulls Subdivision, located in the East Half of
Section 23, Township 10 North, Range 6 East of the 6th P.M., Lancaster County, Nebraska (“City
Parcel One”) as legally described and shown on_Exhibit “A” which is attached hereto and
incorporated herein by this reference.

(if) The City also owns a tract of land composed of a part of the remaining portion
of Lots 2 & 3, Block 14, North Lincoln Addition, a part of the remaining portion of Lot 1, Block 6,
Original Town of Lincoln, and a part of the un-named right-of-way south of Block 14, North Lincoln
Addition, all being part of land acquired with the 10th Street Viaduct Project, located in the East
Half of Section 23, Township 10 North, Range 6 East of the 6th P.M., Lancaster County, Nebraska
(“City Parcel Two”) as legally described and shown on Exhibit “B” which is attached hereto and
incorporated herein by this reference.

C. Lincoln Haymarket Arena Project. The City of Lincoln voters have approved the
implementation of the Lincoln Haymarket Arena project as generally shown on Exhibit “D” which
is attached hereto and incorporated herein by this reference. The Lincoln Haymarket Arena Project
is located southwest of the Star City Federal property.

D. Facilities Agreement. The JPA and the City have entered into a Facilities
Agreement dated July 26, 2010 providing that the JPA pay the cost of acquiring and constructing
the Lincoln Haymarket Arena project for and on behalf of the City. Pursuant to the Facilities
Agreement, the City intends to convey City Parcel One and City Parcel Two to the JPA with the
understanding that the JPA will convey those certain easements listed as Permitted Exceptions in
paragraph 2.A.(iv)(a) below to the City of Lincoln d/b/a Lincoln Electric System and the other
named utility companies.
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E. Land Exchange. In order to construct street improvements to provide additional
access to the Lincoln Haymarket Arena project, the JPA needs to acquire a portion of Lot 2,
Cornhusker Shadows 1st Addition (“Star City Federal Parcel”) as more particularly described on
Exhibit “E” attached hereto and incorporated herein by this reference. Therefore, the City and JPA
are requesting Star City Federal to enter into a Land Exchange Agreement which would provide for
the exchange of the Star City Federal Parcel for City Parcel One and City Parcel Two. The Star City
Federal Parcel, City Parcel One and City Parcel Two are sometimes referred to individually as the
“Exchange Property” and when more than one as the “Exchange Properties.”

F.  Star City Federal is willing to enter into the Land Exchange Agreement subject to
(1) receiving a satisfactory report concerning marketable title and the environmental condition of
City Parcel One and City Parcel Two based upon a due diligence investigation as described in
paragraph 4 below; (2) the JPA, at its cost and expense, making Star City Federal whole from any
loss of parking and functionality of its existing parking lot operation by reconfiguring and
reconstructing the Star City Federal parking lot as shown on Exhibit “G” which is attached hereto
and incorporated herein by this reference (collectively “Parking Lot Improvements™); and (3) the
JPA, atits cost, removing the existing sidewalk, regrading and constructing new sidewalk on the east
side of the USCIS building as shown on Exhibit “L” which is attached hereto and incorporated
herein by this reference (collectively “Sidewalk Improvements”).

G. The City and JPA are willing to enter into the Land Exchange Agreement subject to
(1) receiving a satisfactory report concerning marketable title and the environmental condition of
the Star City Federal Parcel based upon a due diligence investigation as described in paragraph 4
below, and (2) Star City Federal granting the City and/or JPA the necessary permanent easements
for Sidewalk Improvements and utilities and temporary easements for the construction of the
Parking Lot Improvements.

NOW, THEREFORE, in consideration of the above Recitals and the mutual promises and
covenants contained herein, the parties agree as follows:

1. DEFINITIONS. A party who is intending to convey title to an Exchange Property
at Closing is sometimes referred to hereinafter as “Grantor” and a party who is intending to accept
title to an Exchange Property at Closing is sometimes referred to hereinafter as “Grantee.”

2. THE EXCHANGE TERMS.

A. Land Exchange.

(i) City/JPA Land Exchange. At Closing, City will convey City Parcel One
and City Parcel Two to JPA. JPA will convey an Easement for Utility Lines and/or Underground
Utility Facilities over City Parcel Two to Lincoln Electric System, Windstream Nebraska, Inc., and
Time Warner Entertainment-Advance/Newhouse Partnership and a Right-of-Way Easement over
City Parcel One to the City of Lincoln d/b/a Lincoln Electric System.
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(i)  Star City Federal/JPA Land Exchange. At Closing, Star City Federal will
convey the Star City Federal Parcel to the JPA, and the JPA will convey City Parcel One and City
Parcel Two to Star City Federal.

(iii) Exchange Value. The exchange value for each of the Exchange Properties
will be its fair market value as determined by the appraisal performed by Great Plains Appraisal, Inc.
as adjusted by the review appraisal conducted by Fred Briggs except that the cost of the parking
improvements in the appraisal performed by Great Plains Appraisal, Inc. will be $250,800 plus Star
City Federal’s cost of the “Wiring” in paragraph 2.C(i) below and plus the cost of the “Additional
Lighting” in paragraph 2.C(i) below. If the exchange value of the Star City Federal Parcel is greater
than the exchange value of the City Parcel One and City Parcel Two, the difference in value will be
paid to Star City Federal at closing.

(iv) Deliveries at Closing by the Grantor. At each Closing, the Grantor shall
deliver to Grantee, and the Grantee shall accept from the Grantor, the following:

(@) A Warranty Deed conveying to Grantee fee simple title to the
Exchange Property, subject to the Permitted Exceptions. For purposes hereof, “Permitted
Exceptions” shall mean (1) covenants, conditions and restrictions of record which shall be approved
by Grantee if they do not interfere with Grantee’s intended use of the Exchange Property; (2) taxes
not yet due and payable; (3) public utility easements of record which shall be approved by the
Grantee, if they do not interfere with Grantee’s intended use of the Exchange Property; (4) title
exceptions pertaining to liens or encumbrances of a definite or ascertainable amount which will be
satisfied and released by the payment of money at the time of closing and which Grantor is willing
to and does so remove at closing; (5) title exceptions caused by the acts or omissions of the Grantee;
(6) easements to be granted and/or reserved under this Agreement; and (7) any other title exceptions
shown on the Title Commitment and which are not properly and timely objected to by the Grantee.

Permitted exceptions with respect to the JPA’s conveyance of City Parcel One and City
Parcel Two to Star City Federal shall include but not be limited to (i) an Easement for Utility Lines
and/or Underground Utility Facilities to be conveyed by the JPA over City Parcel Two to Lincoln
Electric System, Windstream Nebraska, Inc., and Time Warner Entertainment-Advance/Newhouse
Partnership; and (ii) a Right-of-Way Easement to be conveyed by the JPA over City Parcel One to
Lincoln Electric System; and (iii) a permanent aerial easement granted to the State of Nebraska
Department of Roads as filed of record with the Register of Deeds for Lancaster County, Nebraska,
as Instrument No. 96-033749. Said Easement for Utility Lines and/or Underground Utility
Facilities and the Right-of-Way Easement are more particularly described and shown on Exhibit “H”
and_Exhibit “I,” respectively, which are attached hereto and incorporated herein by reference.

