9.

AGENDA FOR THE WEST HAYMARKET
JOINT PUBLIC AGENCY(JPA)
TO BE HELD THURSDAY, SEPTEMBER 23, 2010 AT 3:00 P.M.

CITY-COUNTY BUILDING
555S. 10" STREET

CITY COUNCIL CHAMBERS ROOM 112
LINCOLN, NE 68508

Introductions and Notice of Open Meetings Law Posted By Door (Chair Snyder)
Approval of the minutes of JPA meeting September 9, 2010 (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 Payment Registers (Don Herz)

Review of the August 2010 Expenditure Reports (Don Herz)

Bill No. WH 10-03 Resolution to Approve the Third Assignment and Assumption
Agreement Between the City of Lincoln and West Haymarket Joint Public Agency (Rick
Peo)

Bill No. WH 10-04 Resolution to approve an agreement with Alfred Benesch &
Company (formerly HWS) to provide geotechnical engineering services for the arena and
parking garage structures for the West Haymarket Project (Rick Peo)

Bill No. Wh 10-05 Resolution to approve Amendment No.1 to the agreement dated
August 14,2008, between the City of Lincoln (assigned to the West Haymarket Joint
Public Agency) and DLR Group, Inc. to provide architectural services for the design of

the arena and other arena improvements for the West Haymarket Project (Rick Peo)

Set next meeting date: Friday October 8, 2010 3:00 P.M. (Council Chambers Rm 112)

10. Motion to Adjourn



WEST HAYMARKET JOINT PUBLIC AGENCY (JPA)

Board Meeting
September 9, 2010

Meeting Began At:  3:03 P.M.
Meeting Ended At:  3:12 P.M.

Members Present: Chris Beutler, Tim Clare, Jayne Snyder

Item 1 - Introductions and Notice of Open Meetings Law Posted by Door

Chair Snyder opened the meeting and introduced herself, Mayor Chris Beutler and Regent Tim
Clare.

The open meetings law is in effect and is posted in the back of the room.

Item 2 — Approval of the Minutes of the JPA Meeting August 27, 2010

Snyder asked for any corrections or changes to the minutes from the JPA meeting on August 27,
2010. Hearing none, Beutler motioned for approval of the minutes. Clare seconded the motion.
The motion passed 3-0.

Item 3 — Public Comment and Time Limit Notification

Snyder 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 4 — Approval of Payment Registers (Herz)

Don Herz explained that the City writes checks once a week and at that time the payment register
is printed out. There are two registers to be approved, one for the period from August 18, 2010
to August 25, 2010 and the other for the period from August 26, 2010 through September 1,
2010.

On the first register, several checks were written to the City of Lincoln for items that the City
paid prior to the JPA having available funds. Herz reviewed the list with the Board. The
reimbursement to the City for the Assistant Controller and Purchasing Agent will be reoccurring
because the payroll is run through the City. Payments to the Journal Star were for
advertisements for RFP’s and the Budget Hearing. Payments of $1,000 each were made to
Madge Franssen and Noohznik for right of entry agreements. A payment was made to the
Nebraska Department of Environmental Quality for reports. Two payments were made to
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Midwest ROW for Right-of-Way acquisitions. Two payments were made to Olsson Associates
for professional services for stormwater mitigation. A payment was made on August 25, 2010 to
Aon for the Public Liability insurance policy. The final entry on the list was the first payment to
the Project Manager, Dan Marvin.

Clare asked for clarification regarding Dan Marvin’s position because the Board had decided not
to bring on an Arena Project Manager. Herz explained that Dan Marvin is the internal Project
Manager, not the Arena Project Manager. Marvin’s position is a part of the operating budget that
the Board approved. Clare suggested identifying the line item differently so it did not cause
confusion with the public. Herz agreed and will try to be as clear as possible.

The second payment register contains items with relatively modest amounts.  The first four
items were paid to the Journal Star for advertising for various RFP’s. Also included on this
register were reimbursements to Rick Peo and Miki Esposito for a trip to Dallas to work with
Burlington Northern. The remaining item is a payment to Midwest for relocation services.

Herz has also developed some monthly reports that will show the approved budgets and the
actual cumulative expenditures. There will be a separate report for the construction and
operating budgets so that the Board can monitor those. The first report prepared was for the
month ending August 28" and will be in the Board’s next packet. Herz will review it with the
Board at the next meeting.

Clare asked why the Journal Star Budget Hearing advertisement was ten times more than the
other ads. Herz explained that it was a much larger ad as they published the proposed budget. If
there was another reason, Herz will let the Board know.

Beutler moved for approval of the registers dated August 19, 2010 to August 25, 2010 and
August 26, 2010 to September 1, 2010. Clare seconded the motion. Motion approved 3-0.

Item 5 — Set Next Meeting Date: Thursday September 23, 2010 3:00 P.M.

The next JPA Board meeting is scheduled for September 23, 2010 at 3:00 P.M.

Item 6 — Motion to Adjourn

Beutler motioned to adjourn. Clare seconded the motion. Meeting adjourned at 3:12.

Prepared by: Melissa Ramos-Lammli, Engineering Services



Supplier

Number Name
139758 Union Pacific Railroad
139758 Union Pacific Railroad
594773 Alfred Benesch & Company

Grand
total

West Haymarket JPA Check Register
9/2/10 through 9/8/10

Do

Remark Ty
W004367, Cust#62517 PV
W004367, Cust#62517 PV
July survey PV

Document
Number
1216102
1216103
1216104

Page - 1
Date - 08/09/10
Check Check
Date Number

09/08/10 00427778
09/08/10 00427778
09/08/10 00427779



Supplier
Number

595374

Grand
total

Speece-Lewis Engineers Inc

Office Depot Inc

Menards - Lincoln North

Lincoln Drywall Service Inc

Great Plains Appraisal Inc

Great Plains Appraisal Inc

City of Lincoln - Accounting Dept
Gilmore & Bell PC

Drywall Supply Inc

Walcro Inc

West Haymarket JPA Check Register

9/9/10 through 9/15/10

Remark
July, 2010 land surveying
84031402 020731
Asst Purch Agent office
Asst Purch Agent office
N St.
JayLynn
Reimb City for JPA laptop
Legal-Tax Anticipation Note
Asst Purch Agent office
Asst Purch Agent office

Document
Number
1216101
1215550
1217515
1217520
1218389
1218389
1217470
1217486
1217512
1217521

14,254.
49.

21.

29.
1,000.
1,000.
2,461.
20,000.
62.