(b) Such affidavits, statements and other documents as are reasonably
required by the Title Company in order to issue the Title Policy in accordance with the Grantee’s
Title Commitment. If Star City Federal must request and receive a partial release from any
mortgage/deed of trust lien holder as to the Star City Federal’s Property, the JPA shall be
responsible for payment of any administrative/review fee charged by any such lender for the partial
release.
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(v) Documents to be Delivered by Grantee. At each Closing, Grantee shall
deliver to the Grantor, and the Grantor shall accept from Grantee such affidavits, statements and
other documents as are reasonably required by the Title Company in order to issue the Title Policy
in accordance with the Grantee’s Title Commitment.

B. Grantof Easementsto JPA. At Closing, if the Parking Lot Improvements and/or
Sidewalk Improvements have not been completed under their respective Right of Entry, Star City
Federal, without additional monetary consideration, will convey to the JPA (a) a temporary
construction easement to occupy and use for construction of the Parking Lot Improvements a portion
of Lots 1 and 2, Cornhusker Shadows 1st Addition and City Parcel One as shown and legally
described on Exhibit “K,” attached hereto and incorporated herein by this reference, and/or (b) a
permanent pedestrian easement to occupy and use that portion of Lot 1, Cornhusker Shadows 1st
Addition, as described and shown on Exhibit “L” for pedestrian access, and for the construction,
reconstruction, repair and maintenance of sidewalks within said easement.

C. Star City Federal Improvements Parking Lot Improvements.

(i) JPA Requirements. The JPA, at its expense, will construct the Parking
Lot Improvements as part of the JPA’s 10th & Salt Creek Roadway Project in two phases as shown
on Exhibit “G”. Construction of the Parking Lot Improvements shall not commence until after the
University of Nebraska-Lincoln’s 2011 Spring Football Game. The Parking Lot Improvements will
be constructed of 8-inch asphalt pavement with concrete curb and gutter along with necessary inlets
and storm sewer pipes that are required to drain the new parking area. The Parking Lot Improve-
ments will also include parking lot striping. Construction of the new parking area improvements
along the west side of the existing parking lot in City Parcel One and in the existing parking lot as
shown on Exhibit G as Phase 1 shall be completed prior to the JPA’s removal of Star City Federal’s
existing parking lot improvements located on the Star City Federal Parcel (Phase 1l on Exhibit G).
The JPA shall reimburse Star City Federal for Star City Federal’s reasonable expenses associated
with removal and relocation of existing light poles and lights (collectively “Lighting”) from the Star
City Federal Parcel to other locations within the new parking area. This reimbursement shall include
the cost of relocation, wiring, and reconnection of existing electrical outlets, cable T.V. outlets,
satellite dishes, and other accessories (collectively “Accessories”) that are attached to the existing
light poles and permit costs.

(i)  Star City Federal Requirements. Star City Federal, at JPA’s expense, will
cause its lighting contractor to wire and install conduits (“Wiring”) in the new parking area prior to
the JPA's contractor paving the new parking area. In order not to hold up the JPA's paving of the
new parking area, Star City Federal agrees to have the Wiring installed between April 25, 2011 and
May 1, 2011. Installation of the Wiring will include compacting the backfill at the trench to the
requirements outlined in the City of Lincoln Standard Specifications. In the event the Wiring is not
timely installed, Star City Federal will be required to bore the conduits for the Wiring under the new
pavement at its own cost and expense and without reimbursement. Star City Federal agrees to
remove and relocate the existing Lighting and Accessories from the Star City Federal Parcel within
three weeks following the University of Nebraska Lincoln’s Spring Football Game to be held on
April 16, 2011. Star City Federal further understands and agrees that the Lighting and Accessories
cannot be installed in the new parking area until after the JPA’s construction work associated with

(3-23-11)



the new parking area is substantially complete. If Star City Federal is required to purchase and
install additional light poles (“Additional Lighting™) in order to comply the City of Lincoln’s design
Standards for Parking Lots and Design Standards for Outdoor Lighting, the cost thereof shall be at
the JPA’s expense.

(iii) Sidewalk Improvements. the JPA, at its expense, shall remove the existing
sidewalk, conduct minor grading and install new sidewalks along the east side of the Building.
Disturbed grassy areas will be resodded. There will be no retaining walls and no slopes with a
steepness greater than 4:1.

(iv) The Parking Lot Improvements and Sidewalk Improvements shall be
constructed in conformance with the Plans and Specifications.

3. TRANSFERS OF INTEREST IN EXCHANGE PROPERTY PRIOR TO CLOSING.
After the date of this Agreement, but prior to Closing, Grantor shall not dedicate, gift, transfer,
mortgage or convey any interest in Grantor’s Exchange Property without written consent from
Grantee, which may be withheld for any reason.

4. DUEDILIGENCE INVESTIGATION OF EXCHANGE PROPERTIES. Afterthe
date of this Agreement, but prior to Closing, the JPA shall cause the following activities (“Due
Diligence Investigation”) to be performed by the below listed applicable contractor or another
contractor acceptable to Star City Federal:

A. Titlereview of the Exchange Properties by Nebraska Title Company for a Title
Insurance Commitment to include a review of easements, restrictions and encumbrances of record.

B. An Alta Survey of the Exchange Properties by Olsson Associates to be
coordinated with the title commitment.

C. Environmental Investigation of the Exchange Properties by Alfred Benesch.
This investigation will consist of a Phase 1 Environmental Audit. The Phase | Environmental Audit
will be followed by Phase 2 drilling and testing if deemed necessary by the results of the Phase 1
Audit.

5. RIGHT OF ENTRY.

A. Grantto JPA. Concurrently with the execution of this Agreement, Star City
Federal shall grant to the JPA and its contractors a temporary Right of Entry, in the form attached
hereto as Exhibit “P” and incorporated herein by reference, to enter upon Lots 1 and 2, Cornhusker
Shadows 1st Addition, in order to construct the Parking Lot Improvements and Sidewalk
Improvements.

B. Grantto Star City Federal. Concurrently with the execution of this Agreement,
City shall grant to Star City Federal and its contractors a temporary Right of Entry in the form
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attached hereto as Exhibit P-1 and incorporated herein by reference, to enter upon City Parcel One
in order to construct the Wiring and Additional Lighting (if any).

6. TITLE INSURANCE. The JPA shall obtain a title commitment for each Exchange
Property (“Title Commitment”) for an ALTA owner’s title insurance policy (“Title Policy”) issued
by a title insurance company duly authorized to do business in Nebraska and acceptable to the
Grantee (“Title Company”) covering title to the Grantor’s Exchange Property and showing the
condition of title to the Grantor’s Exchange Property. The Grantee agrees to review the Title
Commitment and advise the Grantor whether the Title Commitment discloses exceptions to title
other than Permitted Exceptions or discloses matters that render title to the Grantor’s Exchange
Property unmarketable. The Grantee shall notify Grantor of such title defects within thirty (30) days
after receipt of the Title Commitment and the Grantor shall have thirty (30) days after written notice
of such defects from Grantee to have the exceptions removed from the Title Commitment or to have
the title insurer commit, in writing in a form and substance that is acceptable to the Grantee, to
insure against loss or damage that may be occasioned by such exceptions or defects. In the event
that Grantee shall be unable or unwilling to correct such title defects within the thirty (30) day
period, Grantee shall have the option, by written notice delivered to Grantor within ten (10) days
after expiration of the thirty (30) day period, to either terminate this Agreement or take title to the
Grantor’s Exchange Property subject to such exceptions or defects. In the event Grantee provides
timely notice to terminate this Agreement, the Agreement shall be deemed terminated, and the
parties shall have no further obligation to one another. In the event the Grantee elects to take title
to such exceptions or defects, said exceptions or defects shall be deemed to be Permitted Exceptions.
The cost of the Title Policy for each Exchange Property shall be paid by the JPA at the Closing.

7.  TAXES. Real estate taxes on the Exchange Property prior to the date of Closing shall
be paid by Grantor. Real estate taxes on the Exchange Property after the date of Closing shall be
paid by Grantee. The taxes for the year of the date of Closing shall be prorated based upon the then
most current property valuations and upon the most current tax rate as determined by law.

8. TERM OF AGREEMENT. This Land Exchange Agreement shall automatically
expire and terminate if closing has not occurred as provided in paragraph 9 below.

9. CLOSING. Closing shall occur on or before May 1, 2011; except that either party
may extend the Closing as reasonably needed to satisfy a Closing contingency.

Closing is contingent on the Grantee receiving a Phase | Environmental Assessment
Report and Phase 2 Environmental Assessment Report (if any) on the Exchange Property
satisfactory to Grantee that demonstrates that no Hazardous Materials now exist on the Exchange
Property. In the event that the Phase | Environmental Assessment Report is unsatisfactory to the
Grantee, the Grantee may request a Phase 2 Environmental Assessment. In the event that the Phase
2 Environmental Assessment Report is unsatisfactory to the Grantee or reveals the suspected
presence of Hazardous Materials, either party may rescind this Agreement. For the purposes of this
Agreement, Hazardous Materials shall include, but not be limited to, substances defined as
“hazardous substances,” “hazardous materials,” or “toxic substances” in the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended, 42 U.S.C. 89601
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et seq.; the Hazardous Materials Transportation Act, 49 U.S.C. §1801 et seq.; the Resource
Conservation and Recovery Act, 42 U.S.C. 86901 et seq.; and in the regulations adopted and
publications promulgated pursuant to said laws. The Grantee of an Exchange Property shall have
the right to waive the foregoing Phase | Environmental Assessment Report and Phase 1l
Environmental Assessment Report for such Exchange Property.

Closing is further contingent on the City Council for the City of Lincoln adopting an
Ordinance(s) vacating the unnamed right-of-way south of Block 14, North Lincoln Addition, to be
included in City Parcel Two and declaring City Parcel One and City Parcel Two surplus and
authorizing the conveyance thereof.

10. RISK OF LOSS. Risk of loss or damage to the Exchange Property shall rest with
Grantor until the time of delivery of possession.

11. NOREAL ESTATE COMMISSION AND FINDER’S FEE. The parties agree that
no party hereto shall be liable for any real estate broker’s commission, agent’s commission, or
finder’s fee, in connection with the transaction contemplated by this Agreement. Each party warrants
to all other parties that it shall indemnify and hold harmless such parties for any and all claims of
any person for broker’s or agent’s commissions or finder’s fees in connection with this transaction.

12. CONDITION OF EXCHANGE PROPERTY. Grantor acknowledges that its
representatives or agents have examined the Exchange Properties prior to entering into this
Agreement. This Agreement is based upon Grantee’s inspection of the Exchange Property and not
upon any representation or warranties or conditions by Grantor’s agents. Grantee acknowledges
Grantor is conveying the Exchange Property on an “as is” basis, except for the warranties and
representations as provided in this Agreement.

13. DEFAULT. Time is agreed to be of the essence. In the event either party fails to
comply with any of the material terms hereof, then the other party may declare a default and seek
any remedy at law or in equity without notice or demand, including specific performance.

14. SEVERABILITY. If for any reason whatsoever, any one or more of the provisions
of this Agreement shall be held or deemed to be inoperative, unenforceable, or invalid as applied
to any particular case or in all cases, such circumstances shall not have the effect of rendering such
provision invalid in any other case or of rendering any of the other provisions of this Agreement
inoperative, unenforceable, or invalid.

15. FURTHER ASSURANCES. Each undersigned party will, except as otherwise
provided herein, whenever it shall be necessary to do so by any other party, promptly execute,
acknowledge, and deliver, or cause to be executed, acknowledged, or delivered, documents as may
be necessary or proper to effectuate the covenants, contingencies and agreements herein provided.
Each undersigned party agrees to use its best efforts in cooperation to carry out the intent of this
Agreement.
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16. INTERPRETATIONS. Any uncertainty or ambiguity existing herein shall not be
interpreted against any party because such party prepared any portion of this Agreement, but shall
be interpreted according to the application of rules of interpretation of contracts generally.

17. CONSTRUCTION. The parties hereto acknowledge and agree that each party has
participated in the drafting of this Agreement and that this document has been reviewed by their
respective legal counsel and that no inference in favor of, or against, any party shall be drawn by the
fact that one party has drafted any portion hereof.

18. NON-MERGER. All representations and warranties made herein are intended to
survive Closing and shall not be merged in the deed unless otherwise stated in this Agreement. This
Agreement shall not be canceled at Closing.

19. ENTIRE AGREEMENT. This Agreement contains the entire agreement of the
parties relating to the transaction contemplated hereby, and all prior or contemporaneous
agreements, understandings, representations, warranties and statements, oral or written, are merged
herein. This Agreement cannot be modified or altered unless reduced to writing and consented to
by all the undersigned parties.

20. REPRESENTATION AND WARRANTY OF GRANTOR PARTY REGARDING
ENVIRONMENTAL HAZARDS. To the best of Grantor’s knowledge, the Grantor has not
generated, treated, used, or stored, disposed of or deposited in or otherwise caused the release of any
hazardous substances or conditions in or on any portion of the Grantor’s Exchange Property. The
Grantor’s Exchange Property is exchanged “as-is” and the Grantor makes no representations as to
the fitness, condition, or suitability of the Grantor’s Exchange Property for any purposes whatsoever.