62
77
90
18
00
00
20
00
53

.50

Page
Date

Check
Date
09/09/10
09/09/10
09/15/10
09/15/10
09/15/10
09/15/10
09/15/10
09/15/10
09/15/10
09/15/10

- 1
- 09/17/10

Check
Number
00039449
00039463
00428442
00428443
00428444
00428444
00428445
00428446
00428447
00428448



83410
JOBCOST
REP10 951

City of Lincoin, NE
West Haymarket

Construction Expenditure Report
As of August 31, 2010

Total
Budget

1

09/03/10
14:13:02

Available
Encumb. Balance

00951 West Haymarket Capital Proj

870000 WH West Haymarket Park
870100 WH Arena

870200 WH
870300 WH
870301 WH
870302 WH
870400 WH
870500 WH
870501 WH
870600 WH
870700 WH
870800 WH
870900 WH
870901 WH
870902 WH
870903 WH
870904 WH
870950 WH
870975 WH
870976 WH
870977 WH
870978 WH
870979 WH

Parking
Roads
Sun V1ly-Chrlston & Brdg
"M"&"N" St, 9th & 10th St
Pedestrian Ways
Utilities
Sanitary Sewer Relocation
Environmental
Dirt Moving
TIF Improvements
Site Purchase
BNSF Land Acquistion
Alter Site Purchase
Jaylynn Site Purchase
UP Site Purchase
Other Costs
Miscellaneous
Line of Credit
Series 1 JPA Debt
Series 2 JPA Debt
Series 3 JPA Debt

00951 West Haymarket Capital Proj

168,895,600
30,644,420
18,181,680

10,121,746
5,852,280

6,003,600
9,023,160
5,515,693
57.873.400

4,200,000
5,160.000

184,609 184

30,644

10,121,
5,852,

6,003,
9,023,
5,515,
.400

,000-

57,873
25,000 25

4,200,
5,160,
.500-

32,500 32

.609-
168,895,
420
18,181,

600

680

746

280

600

160
693

000
000

321,471,579

242,109

321,229,



83410

MARK

JPAADMIN

00950 West Haymarket Reven
06095 W Haymarket Arena Ad

00950 West Haymarket Revenue
06095 W Haymarket Arena Adm
11 Materials & Supplies
5221 Office Supplies
5259 Other Oper Supplies

11 Materials & Supplies

12 Other Services & Charges
5621 Misgc Contractual Services
5632 System Develop - I.S.
5642 Legal Services
5643 Management Services
5794 Public Officials
5952 Advertising/Media Serv

12 Other Services & Charges

13 Capital Outlay - Equipment
6069 Data Processing Equipment
6072 Furniture & Fixtures

13 Capital Outlay - Equipment
06095 W Haymarket Arena Adm

00950 West Haymarket Revenue

City of Lincoln, NE
West Haymarket JPA
Operating Expenditure Report
As of August 31, 2010

ORIGINAL REAPPROP BUDGET
BUDGET & P/Y ENC REVISIONS

151,908

20,000
20,000
76,408
20,000

136,408

4,500
11,000

151,908

1
09/03/10
12:15:01

AVAILABLE
BALANCE

104,353
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WH 10-03 Introduce: 9-23-10

RESOLUTION NO. WH-

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

That the Third Assignment and Assumption Agreement, which is attached hereto marked
as Attachment “A” and incorporated herein by this reference, between the City of Lincoln,
Nebraska and the West Haymarket Joint Public Agency providing for the City as assignor to
assign and for the Agency as assignee to assume all of the City’s rights, interests, duties and
obligations under the Agreements listed in Exhibit “A” attached to the Third Assignment and
Assumption Agreement, is hereby accepted and approved and the Chairperson of the West
Haymarket Joint Public Agency Board of Representatives is hereby authorized to execute said
Third Assignment and Assumption Agreement on behalf of the West Haymarket Joint Public
Agency.

The Chairperson of the West Haymarket Joint Public Agency Board of Representatives is
hereby further authorized to execute without further action of the Board of Representatives any
other assignment and assumption documents which may be needed to obtain any required third
party consent to the Third Assignment to and Assumption of such Agreements by the West
Haymarket Joint Public Agency.

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



ATTACHMENT “A”

THIRD ASSIGNMENT AND ASSUMPTION AGREEMENT

This Third Assignment and Assumption Agreement (“Assignment”) is made and

entered into as of the day of , 2010, between the City of Lincoln, Nebraska,

a municipal corporation (“City”) and the West Haymarket Joint Public Agency, a political

subdivision and corporate body politic of the State of Nebraska (“Agency”).

RECITALS
l.
The Agency has been created and established by and between the University of
Nebraska and the City of Lincoln pursuant to the Joint Public Agency Act, (Chapter 13, Article 25,
Reissue Revised Statutes of Nebraska, as amended, the “Act”), by entering into the Joint Public

Agency Agreement creating the West Haymarket Joint Public Agency.

1.
A Certificate of Creation of the West Haymarket Joint Public Agency has beenissued

by the Secretary of State of the State of Nebraska in accordance with the Act.

.

The Agency has been formed for the purpose of (a) constructing, equipping,
furnishing and financing public facilities in the West Haymarket area of the City including but not
limited to (1) a sports/entertainment arena (the "Arena"), (2) roads, streets and sidewalks, (3) a
pedestrian grade separation, (4) public plaza space, (5) sanitary sewer mains, (6) water mains, (7)
electric transmission lines, (8) drainage systems, (9) flood control, (10) parking garages and (11)
surface parking lots (collectively, the "West Haymarket Facilities"), and (b) to (1) acquire land and
to relocate existing businesses, and (2) undertake environmental remediation and site preparation
as necessary and appropriate for the construction, equipping, furnishing and financing of the West
Haymarket Facilities (collectively, as itemized on Exhibit A hereto, as the same may be amended
from time to time, the "Projects,” and, individually, a "Project™), (c) issuing bonds to finance the
same (the "Bonds"), (d) providing for the operation, maintenance and management of the Arena and
related facilities, (e) collecting revenues, rents, receipts, fees, payments and other income related to

the Arena, () levying a tax, as required and as provided by the Act and the JPA Agreement to pay



the principal or redemption price of and interest on the Bonds, when and as the same shall become
due; and (g) exercising any power, privilege or authority to provide for the acquisition, construction,
equipping, furnishing, financing and owning such capital improvements or other projects upon or
related to any of the Projects as shall be determined by the governing body of the Agency to be
necessary, desirable, advisable or in the best interests of any of the Participants in the manner and
as provided by the Act.

V.
The Agency and the City have entered into a Facilities Agreement dated July 26,
2010, providing that the Agency pay the costs of acquiring and constructing each of the Projects for
and on behalf of the City and that the Agency issue Bonds for such purposes, subject to certain

funding obligations of the City.