21. NOTICE AND DEMANDS. All notices herein provided for shall be in writing and
shall be given by personal delivery or by U.S. Mail and shall take effect from the time of personal
delivery or the mailing thereof, as the case may be.

22. EXECUTION IN COUNTERPARTS. This Agreement may be executed in two or
more counterparts, each of which shall be an original but all of which shall constitute one and the
same instrument.

23. GOVERNING LAW. All aspects of this Agreement shall be governed by the laws
of the State of Nebraska.

24. SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective heirs, legatees, devisees, personal
representatives, successors and assigns.

25. TIME IS OF THE ESSENCE. The parties agree time is of the essence under this
Agreement.
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26. GENERAL DUTIES. JPA agrees to cause the Due Diligence Investigation
consultant: (a) To timely and professionally complete the Due Diligence Investigation as described
above, and to furnish their labor and pay all their own costs, equipment, materials, including any
taxes, required to complete their work; (b) To furnish everything reasonably necessary to complete
the work unless specifically provided otherwise in this Agreement; (c) To conduct all activities
related to the work in a lawful manner; (d) Provide and perform all necessary labor in a professional
and workmanlike manner and in accordance with the provisions of this Agreement; and (e) Provide
Star City Federal, at no extra cost, a copy of the applicable Due Diligence report when it is
completed, reviewed and approved by the JPA.

27. INDEPENDENT CONTRACTOR. The JPA has sole and exclusive charge and
control of the manner and means of performance of the Due Diligence Investigation consultant. The
Due Diligence Investigation consultant shall perform as an independent contractor of the JPA and
it is expressly understood that no Due Diligence Investigation consultant nor any of its staff are
employees of Star City Federal and, thus they are not entitled to any benefits from Star City Federal
including, but not limited to, overtime, retirement benefits, workers compensation, sick leave, or
injury leave.

28. INTEGRATION, AMENDMENTS, ASSIGNMENT, SEVERABILITY,
NEBRASKA LAW. This Agreement represents the entire agreement between the parties and all
prior negotiations and representations are hereby expressly excluded from this Agreement. This
Agreement may be amended only by written agreement of both parties. This Agreement may not be
assigned without the prior written consent of the other parties, which consent shall not unreasonably
be withheld. Each section and each subdivision of a section of this Agreement is hereby declared
to be independent of every other section or subdivision of a section so far as inducement for the
acceptance of this Agreement and invalidity of any section or subdivision of a section of this
Agreement shall not invalidate any other section or subdivision of a section thereof.

29. CAPACITY. The undersigned person representing the undersigned party does
hereby agree and represent that he or she is legally capable to sign this Agreement and to lawfully
bind the undersigned party to this Agreement.

IN WITNESS WHEREOF, City, JPA, and Star City Federal do hereby execute this
Agreement.

City of Lincoln, Nebraska
a municipal corporation

By:
Title:
Address:

Date of Execution:

(3-23-11)



Date of Execution:

Date of Execution:

(3-23-11)

West Haymarket Joint Public Agency
a political subdivision and body corporate
politic of the State of Nebraska

By:

Title:

Address:

Star City/Federal, LLC
a Nebraska limited liability company

By:

Title:

Address:









































































EXHIBIT P

RIGHT OF ENTRY AGREEMENT
(Parking Lot & Sidewalk Improvements)

This Right of Entry Agreement is made and entered into this ___day of
2011, by and between the WEST HAYMARKET JOINT PUBLIC AGENCY, a polltlcal
subdivision and corporate body politic of the State of Nebraska (“JPA”), and STAR CITY
FEDERAL LLC, a Nebraska limited liability company (“Star City Federal”).

RECITALS

1.  Existing Star City Federal Property. Star City Federal presently owns Lots 1 and
2, Cornhusker Shadows 1st Addition. Said Lots 1 and 2 are currently used by Star City Federal for
a commercial parking lot.

2.  City Property. The City of Lincoln, Nebraska (“City”) presently owns a tract of land
composed of a part of Lots 2-7, C.J. Hulls Subdivision, a part of Lot 4, Block 14, North Lincoln
Addition, a part of vacated 8th Street, and a part of vacated un-named right-of-way north of C.J.
Hulls Subdivision, located in the East Half of Section 23, Township 10 North, Range 6 East of the
6th P.M., Lancaster County, Nebraska (“City Parcel One”) as legally described and shown on
Exhibit “A” to the Land Exchange Agreement (defined below).

The City also owns a tract of land composed of a part of the remaining portion of Lots
2 & 3, Block 14, North Lincoln Addition, a part of the remaining portion of Lot 1, Block 6, Original
Town of Lincoln, and a part of the un-named right-of-way south of Block 14, North Lincoln
Addition, all being part of land acquired with the 10th Street Viaduct Project, located in the East
Half of Section 23, Township 10 North, Range 6 East of the 6th P.M., Lancaster County, Nebraska
("City Parcel Two") as legally described and shown on Exhibit “B” to the Land Exchange
Agreement (defined below).

3. FEacilities Agreement. The JPA and the City have entered into a Facilities Agreement
dated July 26, 2010 providing that the JPA pay the cost of acquiring and constructing the Lincoln
Haymarket Arena project for and on behalf of the City.

4. Land Exchange. In order to construct street improvements to provide additional
access to the Lincoln Haymarket Arena project, the JPA needs to acquire a portion of Lot 2,
Cornhusker Shadows 1st Addition (“Star City Federal Parcel””) as more particularly described on
Exhibit “E”to the Land Exchange Agreement. Therefore, the City, JPA and Star City Federal have
entered into a Land Exchange Agreement which provides for the exchange of the Star City Federal
Parcel for City Parcel One and City Parcel Two. The Star City Federal Parcel, City Parcel One, and
City Parcel Two are sometimes referred to individually as the “Exchange Property”” and when more
than one as the “Exchange Properties.”

5.  Star City Federal entered into the Land Exchange Agreement subject to (1) receiving
a satisfactory report concerning marketable title and the environmental condition of City Parcel One
and City Parcel Two; (2) the JPA, at its cost and expense, making Star City Federal whole from any
loss of parking and functionality of its existing parking lot operation by reconfiguring and



reconstructing the Star City Federal parking lot as shown on Exhibit “G” to the Land Exchange
Agreement (collectively “Parking Lot Improvements”); and (3) the JPA constructing the Sidewalk
Improvements.

6.  Inorder to accommodate the construction schedule for the planned improvements on
the Star City Parcel and City Parcel One, it is necessary for the parties to enter into this Right of
Entry Agreement in order to allow the Parking Lot Improvements and Sidewalk Improvements to
commence prior to transfer of the Exchange Properties.

NOW, THEREFORE, in consideration of and based upon the foregoing Recitals and
the mutual promises and agreements set forth below, the parties agree as follows:

l. Right of Entry.

A. Inconsideration of the mutual benefits and obligations of this Agreement, Star City
Federal hereby grants the JPA the right to enter upon those portions of Lots 1 and 2, Cornhusker
Shadows 1st Addition as shown and described on Exhibit K (Parking Lot Improvements) and
Exhibit L (Sidewalk Improvements) (“Right of Entry”) for the following purposes and no others:

(i) Star City Federal Parking Lot Improvements.

(1) JPARequirements. The JPA, atitsexpense, will construct the Parking Lot
Improvements as part of the JPA’s 10th & Salt Creek Roadway Project in two phases as shown on
Exhibit “G”. Construction of the Parking Lot Improvements shall not commence until after the
University of Nebraska-Lincoln’s 2011 Spring Football Game. The Parking Lot Improvements will
be constructed of 8-inch asphalt pavement with concrete curb and gutter along with necessary inlets
and storm sewer pipes that are required to drain the new parking area. The Parking Lot Improve-
ments will also include parking lot striping. Construction of the new parking area improvements
along the west side of the existing parking lot in City Parcel One and in the existing parking lot as
shown on Exhibit G as Phase 1 shall be completed prior to the JPA’s removal of Star City Federal’s
existing parking lot improvements located on the Star City Federal Parcel (Phase 11 on Exhibit G).
The JPA shall reimburse Star City Federal for Star City Federal’s reasonable expenses associated
with removal and relocation of existing light poles and lights (collectively “Lighting”) from the Star
City Federal Parcel to other locations within the new parking area. This reimbursement shall include
the cost of relocation, wiring, and reconnection of existing electrical outlets, cable T.V. outlets,
satellite dishes, and other accessories (collectively “Accessories”) that are attached to the existing
light poles and permit costs.

(2) Star City Federal Requirements. Star City Federal, at JPA’s expense, will cause
its lighting contractor to wire and install conduits (“Wiring”) in the new parking area prior to the
JPA's contractor paving the new parking area. In order not to hold up the JPA's paving of the new
parking area, Star City Federal agrees to have the Wiring installed between April 25, 2011 and May
1, 2011. Installation of the Wiring will include compacting the backfill at the trench to the
requirements outlined in the City of Lincoln Standard Specifications. In the event the Wiring is not
timely installed, Star City Federal will be required to bore the conduits for the Wiring under the new
pavement at its own cost and expense and without reimbursement. Star City Federal agrees to
remove and relocate the existing Lighting and Accessories from the Star City Federal Parcel within
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three weeks following the University of Nebraska Lincoln’s Spring Football Game to be held on
April 16, 2011. Star City Federal further understands and agrees that the Lighting and Accessories
cannot be installed in the new parking area until after the JPA’s construction work associated with
the new parking area is substantially complete. If Star City Federal is required to purchase and
install additional light poles (“Additional Lighting”) in order to comply the City of Lincoln’s design
Standards for Parking Lots and Design Standards for Outdoor Lighting, the cost thereof shall be at
the JPA’s expense.

(if) Sidewalk Improvements. the JPA, at its expense, shall remove the existing
sidewalk, conduct minor grading and install new sidewalks along the east side of the Building.
Disturbed grassy areas will be resodded. There will be no retaining walls and no slopes with a
steepness greater than 4:1.

(ili) The Parking Lot Improvements and Sidewalk Improvements shall be
constructed in conformance with the Plans and Specifications.

B. It is understood and agreed that JPA shall not be liable for trespass or any other
damages or taking of any kind arising out of entering onto the above described portions of Lots 1
and 2, Cornhusker Shadows 1st Addition, for the purposes provided herein, except to the extent
caused by negligence or willful misconduct of JPA, its agents, or employees.

C. JPA shall require its contractor or any subcontractors thereof to carry workers’
compensation insurance and employer’s liability insurance, general liability insurance and
automobile liability insurance as specified in the Insurance Requirements for all City Contracts.

D. No work shall commence under this Right of Entry until JPA’s contractor and
subcontractors thereof have obtained all insurance required under paragraph 1.C. above and such
insurance has been approved by the City Attorney for the City of Lincoln.

E. JPA shall require its contractor to conduct all activities in compliance with
applicable federal, state, and local laws, rules and regulations including obtaining any necessary
permits, approvals, or notifications.

F. This Right of Entry shall be in force and effect from and after the beginning of the
work described in paragraph I.A. above and shall terminate upon completion of said work. It is
anticipated the work will commence on or about April 18, 2011.

I1. Indemnification. JPA agrees to indemnify and hold the Star City Federal harmless
against and will reimburse the Star City Federal upon demand for any payment, loss, cost or expense
(including reasonable attorney fees) made or incurred by or asserted against the Star City Federal
with respect to any and all damages or deficiencies resulting from any omission, misrepresentation,
breach of warranty, or nonfulfillment of any term, provision, covenant, or agreement on the part of
JPA contained in this Agreement.




I11. Severability. If for any reason whatsoever, any one or more of the provisions of this
Agreement shall be held or deemed to be inoperative, unenforceable, or invalid as applied to any
particular case or in all cases, such circumstances shall not have the effect of rendering such
provision invalid in any other case or of rendering any of the other provisions of this Agreement
inoperative, enforceable or invalid.

IV. Construction. The parties hereto acknowledge and agree that each party has
participated in the drafting of this Right of Entry Agreement and that this document has been
reviewed by the respective legal counsel for the parties hereto and that no inference in favor of, or
against, any party shall be drawn by the fact that one party has drafted any portion hereof.

V. Authority. This Agreement has been duly executed and delivered by the parties and
constitutes a legal, valid and binding obligation of each party, enforceable against the same in
accordance with its terms. Star City Federal is the owner of Lots 1 and 2, Cornhusker Shadows 1st
Addition and no other persons have any interest in such real estate which would detrimentally affect
the JPA’s ability to use the Right of Entry for the purposes stated herein.

VI. Integration and Amendments. This Agreement represents the entire agreement
between the parties and all prior negotiations and representations are hereby expressly excluded
from this Agreement. This Agreement may be amended or modified only in writing signed by both
parties.

WEST HAYMARKET JOINT PUBLIC
AGENCY, a political subdivision and
corporate body politic of the State of Nebraska

By:

Jayne Snyder, Chair
West Haymarket Joint Public Agency
Board of Representatives

STATE OF NEBRASKA )
) SS.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this day of , 2011,

by Jayne Snyder, Chairperson of the West Haymarket Joint Public Agency Board of Representatives, on
behalf of the West Haymarket Joint Public Agency.

Notary Public



STAR CITY/FEDERAL, LLC
a Nebraska limited liability company

By:

Title:

Address:
STATE OF NEBRASKA )

) SS.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this day of , 2011,

by , managing member of Star City Federal, LLC, a Nebraska limited liability

company, on behalf of said limited liability company.