V.
In order to carry out the above purpose of the Agency and its obligations under the
Facilities Agreement, the parties desire that the City as Assignor assign to the Agency as Assignee
all of its rights, interests, duties, and obligations under the agreements listed in Exhibit A
(“Agreements”) attached hereto and incorporated herein by this reference which were originally

entered into with the City, and Agency assume all obligations of the City under said Agreements.

NOW, THEREFORE, in consideration of the above Recitals, and other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties
hereby agree as follows:

1. Assignment. City does hereby sell, assign, transfer, and convey to Agency
all of the City’s rights, title and interest in and to and under the Agreements as authorized under the
agreements listed in Exhibit A, and Agency shall be entitled to exercise such rights without the prior

consent or permission of City.

2. Assumption. Agency does hereby assume and covenant and agree to fully,
completely, and timely perform, comply with, and discharge each and all of the obligations, duties
and liabilities of the City under said Agreements. Agency shall fully and completely indemnify and
hold City harmless from and against the performance of any and all duties and obligations that arise

after the date hereof that are imposed on City under the terms and provisions of the Agreements.



3. Future Performance of City. City agrees to cooperate fully with Agency and

to assist Agency in exercising Agency’s rights under the Agreements if such assistance becomes
necessary or desirable in order for Agency to fully realize the benefits of which Agency is entitled
under this Assignment, including the making, executing, and delivering of any documents or
instruments or the giving or granting of any permission, waiver, or consent so long as such
assistance or action does not subject City to liability solely by reason thereof and so long as Agency

reimburses City for the reasonable value of any out-of-pocket costs.

IN WITNESS WHEREOF, the parties hereto have executed this Third Assignment
and Assumption Agreement as of the day of , 2010.

City of Lincoln, Nebraska
ATTEST: a municipal corporation

By:
City Clerk Chris Beutler, Mayor of Lincoln

West Haymarket Joint Public Agency
Board of Representatives

By:

Jayne Snyder, Chairperson

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing Assignment and Assumption Agreement was acknowledged before me on this
day of , 2010, by Chris Beutler, Mayor of the City of Lincoln, on
behalf of the City.

Notary Public



STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing Assignment and Assumption Agreement was acknowledged before me on this
day of , 2010, by Jayne Snyder, Chairperson of the Board of
Representatives of the West Haymarket Joint Public Agency, on behalf of the Joint Public Agency.

Notary Public



EXHIBIT A

LIST OF AGREEMENTS ASSIGNED TO AGENCY

Master Development Agreement between the City and BNSF to provide for a land exchange
needed to create the new BNSF rail corridor and the site for the West Haymarket Project
improvements; to provide for the removal of BNSF improvements on the property to be
acquired by the City from BNSF; to provide for BNSF’s construction of replacement tracks
and related improvements; and to provide for BNSF’s granting of certain license and
easement rights to the City for Right of Entry Work related to the West Haymarket Project
Improvements.

Land Exchange Agreement between the City and BNSF for acquisition of property from
BNSF for the West Haymarket Project.

Construction and Maintenance Agreement between the City and BNSF to provide for terms
and conditions regarding construction of the City’s rights of entry work under the Master
Development Agreement for the West Haymarket Project.

Agreement between DLR Group, Inc. and the City of Lincoln, Nebraska dated August 14,
2008 approved by Executive Order No. 81522 providing for the design of the West
Haymarket Civic Arena.



MASTER DEVELOPMENT AGREEMENT

THIS MASTER DEVELOPMENT AGREEMENT ("Master Agreement”) is made to be
effective the day of , 2010 ("Effective Date"), by and between BNSF
RAILWAY COMPANY, a Delaware corporation ("BNSF"), and the CITY OF LINCOLN,
NEBRASKA, a Nebraska municipal corporation ("City"). City and BNSF, respectively, are
sometimes referred to in this Master Agreement each as a "Party” and collectively, as the
"Parties".

RECITALS

A. In an effort to strengthen the long-term economic and physical viability of the West
Haymarket District and Downtown Lincoln, City plans to construct entertainment, recreation,
lodging, offices, retail and/or other complementary and/or supporting facilities (collectively, the
"West Haymarket Project") in the area shown on the map attached hereto as Exhibit A and
incorporated herein by reference ("Project Area”). The West Haymarket Project will include,
among other things, an approximately 16,000-seat arena (the "Arena"), an ice center facility (the
"Ice Center"), a district energy facility, and upgrades to parking, utilities, and surface transportation
access to the area.

B. The West Haymarket Project requires the acquisition and redevelopment of certain
real property, including real property currently owned or controlled by BNSF. City anticipates the
acquisition of all necessary rights-of-way, easements, or other interests in land by voluntary
purchase if possible, or by condemnation if necessary, for the real property related to the West
Haymarket Project. In order to avoid the expense and delay of such condemnation action by City,
BNSF is willing to quitclaim to City and City is willing to accept all of BNSF's right, title and interest,
if any, in and to the needed BNSF property in lieu of such condemnation action on the terms and
conditions set forth in herein.

C. BNSF owns or has an interest in certain parcels of real estate in the Project Area
("Existing BNSF Property"). The Existing BNSF Property is legally described in and identified as
all or part of Parcels 1, 3, 6, 8, 19, 22-26, 31, 40, 42-47, 53-60, 67, 69, and 71 on the Title
Insurance Commitment (as defined in the Exchange Agreement [defined below]) and the Survey
(as defined in the Exchange Agreement). The Existing BNSF Property also includes Lots 1-3,
Block 286, Original Plat of Lincoln. The Existing BNSF Property is shown on the map attached
hereto as Exhibit B and incorporated herein by reference.

D. BNSF will retain its ownership interest in and continue railroad operations on certain
portions of the Existing BNSF Property as shown on the attached Exhibit B-1 and incorporated
herein by reference ("Retained BNSF Property") during and after construction of the West
Haymarket Project. BNSF's interest, if any, in the remaining portions of the Existing BNSF
Property (totaling approximately 41 acres) as shown on Exhibit B-1 attached hereto ("Transferred
BNSF Property") will be quitclaimed to City by quit claim deed and used for the West Haymarket
Project. The Transferred BNSF Property consists of all of Parcels 3, 8, 19, 24, 31, 42, 43, 58, 59,
60, and 71 and part of Parcels 1, 6, 22, 25, 40, 44, 47, 55-57 and Lots 1-3, Block 286, Original
Lincoln. In addition, BNSF will quitclaim to City by quit claim deed and bill of sale all of BNSF's
rights, title and interest, if any, in the existing BNSF railroad bridge over Salt Creek ("BNSF
Bridge") as shown on the attached Exhibit C and incorporated herein by reference.