Notary Public



EXHIBIT P-1

RIGHT OF ENTRY AGREEMENT
(Wiring and Additional Lighting)

This Right of Entry Agreement is made and entered into this ___ day of
2011, by and between the CITY OF LINCOLN, NEBRASKA, a municipal corporation (“Clty")
and STAR CITY FEDERAL LLC, a Nebraska limited liability company (*“Star City Federal”).

RECITALS

1.  Existing Star City Federal Property. Star City Federal presently owns Lots 1 and
2, Cornhusker Shadows 1st Addition. Said Lots 1 and 2 are currently used by Star City Federal for
a commercial parking lot.

2.  City Property. The City presently owns a tract of land composed of a part of Lots 2-7,
C.J. Hulls Subdivision, a part of Lot 4, Block 14, North Lincoln Addition, a part of vacated 8th
Street, and a part of vacated un-named right-of-way north of C.J. Hulls Subdivision, located in the
East Half of Section 23, Township 10 North, Range 6 East of the 6th P.M., Lancaster County,
Nebraska (“City Parcel One”) as legally described and shown on_ Exhibit *“A” to the Land Exchange
Agreement (defined below).

The City also owns a tract of land composed of a part of the remaining portion of Lots
2 & 3, Block 14, North Lincoln Addition, a part of the remaining portion of Lot 1, Block 6, Original
Town of Lincoln, and a part of the un-named right-of-way south of Block 14, North Lincoln
Addition, all being part of land acquired with the 10th Street Viaduct Project, located in the East
Half of Section 23, Township 10 North, Range 6 East of the 6th P.M., Lancaster County, Nebraska
("City Parcel Two™) as legally described and shown on Exhibit “B” to the Land Exchange
Agreement (defined below).

3. Eacilities Agreement. The West Haymarket Joint Public Agency (“JPA”) and the City
have entered into a Facilities Agreement dated July 26, 2010 providing that the JPA pay the cost of
acquiring and constructing the Lincoln Haymarket Arena project for and on behalf of the City.

4. Land Exchange. In order to construct street improvements to provide additional
access to the Lincoln Haymarket Arena project, the JPA needs to acquire a portion of Lot 2,
Cornhusker Shadows 1st Addition (“Star City Federal Parcel”) as more particularly described on
Exhibit “E”to the Land Exchange Agreement. Therefore, the City, JPA and Star City Federal have
entered into a Land Exchange Agreement which provides for the exchange of the Star City Federal
Parcel for City Parcel One and City Parcel Two. The Star City Federal Parcel, City Parcel One, and
City Parcel Two are sometimes referred to individually as the “Exchange Property”” and when more
than one as the “Exchange Properties.”

5.  Star City Federal entered into the Land Exchange Agreement subject to (1) receiving
a satisfactory report concerning marketable title and the environmental condition of City Parcel One
and City Parcel Two; (2) the JPA, at its cost and expense, making Star City Federal whole from any
loss of parking and functionality of its existing parking lot operation by reconfiguring and
reconstructing the Star City Federal parking lot as shown on Exhibit “G” to the Land Exchange



Agreement (collectively “Parking Lot Improvements”); and (3) the JPA constructing the Sidewalk
Improvements. The Land Exchange Agreement further requires Star City Federal to install the
Wiring and Additional Lighting associated with the Parking Lot Improvements.

6. Inorder to accommodate the construction schedule for the planned improvements on
the Star City Parcel and City Parcel One, it is necessary for the parties to enter into this Right of
Entry Agreement in order to allow the Wiring and Additional Lighting to commence prior to transfer
of the Exchange Properties.

NOW, THEREFORE, in consideration of and based upon the foregoing Recitals and
the mutual promises and agreements set forth below, the parties agree as follows:

l. Right of Entry.

A. Inconsideration of the mutual benefits and obligations of this Agreement, the City
hereby grants Star City Federal the right to enter upon City Parcel One as shown on Exhibit G
(“Right of Entry”) to install the Wiring and Additional Lighting as provided below:

(i) Star City Federal Parking Lot Improvements.

(1) JPARequirements. The JPA, atits expense, will construct the Parking Lot
Improvements as part of the JPA’s 10th & Salt Creek Roadway Project in two phases as shown on
Exhibit “G”. Construction of the Parking Lot Improvements shall not commence until after the
University of Nebraska-Lincoln’s 2011 Spring Football Game. The Parking Lot Improvements will
be constructed of 8-inch asphalt pavement with concrete curb and gutter along with necessary inlets
and storm sewer pipes that are required to drain the new parking area. The Parking Lot Improve-
ments will also include parking lot striping. Construction of the new parking area improvements
along the west side of the existing parking lot in City Parcel One and in the existing parking lot as
shown on Exhibit G as Phase 1 shall be completed prior to the JPA’s removal of Star City Federal’s
existing parking lot improvements located on the Star City Federal Parcel (Phase Il on Exhibit G).
The JPA shall reimburse Star City Federal for Star City Federal’s reasonable expenses associated
with removal and relocation of existing light poles and lights (collectively “Lighting”) from the Star
City Federal Parcel to other locations within the new parking area. This reimbursement shall include
the cost of relocation, wiring, and reconnection of existing electrical outlets, cable T.V. outlets,
satellite dishes, and other accessories (collectively “Accessories”) that are attached to the existing
light poles and permit costs.

(2) Star City Federal Requirements. Star City Federal, at JPA’s expense, will cause
its lighting contractor to wire and install conduits (“Wiring”) in the new parking area prior to the
JPA's contractor paving the new parking area. In order not to hold up the JPA's paving of the new
parking area, Star City Federal agrees to have the Wiring installed between April 25, 2011 and May
1, 2011. Installation of the Wiring will include compacting the backfill at the trench to the
requirements outlined in the City of Lincoln Standard Specifications. In the event the Wiring is not
timely installed, Star City Federal will be required to bore the conduits for the Wiring under the new
pavement at its own cost and expense and without reimbursement. Star City Federal agrees to
remove and relocate the existing Lighting and Accessories from the Star City Federal Parcel within
three weeks following the University of Nebraska Lincoln’s Spring Football Game to be held on
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April 16, 2011. Star City Federal further understands and agrees that the Lighting and Accessories
cannot be installed in the new parking area until after the JPA’s construction work associated with
the new parking area is substantially complete. If Star City Federal is required to purchase and
install additional light poles (“Additional Lighting”) in order to comply the City of Lincoln’s design
Standards for Parking Lots and Design Standards for Outdoor Lighting, the cost thereof shall be at
the JPA’s expense.

(if) Sidewalk Improvements. the JPA, at its expense, shall remove the existing
sidewalk, conduct minor grading and install new sidewalks along the east side of the Building.
Disturbed grassy areas will be resodded. There will be no retaining walls and no slopes with a
steepness greater than 4:1.