E. Certain streets and alleys in the Project Area, as shown on Exhibit D, attached
hereto and incorporated herein by reference have been previously platted and dedicated to City



(collectively "Existing City Streets and Alleys"). As part of the West Haymarket Project, City will
vacate the Existing City Streets and Alleys and create other new streets and alleys to serve the
West Haymarket Project. A portion of the Existing City Streets and Alleys will be vacated subject
to title to the real property comprising the vacated Existing City Streets and Alleys being retained
by City ("Vacated Right of Way/Retained City Property") as shown on Exhibit D-1, attached
hereto and incorporated herein by reference. The remaining balance of the Existing City Streets
and Alleys (i.e., within the Future BNSF Corridor [defined below]) as shown on Exhibit D-1
attached hereto will be vacated by City and title to the real property transferred to BNSF by quit
claim deed as part of the Land Exchange described below ("Vacated Right of Way/Replacement
BNSF Property").

F. BNSF may have certain reversionary and/or other real estate claims, ordinance
rights, licenses, easements and interest relating to providing rail service over the Vacated Right of
Way/Retained City Property shown on Exhibit D-1 attached hereto (collectively "BNSF
Reversionary Interests") and over certain other City streets and alleys immediately abutting the
Project Area ("Other BNSF Reversionary Interests") as shown on Exhibit S, attached hereto and
incorporated herein by reference. BNSF will quitclaim any and all BNSF Reversionary Interests
and Other BNSF Reversionary Interests to City by quit claim deed as part of the Land Exchange.
BNSF will reasonably cooperate with City to amend or extinguish any ordinance rights BNSF may
have to occupy for rail transportation purposes (i) the Vacated Right of Way/Retained City Property
and (ii) certain other City streets and alleys to be relinquished as shown on Exhibit S.

G. Implementation of the West Haymarket Project will require City to acquire from
Union Pacific Railroad Company ("UP") certain parcels of real property or railroad rights-of-way
("Existing UP Property") as shown on the attached Exhibit E and incorporated herein by
reference. After acquiring the Existing UP Property, City will retain portions of the Existing UP
Property ("UP/City Retained Property"), as shown on the attached Exhibit E-1 and incorporated
herein by reference, and will convey certain other portions of the Existing UP Property to BNSF
("UP/Replacement BNSF Property") as shown on Exhibit E-1 attached hereto.

H. Implementation of the West Haymarket Project will further require City to acquire
certain parcels of real property as shown on the attached Exhibit F, and incorporated herein by
reference, from certain third parties ("Third Party Properties"”). After acquiring the Third Party
Properties, City will retain portions of the Third Party Properties, as shown on the attached Exhibit
E-1 and incorporated herein by reference ("Third Party/Retained City Property"), and will convey
the remaining portions of the Third Party Properties, as shown on Exhibit F-1 attached hereto, to
BNSF ("Third Party/Replacement BNSF Property").

l. The Vacated Right of Way/Replacement BNSF Property, UP/Replacement BNSF
Property, and Third Party/Replacement BNSF Property are hereinafter collectively referred to as
the "Replacement BNSF Property". The Replacement BNSF Property consists of parcels
identified in the Title Insurance Commitments BNSF001 and BNSF002 and the Survey as Tract 1
(Parcels 1-16), Tract 2, Tract 3, Tract 4, Tract 5 and Tract 6. The Replacement BNSF Property is
shown on the maps attached hereto as Exhibit G and Exhibit G-1 and incorporated herein by
reference. The Replacement BNSF Property and the Retained BNSF Property is hereinafter
referred to as the "Future BNSF Corridor" and is shown on Exhibit H attached hereto and
incorporated herein by reference.

J. Implementation of the West Haymarket Project will also require City to perform
certain Rights of Entry Work (defined below) as described in Exhibit I, attached hereto and
incorporated herein by reference, and pursuant to the Rights of Entry (defined below). The Storm
Water Mitigation Area (defined below), the Soil Staging Area (defined below), and the location of



the Pedestrian Bridge (defined below) are shown on Exhibits I-1, I-2, I-3, and |-4, which are
attached hereto and incorporated herein by reference.

K. As part of the Land Exchange, BNSF will quitclaim to City BNSF's interest, if any, in
and to the Transferred BNSF Property, BNSF Reversionary Interests, Other BNSF Reversionary
Interests, BNSF Bridge (collectively "Replacement City Property"). The Replacement City
Property is shown on the map attached hereto as Exhibit J and incorporated herein by reference.
The Replacement City Property currently includes ballast, rail, railcar storage tracks, rail switching
facilities, communication systems, utilities, buildings and other related railroad improvements
(collectively "BNSF Existing Improvements”). BNSF shall have the right, but not the obligation,
to remove all or any portion of the BNSF Existing Improvements (excluding the BNSF Bridge and
related support structure, which BNSF shall have no right or obligation to remove) prior to
quitclaiming BNSF's interest, if any, in and to the underlying real property to City, as set forth in
more detail in the Exchange Agreement. Any BNSF Existing Improvements not removed by BNSF
shall be conveyed to City concurrently with the underlying real property and become the property
of City upon conveyance of the underlying real property. The Vacated Right of Way/Retained City
Property, UP/Retained City Property, and Third Party/Retained City Property are collectively
referred to as the "Retained City Property". The Replacement City Property and the Retained
City Property is hereinafter referred to as the "Future City Property" and is shown on Exhibit K
attached hereto and incorporated herein by reference.

L. Implementation of the West Haymarket Project will also require BNSF to perform the
BNSF Work (defined below).

M. In 2008 City, at its expense, engaged HWS Consulting Group, Inc. ("HWS") to
prepare preliminary design of the BNSF Track Work (defined below) which was completed and
submitted to City and BNSF in December 2008 ("BNSF Track Work 30% Design").
Subsequently, BNSF, at its expense, engaged HWS to advance the BNSF Track Work 30%
Design to a 60% preliminary design ("BNSF Track Work 60% Design") in order to refine trackage
guantities and project cost estimates to complete the BNSF Track Work which was completed and
submitted to City and BNSF on April 1, 2009.