(ili) The Parking Lot Improvements and Sidewalk Improvements shall be
constructed in conformance with the Plans and Specifications.

B. Itis understood and agreed that Star City Federal shall not be liable for trespass or
any other damages or taking of any kind arising out of entering onto City Parcel One for the
purposes provided herein, except to the extent caused by negligence or willful misconduct of Star
City Federal, its agents, or employees.

C. Star City Federal shall require its contractor or any subcontractors thereof to carry
workers’ compensation insurance and employer’s liability insurance, general liability insurance and
automobile liability insurance as specified in the Insurance Requirements for all City Contracts.

D. No work shall commence under this Right of Entry until Star City Federal’s
contractor and subcontractors thereof have obtained all insurance required under paragraph 1.C.
above and such insurance has been approved by the City Attorney for the City of Lincoln.

E. Star City Federal shall require its contractor to conduct all activities in compliance
with applicable federal, state, and local laws, rules and regulations including obtaining any necessary
permits, approvals, or notifications.

F. This Right of Entry shall be in force and effect from and after the beginning of the
work described in paragraph 1.A. above and shall terminate upon completion of said work. It is
anticipated the work will commence on or about April 18, 2011.

I1. Indemnification. Star City Federal agrees to indemnify and hold the City harmless
against and will reimburse the City upon demand for any payment, loss, cost or expense (including
reasonable attorney fees) made or incurred by or asserted against the City with respect to any and
all damages or deficiencies resulting from any omission, misrepresentation, breach of warranty, or
nonfulfillment of any term, provision, covenant, or agreement on the part of Star City Federal
contained in this Agreement.

I11. Severability. If for any reason whatsoever, any one or more of the provisions of this
Agreement shall be held or deemed to be inoperative, unenforceable, or invalid as applied to any
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particular case or in all cases, such circumstances shall not have the effect of rendering such
provision invalid in any other case or of rendering any of the other provisions of this Agreement
inoperative, enforceable or invalid.

IV. Construction. The parties hereto acknowledge and agree that each party has
participated in the drafting of this Right of Entry Agreement and that this document has been
reviewed by the respective legal counsel for the parties hereto and that no inference in favor of, or
against, any party shall be drawn by the fact that one party has drafted any portion hereof.

V. Authority. This Agreement has been duly executed and delivered by the parties and
constitutes a legal, valid and binding obligation of each party, enforceable against the same in
accordance with its terms. City is the owner of City Parcel One and no other persons have any
interest in such real estate which would detrimentally affect the Star City Federal’s ability to use the
Right of Entry for the purposes stated herein.

VI. Integration and Amendments. This Agreement represents the entire agreement
between the parties and all prior negotiations and representations are hereby expressly excluded
from this Agreement. This Agreement may be amended or modified only in writing signed by both
parties.

CITY OF LINCOLN, NEBRASKA,
a municipal corporation,
corporate body politic of the State of Nebraska

By:

Chris Beutler, Mayor

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this day of , 2011,

by Chris Beutler, Mayor of the City of Lincoln, Nebraska, a municipal corporation.

Notary Public



STAR CITY/FEDERAL, LLC
a Nebraska limited liability company

By:

Title:

Address:
STATE OF NEBRASKA )

) SS.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this day of , 2011,

by , managing member of Star City Federal, LLC, a Nebraska limited liability

company, on behalf of said limited liability company.

Notary Public



WH 11-27 Introduce: 3-30-11

RESOLUTION NO. WH-

BE IT RESOLVED by the Board of Representatives of the West Haymarket Joint Public
Agency:

That the attached Change Order No. 2 to the Contract Agreement between the West
Haymarket Joint Public Agency and General Excavating, Inc. for additional work associated with
diesel plume remediation is hereby accepted and approved. The Chair is hereby authorized to

execute said Change Order on behalf of the Agency.

Adopted this day of March, 2011.
Introduced by:
Approved as to Form & Legality: West Haymarket Joint Public Agency
Board of Representatives
Legal Counsel for Jayne Snyder, Chair

West Haymarket Joint Public Agency

Tim Clare

Chris Beutler



CHANGE ORDER NO. 2
West Haymarket Diesel Fuel Plume Remediation
Bid No. 10-230

PROJECT DESCRIPTION: West Haymarket Diesel Plume Remediation

CONTRACTOR Ken Tmig, Project Manager
ADDRESS: General Excavating
6701 Cornhusker Hwy
Lincoln, NE 68507-3313

NOTICE TO PROCEED: January 13, 2011
SUBSTANTIAL COMPLETION DATE: May 10, 2011

CHANGE ORDER: The West Haymarket Joint Public Agency (JPA), City of Lincoln, Nebraska and
General Excavating, Inc. agree to the following revisions to the above-mentioned contract:

1) Soil hauling and disposal of approximately 4560 tons of overburden soil at a rate of $10.8%/ton.

2) Rates proposed on the placement of granular material and fabric for the excavation stabilization:
a. Granular Material —~3500 placed tons at $34.78/{on.
b. Geo-Textile Fabric — 5555 SY placed at $4.59/SY.

3) Sheet Piling Shoring Increase
a. Rail — 4821 additional square feet at $45.60/sq. ft.
b. Manhole — 2133 additional square feet at $43.40/sq. ft.

All other provisions of this contract shall remain the same. The changes included in this change order are
to be accomplished in accordance with the terms, stipulations, and conditions of the original contract as
though included therein.
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ACCEPTED BY THE CONTRACTOR ON ?A/l aredy 24 Z20H.

By:

Title: Jree ?les% et

Company: @&uem\ Ex cauAtw i\)




WH 11-28 Introduce: 3-30-11

RESOLUTION NO. WH-

BE IT RESOLVED by the Board of Representatives of the West Haymarket Joint Public
Agency:

That the attached contract with TCW Construction Inc. for construction of the Haymarket
Infrastructure Improvement, 10th and Salt Creek Roadway, Project No. 870304 (Bid No. 11-053)
for a cost of $2,787,464.22 is hereby accepted and approved and the Chairperson of the West
Haymarket Joint Public Agency Board of Representatives is hereby authorized to execute said

Contract on behalf of the JPA.

Adopted this day of March, 2011.
Introduced by:
Approved as to Form & Legality: West Haymarket Joint Public Agency
Board of Representatives
Legal Counsel for Jayne Snyder, Chair

West Haymarket Joint Public Agency

Tim Clare

Chris Beutler























































































ADDENDUM NO. 1

WEST HAYMARKET JOINT PUBLIC AGENCY
HAYMARKET INFRASTRUCTURE IMPROVEMENT
10TH & SALT CREEK ROADWAY
PROJECT NO. 870304 -- BID NO. 11-053

Addenda are instruments issued by the Purchasing Office prior to the date or time for
receipt of offers which will modify or interpret the specifications document by addition,
deletion,

clarification or correction.

Please acknowledge receipt of this addendum in the space provided in the Attribute
Section.