N. In association with the BNSF Track Work 60% Design, BNSF, at its expense,
prepared the preliminary design and construction cost estimates for the BNSF Signals and
Facilities Work (defined below) ("BNSF Signals and Facilities Work Preliminary Design") and
for BNSF Utilities Work (defined below) ("BNSF Utilities Work Preliminary Design") on the
Future BNSF Corridor and other property owned, controlled, or to be acquired by BNSF. The
BNSF Signals and Facilities Work Preliminary Design and BNSF Utilities Work Preliminary Design
will serve as a general guideline for preparation of the BNSF Signal and Facilities Work Final
Design and BNSF Utilities Work Final Design, subject to further review and revision by BNSF. The
BNSF Signal and Facilities Work Final Design and BNSF Utilities Work Final Design will be
prepared and completed by BNSF as part of the Included BNSF Work, and submitted to City as
information with respect to the sequence of actions for completion of the BNSF Work. The BNSF
Signals and Facilities Work Final Design and BNSF Utilities Work Final Design will be completed
and submitted to City as information on the date shown on the Timeline. Notwithstanding any
provision in this Master Agreement, the Exchange Agreement, or the C&M Agreement (defined
below) to the contrary, upon request of City, BNSF shall commence preparation of all or part of the
BNSF Signal and Facilities Work Final Design and/or BNSF Utilities Work Final Design prior to the
dates shown in the Timeline; provided that the request of City shall be in writing and shall contain
an affirmation on the part of City to reimburse BNSF for all reasonable design costs incurred in
preparing the BNSF Signal and Facilities Work Final Design and/or BNSF Utilities Work Final
Design, as applicable.



O. In 2010, BNSF, pursuant to a letter agreement with City dated February 12, 2010, a
copy of which is attached as Exhibit U hereto, engaged HWS to advance the BNSF Track Work
60% Design to final design ("BNSF Track Work Final Design") in order to finalize trackage
guantities and project cost estimates to complete the BNSF Track Work. The BNSF Track Work
Final Design entitled West Haymarket Track Relocation and dated August 13, 2010, has been
provided to City and Amtrak on August 13, 2010.

P. The BNSF Track Work Final Design, the final design of the BNSF Signals and
Facilities Work ("BNSF Signals and Facilities Work Final Design"), and the final design of the
Utilities Work ("BNSF Utilities Work Final Design") are sometimes collectively referred to as
"BNSF Work Final Design".

Q. Implementation of the West Haymarket Project will also require preparation of the
City Work Final Design (defined below) by City or others and the completion and Operation
(defined below) of the Arena, Ice Center, City Amtrak Work (defined below), Storm Water
Mitigation Work (except for the 2010 Storm Water Mitigation Work [defined below]), 2010 Sanitary
Sewer Work (defined below), Fiber Optic Work (defined below) and Public Utilities Work (defined
below), (collectively "City Work"). Notwithstanding anything to the contrary herein, the City Work,
BNSF Work and any other work that is or becomes a part of the West Haymarket Project shall be
at City's cost and expense, except only to the extent that BNSF becomes responsible for costs to
construct the Included BNSF Work in excess of $44,000,000 as described in Section 2.7.4.

R. As part of the West Haymarket Project, City, at its expense, engaged Olsson
Associates ("Olsson™) and other professional designers to prepare preliminary design for the West
Haymarket Project and the Rights of Entry Work (collectively "Preliminary City Design"). The
Preliminary City Design is on file with the City Clerk's Office for the City of Lincoln and incorporated
herein by reference. The Preliminary City Design includes work that will generally be implemented
by City or third parties.

S. City, at its expense, has engaged Olsson to advance the Preliminary City Design for
the Storm Water Mitigation Work to final design (2010 Storm Water Mitigation Work Final
Design") for the Storm Water Mitigation Area, but excluding the area north of the Future BNSF
Corridor in order to permit BNSF to complete the final design of the BNSF Track Work. The Storm
Water Mitigation Work for the Storm Water Mitigation Area shown on the Timeline (defined below)
to be carried out in calendar year 2010, excluding the area north of the Future BNSF Corridor, shall
be the "2010 Storm Water Mitigation Work", and BNSF shall complete the 2010 Storm Water
Mitigation Work as part of the BNSF Additional City Cost Work. The 2010 Storm Water Mitigation
Work Final Design entitled West Haymarket Track Relocation and dated August 13, 2010, has
been provided to City on August 13, 2010.

T. City, at its expense, has engaged Olsson to advance the Preliminary City Design for
three sanitary sewer lines and related improvements shown on the Timeline to be constructed in
2010 ("2010 Sanitary Sewer Work") to final design (2010 Sanitary Sewer Work Final Design")
in order to permit BNSF to complete the final design on the BNSF Track Work. The 2010 Sanitary
Sewer Work Final Design entitled West Haymarket Utility Relocation (2010) (City Project #870501)
and dated , 20__, has been completed, reviewed and approved by City and BNSF
on , 2010. City, at its expense, will commence and complete the construction
of the 2010 Sanitary Sewer Work in accordance with the Timeline, provided that any and all
obstacles, if any, preventing or otherwise impacting City’s ability to undertake and/or complete the
2010 Sanitary Sewer Work have been resolved to City’s sole satisfaction.

u. Under the terms and conditions of this Master Agreement, City will complete the
balance of the final design of the City Work ("Balance of City Work Final Design") based upon



the general framework of the Preliminary City Design. The 2010 Storm Water Mitigation Work
Final Design, 2010 Sanitary Sewer Work Final Design and Balance of City Work Final Design are
sometimes collectively referred to as "City Work Final Design".

AGREEMENTS

NOW, THEREFORE, in consideration of the benefits accruing to the Parties, as described
herein, and incorporating all of the above referenced Recitals into the agreements below as if fully
set forth therein, the Parties do mutually agree as follows:

1. LAND EXCHANGE. Concurrently with the execution of this Master Agreement,
BNSF and City shall enter into a property exchange agreement ("Exchange Agreement") for the
exchange of the Replacement BNSF Property and the Cash Payment (as defined in the Exchange
Agreement) for the Replacement City Property ("Land Exchange").

2. BNSF WORK.
2.1 "BNSF Work" shall collectively mean:

0] BNSF's removal, at BNSF's sole election, of all or any portion of BNSF
Existing Improvements upon the Future City Property (other than the BNSF
Bridge and related support structure) ("BNSF Removal Work"); BNSF shall
terminate the use of certain BNSF Existing Improvements upon the Future
City Property in accordance with the Timeline and BNSF Work Final Design;
provided, however, that BNSF may, with City’s agreement, which shall not
be unreasonably withheld, continue using the BNSF Existing Improvements
upon the Future City Property for a limited time if such termination would
result in BNSF's inability to provide railroad operations. The rights and
obligations of BNSF and City with respect to removal of the BNSF Existing
Improvements are as set forth in the Exchange Agreement;

(i) BNSF's design, site grade and construction of replacement tracks,
crossovers, switches and related improvements, including related trackage
for the BNSF Amtrak Work (defined below) (collectively "BNSF Track
Work");

(iii) BNSF's design and construction of signal systems, communication lines and
systems, electrical systems, Microwave Work (defined below) facilities,
buildings, and improvements on the Future BNSF Corridor and other
property owned, controlled, or to be acquired by BNSF (collectively "BNSF
Signals and Facilities Work") (the BNSF Track Work and BNSF Signal and
Facilities Work is sometimes collectively referred to as "BNSF Replacement
Work") (the BNSF Removal Work and the BNSF Track Work are generally
shown or listed on Exhibit L attached hereto and incorporated herein by
reference); BNSF shall complete the BNSF Replacement Work on the
Future BNSF Corridor and other property owned, controlled, or to be
acquired by BNSF, all generally in accordance with the Timeline and BNSF
Work Final Design; provided that BNSF shall have the flexibility and
discretion to determine the final design, configuration, and elements
comprising any of the BNSF Replacement Work based on BNSF's
operational needs without notice to or approval of City, as long as any such
unilateral changes by BNSF do not cause any BNSF Additional City Cost



(iv)
(v)
(Vi)
(Vi)
(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

Work (defined below), adverse impact to the dates in the Timeline for the
City Closings as defined in the Exchange Agreement, and/or adverse impact
to the dates in the Timeline for BNSF to complete the BNSF Work;

the Microwave Work, as described in Section 6 below;

the BNSF Amtrak Work, as described in Section 7 below;

the BNSF Utilities Work, as described in Section 8.1 below;

the 2010 Storm Water Mitigation Work, as described in Recital S above;

BNSF's obtaining any NPDES Approval (defined below), issuing any
necessary STB Notification (defined below), and obtaining any necessary
STB Approval (each as described in Section 14 below);

BNSF's activities related to shutting down and remobilizing, whether as a
result of weather, delays in property acquisition, or otherwise, and including
without limitation protecting job sites;

BNSF's activities and temporary operating measures necessary or desirable
to compensate for any failure by City to timely acquire and convey to BNSF
the Replacement BNSF Property or otherwise meet the dates set forth in the
Timeline;

any related railroad engineering, inspection, flagging, coordination, labor,
planning, design, accounting, legal, consultants, investigations, testing,
overhead, and administration;

removal and loading of Removed Tracks & Ties (as defined in the Exchange
Agreement) on BNSF railcars for shipment to a disposal site as described in
Section 11.2.6 of the Exchange Agreement, and;

shipping and disposal of railroad ties removed from the Replacement City
Property.

All BNSF Work is either Included BNSF Work or BNSF Additional City Cost Work. The
performance of the BNSF Work is divided into the 2010 BNSF Work (as described in Section 2.5
below), the 2011 BNSF Work (as described in Section 2.6.1 below), and the 2012 BNSF Work (as
described in Section 2.6.2 below).

2.2

(i)

"Included BNSF Work" shall collectively mean:

the BNSF Work listed on Exhibit X attached hereto and incorporated by

reference herein;

(i)
(iii)

BNSF's completion of the BNSF Work Final Design;

BNSF's preliminary engineering, design, and contract preparation costs, and
the costs and fees of its outside consultants and attorneys, even though
such work may have preceded the Effective Date above; and



(iv) BNSF’'s cost to ship and dispose of railroad ties removed from the
Replacement City Property.

The BNSF Work Payment Amount (defined below) is based on the Parties' agreement and
understanding that (a) all grading included in the BNSF Work will be completed in 2010; (b) no
BNSF Work will be performed between Thanksgiving and April 1; and (c) minimal or no overtime
costs will be incurred in performing the BNSF Work. City shall be responsible for any costs or
expenses arising as a result of the failure or non-occurrence of any or all of the foregoing items,
and such costs and expenses shall be BNSF Additional City Cost Work. Except as set forth in this
Master Agreement, the Exchange Agreement, C&M Agreement, and the Rights of Entry, BNSF has
no knowledge of any BNSF requirements to facilitate and accommodate the BNSF Work that are
not reflected in the Included BNSF Work. For purposes of this section, BNSF's knowledge is
limited to the current actual knowledge of Robert J. Boileau, P.E., Assistant Vice President,
Engineering Services.

2.3 "BNSF Additional City Cost Work" shall collectively mean:

0] the costs and expenses of any and all additional BNSF Work required
beyond the Included BNSF Work or requested or approved by City as BNSF
Additional City Cost Work;

(i) the increased costs and expenses of the Included BNSF Work caused by
delays due to (a) the failure of City to timely satisfy any of the Section 2.4
conditions precedent to BNSF's obligation to commence the BNSF Work, or
(b) any act or omission of City, including without limitation City’s failure to
timely acquire and convey to BNSF the Replacement BNSF Property or
otherwise meet the dates set forth in the Timeline, notwithstanding City's use
of commercially reasonable efforts to do so, or (c) BNSF's failure to meet the
dates set forth in the Timeline, notwithstanding BNSF’s use of commercially
reasonable efforts to do so;

(iii) the costs and expenses related to the items listed in Exhibit Y attached
hereto and incorporated herein by reference;

(iv) BNSF's costs and expenses to complete the 2010 Storm Water Mitigation
Work;

(V) BNSF's costs and expenses for construction of any temporary crossings
requested by the City or otherwise arising out of the West Haymarket
Project;

(vi) BNSF's flagging costs and expenses as described in Article Ill of the C&M
Agreement;

(vi)  Pedestrian Bridge maintenance costs and expenses incurred by BNSF as
described in Exhibit HH attached hereto and incorporated herein by
reference;

(vii)  BNSF's costs and expenses for installation and/or relocation of microwave
tower equipment as described in Section 6 below;

(ix) any costs and expenses incurred by BNSF for the Fiber Optic Work as
described in Section 8.2 below;



(x) any costs and expenses incurred by BNSF for the Public Utilities Work as
described in Section 8.3 below;

(xi) any costs and expenses incurred by BNSF for the parking rights
relinquishment as described in Section 18 below;

(xii)  BNSF's costs and expenses for railroad track and tie removal from the
Replacement City Property and loading such railroad ties onto BNSF railcars
for shipment to a disposal site for disposal;

(xiii) any costs and expenses for which City is responsible that are incurred by
BNSF;

(xiv) any BNSF Work that is not listed in Section 2.2 above; and
(xv)  applicable additives for (i) — (xiv) above at the applicable government rate.

City acknowledges and agrees that any delay described in Section 2.3(ii) above could be
greater than the number of days affected by such events if the delay causes BNSF or City to miss
applicable construction seasons or BNSF's work force schedules, or causes any Governmental
Approvals to expire.