Please be advised of the following changes and clarifications to the City’s
specification and bidding documents:

1. The bid form has been updated to include the following bid items:

Line No. Pay Item No. Description Quantity
199 50.001 Remove Foundation (Complete) EA
200 50.001 Remove Power Pole (Complete) EA

2. Question: Will the contractor be allowed to work on different phases of the
project simultaneously?

Answer: There will be overlap of phases and the contractor will be required to
work on multiple phases simultaneously. Work prior to May 9, 2011 will be
isolated to the 8th Street corridor and the west portion of the Star City Federal
Parking Lot. No work will be allowed on the existing Star City Federal Parking
Lot or in the vicinity of 9th & 10th Streets, Salt Creek Roadway, Stadium Drive
or the Nebraska Champions Club Parking lot until after May 9, 2011.

3. Question: Will the contractor be allowed to substitute precast retaining wall
units in place of the cast-in-place concrete retaining walls?

Answer: Precast retaining wall units will not be allowed as a substitute on this
project. Per the City’s GP&P site, cast-in-place concrete retaining walls are the
preferred method for constructing retaining walls when walls are located within
the City’s right of way. The cast-in-place concrete wall is also the University of
Nebraska’s preferred wall type for this specific location as well. The width of
the walls played a major factor in the decision on not to allow the precast
retaining wall units.
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4. Question: Would the City approve the use of A2000 profile wall PVC pipe with
integral bell and spigot [ASTM F 949] for sizes 15” through 36” [ltems 56, 57 &
58] and DuraMaxx for the 42” [ltem 55] and larger?

Answer: Although special provision 21.02 provides a means for the use of
HDPE pipe in the storm sewer system, given the time critical nature of this
project, HDPE and other plastic pipe materials will not be allowed as an
alternate due to the 30 day minimum time period required for testing of the

pipe.

5.  The agenda, sign-in sheet, and meeting minutes have been included with this
addendum.

Dated this 18th day of March 2011.
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MEETING AGENDA- PRE-BID

West Haymarket Joint Public Agency

Haymarket Infrastructure Improvement

10th & Salt Creek Roadway Improvements - Project 870304
Bid Number 11-053

DATE/TIME: March 15, 2011, 1:00 pm - 3:00 pm

LOCATION: Engineering Services

Project Overview

Grading, Paving, Storm Sewer, Water Main, Retaining Wall, Parking Lot
Construction, Irrigation

Bid Opening Date: 12:00pm, Wednesday, March 23, 2011
Anticipated Notice to Proceed: Monday, April 18, 2011
Davis Bacon Wages Apply

Discussion Topics
a. Construction/Contract Phasing
i. Critical Dates
1. UNL Spring Football Game: April 16, 2011
NTP: April 18, 2011
Lincoln Marathon: May 1, 2011
UNL Commencement/Graduation: May 7, 2011
Contract Phase A Completion: May 27, 2011
Contract Phase B Completion: June 10, 2011
Contract Phase D Completion: June 17, 2011
Contract Phase C Completion: August 27, 2011
9. UNL Fall Football Game 1: September 3, 2011
10. Final Completion: November 4, 2011
b. Status of Utilities
c. Coordination with Others
d. BNSF Railway Special Provisions — Page 43 — 62

® N Ok WD

WEST HAYMARKET INFRASTRUCTURE TEAM
1111 LINCOLN MALL | SUITE 111
LINCOLN, NE | 68508



e. Phasing Dates

i.
ii.
ii.
iv.
V.

Phase | — 8th Street:

Phase | — SCF Parking Lot

Phase Il - SCF Parking Lot

Phase Il — Champions Club Parking Lot
Phase Il1&IV — Arena Drive/ Roundabouts

.9

April 18th — May 27th
April 18th — May 9th
May 9th — June 10th
May 9th — June 17th
May 9th — August 27th
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MEETING MINUTES - March 15, 2011 - West Haymarket
Infrastructure 10th & Salt Creek Roadway Improvements
Pre-Bid Meeting - Project 870304

ATTENDEES: (SEE ATTACHED ATTENDANCE SHEET)
FROM: Dan Carey - OA
. General Project Overview

Jon gave an overview of the project and project limits including bid opening date and
anticipated notice to proceed date. See attached agenda for more information.

Il Discussion Topics
1. Construction/Contract phasing

(a) Critical dates — Jon summarized project critical dates and mentioned
that incentives/disincentives apply to these dates and are spelled out in
the project special provisions. Jon gave an overview of the construction
phasing and critical dates associated with each phase.

2. Status of Utilities

(@) LES s planning on relocating the 115 kv pole starting on Saturday
March 19, 2011. This work will take approximately 3 days.

(b) There are potential conflicts with the proposed storm sewer and LES
feeder lines and distribution lines and the contractor will need to
coordinate the relocation/modification of the existing lines with LES. LES
modification of the feeder lines may take weeks to complete. Contractor
must plan this work accordingly.

(c) Black Hills Energy plans to start their relocation work on March 21,
2011. This work should take approximately three weeks to complete.

(d)  Windstream will have their relocations completed by May 1, 2011.

(e) The plans include specific provisions regarding the phasing of the
water main work.

3. Coordination with others

(@) The contractor will need to coordinate work at the Nebraska
Champions Club parking lot with UNL'’s contractor as it relates to the
removing and replacing the existing fence around the parking lot.
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(b)  The contractor will be required to coordinate the work on the Star City
Federal parking lot and entrances to the parking lot with the property
owners.

4. BNSF Railway Special Provisions

(a) Due to the proximity to the BNSF Railway, the contractor must meet
all the BNSF construction requirements. These requirements can be
found on pages 43-62 of the project special provisions.

5. Phasing Dates

(a) Phasing dates are summarized in the attached meeting agenda

Questions

Please be advised of the following changes and clarifications to the City’s
specification

1.

Question: Will the contractor be allowed to work on different phases of the
project simultaneously?

Answer: There will be overlap of phases and the contractor will be required to
work on multiple phases simultaneously. Work prior to May 9th, 2011 will be
isolated to the 8th Street corridor and the west portion of the Star City Federal
Parking Lot. No work will be allowed on the existing Star City Federal Parking
Lot or in the vicinity of 9th & 10th Streets, Salt Creek Roadway, Stadium Drive or
the Nebraska Champions Club Parking lot until after May 9th, 2011.

Question: Will the contractor be allowed to substitute precast retaining wall units
in place of the cast-in-place concrete retaining walls?

Answer: Precast retaining wall units will not be allowed as a substitute on this
project. Per the City’'s GP&P site, cast-in-place concrete retaining walls are the
preferred method for constructing retaining walls when walls are located within
the City’s right of way. The cast-in-place concrete wall is also the University of
Nebraska’s preferred wall type for this specific location as well. The width of the
walls played a major factor in the decision on not to allow the precast retaining
wall units.
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