2.4 Commencement of BNSF Work. Unless otherwise stated herein, BNSF
shall have no obligation to commence any portion of the BNSF Work until (i) the First Closing (as
defined in the Exchange Agreement) has been completed; (ii) City has made arrangements
satisfactory to BNSF to acquire (including by condemnation if necessary) and convey to BNSF by
the completion date such remaining Third Party/Replacement Property as is needed for the BNSF
Work as shown on the Timeline and not conveyed to BNSF at the First Closing, and BNSF has
approved the condition of such Third Party/Replacement Property; (iii) the Escrow Account
(defined below) has been fully funded; (iv) the BNSF Work Payment Amount has been disbursed
to BNSF from the Escrow Account in accordance with the Construction Draw Schedule (defined
below) as set forth herein; (v) BNSF has issued any STB Notification required for the 2010 BNSF
Work and has obtained the NPDES Approval required for the 2010 BNSF Work, (vi) BNSF has
approved any terms or conditions of, and City has obtained, all other Governmental Approvals
necessary for the 2010 BNSF Work, the 2010 Storm Water Mitigation Work, the 2010 Sanitary
Sewer Work, the UP Work, the 2011 BNSF Work, and the 2012 BNSF Work, other than any STB
Approval that may be later required to be obtained by BNSF for the 2011 BNSF Work or the 2012
BNSF Work, and (vii) any and all obstacles, if any, preventing or otherwise impacting BNSF's
ability to continue to provide railroad operations in the Project Area have been resolved to BNSF's
sole satisfaction.

2.5 Commencement and Completion of 2010 BNSF Work. Following
satisfaction of the conditions in Section 2.4 above, or if such conditions have been waived in
writing by BNSF, BNSF will promptly commence the 2010 BNSF Work after receiving written notice
from City to proceed ("2010 Notice to Proceed") with such 2010 BNSF Work. BNSF shall use
commercially reasonable efforts to complete the 2010 BNSF Work (defined below) on or before the
completion date for the 2010 BNSF Work established in the Timeline. The "2010 BNSF Work"
shall be the BNSF Work shown on the Timeline to be carried out in calendar year 2010.

2.6 Commencement and Completion of 2011 BNSF Work and 2012 BNSFE
Work. Unless otherwise stated herein, BNSF shall have no obligation to commence any portion of
the 2011 BNSF Work and 2012 BNSF Work until (i) the Second BNSF Closing (as defined in the




Exchange Agreement) has been completed; (ii) City has completed all third party relocations as
described in Section 13 below; (iii) BNSF has obtained required STB Approval, if any, for the 2011
BNSF Work and 2012 BNSF Work; and (iv) any and all obstacles, if any, preventing or otherwise
impacting BNSF's ability to continue to provide railroad operations in the Project Area have been
resolved to BNSF's sole satisfaction. Following satisfaction of such conditions or if such conditions
have been waived in writing by BNSF, BNSF will promptly commence the 2011 BNSF Work and
2012 BNSF Work after receiving written notice from City to proceed ("2011/2012 Notice to
Proceed") with such 2011 BNSF Work and 2012 BNSF Work. BNSF shall use commercially
reasonable efforts to complete the 2011 BNSF Work and 2012 BNSF Work on or before the
completion dates for the 2011 BNSF Work and the 2012 BNSF Work established in the Timeline.

2.6.1 2011 BNSF Work. The "2011 BNSF Work" shall be the BNSF Work
shown on the Timeline to be carried out in calendar year 2011.

2.6.2 2012 BNSF Work. The "2012 BNSF Work" shall be the BNSF Work
shown on the Timeline to be carried out in calendar year 2012.

2.7 Payments.

2.7.1 Escrow Account. Prior to the First Closing, City shall establish with
U.S. Bank National Association, a national banking association, ("Escrow Agent") an escrow
account (the "Escrow Account") pursuant to joint escrow instructions executed by City and BNSF
("Escrow Agreement") attached hereto as Exhibit Z and incorporated herein by reference. The
Escrow Agreement shall direct Escrow Agent to deposit, hold in trust for BNSF's benefit, and
periodically disburse the funds in the Escrow Account according to the Construction Draw
Schedule attached hereto as Exhibit Z-1 and incorporated herein by reference ("Construction
Draw Schedule"). City shall be solely responsible for all costs and expenses associated with the
Escrow Account; however, interest accrued on the Escrow Account shall be for City's benefit.

2.7.2 Escrow Account Deposits. Prior to the First Closing, City shall
deposit the BNSF Work Payment Amount, and the initial amounts attributable to BNSF Additional
City Cost Work as set forth on the Construction Draw Schedule into the Escrow Account. City shall
deposit those additional amounts listed on the Construction Draw Schedule for the BNSF
Additional City Cost Work according to the schedule on the Construction Draw Schedule, and any
incremental amounts for BNSF Additional City Cost Work over and above the amounts listed on
the Construction Draw Schedule shall be deposited by City within fifteen (15) days following City's
receipt of (i) written notice of the amount by which the Escrow Account needs to be increased, and
(ii) the reason therefor set forth in reasonable detalil.

2.7.2.1In addition to its other rights and remedies under this Master
Agreement, if any quarterly payment is not paid within fifteen (15) days after due in accordance
with the Construction Draw Schedule then BNSF shall have the unilateral right to suspend the
BNSF Work until the applicable quarterly payment is paid. Any payments made to BNSF
hereunder shall not result in any waiver of contractual rights of City to later maintain an action for
breach of this Agreement.

2.7.2.2BNSF shall have no obligation to undertake any BNSF
Additional City Cost Work, and shall have the right to suspend other BNSF Work as necessary,
until (i) the Escrow Account has been increased by an amount equal to the cost of such BNSF
Additional City Cost Work, (ii) the dates in the Timeline are extended by the number of days
reasonably requested by BNSF as a result of any delays related to such Additional City Cost Work,
and (iii) the Escrow Agreement and the Construction Draw Schedule are amended by BNSF and



City to reflect the increased BNSF Additional City Cost Work and Escrow Agent is notified of such
amendment.

2.7.3 Escrow Account Disbursements. The Escrow Agreement will direct
Escrow Agent to disburse payments from the Escrow Account to BNSF on the first day of each
guarter in advance in accordance with the Construction Draw Schedule.

2.7.4 BNSF Work Payment Amount. City will pay BNSF and BNSF will
accept as full and complete payment for all of BNSF's costs, expenses, and fees for the Included
BNSF Work, the sum of Forty-Four Million and no/100 Dollars ($44,000,000.00) ("BNSF Work
Payment Amount"). Except as provided herein, any cost to construct the Included BNSF Work in
excess of $44,000,000.00 shall be the sole responsibility of BNSF.

2.7.5 BNSF Additional City Cost Work. The BNSF Additional City Cost
Work shall be the sole responsibility of City, and the Escrow Account shall be increased by the
amount of such additional and incremental costs and expenses. BNSF and City shall remain in
contact during the performance of the BNSF Work, and shall meet as reasonably necessary
regarding coordination of budgeting and scheduling.

2.7.6 Credit for Costs of BNSF Work Final Design.

2.7.6.1 City shall be entitled to take as a credit toward the BNSF
Work Payment Amount an amount equal to all costs previously paid by City to BNSF prior to City's
deposit of the BNSF Work Payment Amount into the Escrow Account solely for the preparation of
the BNSF Track Work Final Design.

2.7.6.2 City shall be entitled to take as a credit toward the BNSF
Work Payment Amount an amount equal to all costs previously paid by City to BNSF prior to City's
deposit of the BNSF Work Payment Amount into the Escrow Account solely for the preparation of
the BNSF Signal and Facilities Work Final Design and/or BNSF Utilities Work Final Design.

2.8 Work Force; Applicable Standards. BNSF will be responsible for the BNSF
Work Final Design and construction and implementation of the BNSF Work Final Design, using
either its own forces or by contract with others in accordance with BNSF's labor agreements as
determined by BNSF. All BNSF Work will meet applicable BNSF or American Railway Engineering
and Maintenance-of-Way Association standards, as determined by BNSF in BNSF's reasonable
discretion.

3. RIGHTS OF ENTRY. The West Haymarket Project requires that BNSF grant
certain license and/or permanent or temporary easement rights to City and certain third parties
(each a "Right of Entry" and, in multiples, "Rights of Entry") for certain activities on BNSF's
property (each a "Right of Entry Work" and collectively, "Rights of Entry Work™). BNSF shall
grant the Rights of Entry described in this Section 3 subject to the following:

3.1 Rights of Entry Work Design. The Preliminary City Design is hereby
accepted by BNSF and will become the basis for the more detailed and final design, specifications
and construction documents for the Rights of Entry Work ("Rights of Entry Work Final Design").
The Rights of Entry Work Final Design will be prepared and completed by City and submitted to
Gerald Maczuga, Project Engineer for BNSF's review and written approval. City's commencement
of the applicable Rights of Entry Work shall not begin until the applicable Rights of Entry Work
Final Design has been coordinated with the BNSF Work and approved in writing by BNSF, which
approval shall not be unreasonably withheld. BNSF shall so approve or reject the Rights of Entry
Work Final Design within thirty (30) days after BNSF's receipt thereof and, if rejected, the reasons
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for such rejection shall be set forth in reasonable detail. Corrected plans for the Rights of Entry
Work Final Design shall be approved or rejected in the manner hereinbefore provided. Any
approval by BNSF shall mean only that the applicable subject matter meets the subjective
standards of BNSF, and such approval by BNSF shall not be deemed to mean that any plans and
specifications or construction is adequate, structurally sound, appropriate, or that any plans and
specifications or construction meet applicable regulations, laws, statutes or local ordinances and/or
building codes. City will be solely responsible for determining whether its plans and specifications,
construction, and maintenance (i) are adequate and meet its needs and (ii) will provide for safe
operation.

3.2 Grants of Rights of Entry. BNSF agrees to grant rights of entry for the
following Rights of Entry Work over the applicable Existing BNSF Property and Future BNSF
Corridor in the forms as set forth below, and at the times set forth below, and without additional
monetary consideration:

3.2.1 Access to Initial West Haymarket Project. At the Second BNSF
Closing, BNSF will grant to City, including its authorized employees, agents, contractors, invitees,
and subcontractors (such representatives of either Party are referred to collectively as its
"Personnel"), a temporary Right of Entry (the "Temporary Access License for Initial
Construction”) in the form attached hereto as Exhibit EE and incorporated by reference herein, to
provide access to and from the east Hole in the Donut using the three (3) areas on the Future City
Property labeled as "Temporary Access Road[s]" generally located at Q, R and T Streets and
shown as blue on Exhibits J-2 and M-1, both attached hereto and incorporated herein by
reference, in order for City and its Personnel to implement final design, site preparation, grading,
utilities, roadways, and initial construction for the West Haymarket Project on those portions of the
Transferred BNSF Property that have been quitclaimed to City in the Second BNSF Closing.

3.2.2 Storm Water Mitigation. At the [ First ] Closing, BNSF will grant to
City and its Personnel:

@) a temporary Right of Entry (the "Temporary Grading License for
Storm Water Mitigation") in the form attached hereto as Exhibit FF-1 incorporated by reference
herein for grading as part of the Storm Water Mitigation Work (as defined below) on the areas
labeled on Exhibit I-1 as "Stormwater Mitigation Grading Completed Under City Project” and
shown purple with symbols (not crosshatched).

(b) a permanent Right of Entry (the "Storm Water Mitigation
Easement") in the form attached hereto as Exhibit FF incorporated by reference herein for ingress
and egress, site preparation, construction, reconstruction, inspection, use, operation, maintenance,
repair and replacement (collectively "Operate” or "Operation") of a detention area and related
drainage appurtenances for storm water management and mitigation (collectively "Storm Water
Mitigation") within the areas labeled on Exhibit I-2 as "New Perm. Easement" and shown in gold

[Note that the accesses to the easement area via the box culverts are not depicted on Exhibit I-2,
but City is adding this ].

The site preparation and initial construction of the Storm Water Mitigation shall be referred to
herein collectively as the "Storm Water Mitigation Work". The drainage system will be free-
draining and designed to not raise the average water level any higher or closer to the tracks than
that average water level existing as of the date of this Master Agreement, including "no net rise"
based on and factoring in the anticipated construction of a fourth BNSF main track. The Operation
of the Storm Water Mitigation will tie into the existing storm drainage system, and City will ensure
that no wetlands subject to jurisdiction of a federal, state, or local agency or wetland mitigation
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areas will be created or established on any portion of the Future BNSF Corridor. City will be solely
responsible for monitoring and maintaining the Storm Water Mitigation in good working condition
so that no new wetlands subject to jurisdiction of a federal, state, or local agency are created or
established on any portion of the Future BNSF Corridor. City will be responsible under the
applicable Right of Entry for any impact to the Future BNSF Corridor and/or Liabilities (as defined
below) arising out of the Storm Water Mitigation, including without limitation costs and
assessments, additional fees for runoff capacity, and damage to track structure and environmental
liabilities arising from increased drainage and run-off from increases in the impervious surfaces. If,
despite the foregoing obligations of City, any wetlands subject to jurisdiction of a federal, state, or
local agency do arise on any portion of the Future BNSF Corridor as a result of the Storm Water
Mitigation, City will be responsible for providing off-site mitigation for such wetlands subject to
jurisdiction of a federal, state, or local agency, for filling and removing such wetlands from the
Future BNSF Corridor, and all other costs and obligations of wetlands compliance. City's
obligations under this Section 3.2.2 shall be incorporated into the applicable Right of Entry, and
shall survive expiration or termination of this Master Agreement, the C&M Agreement, and the
Exchange Agreement, and all Closings (as defined in the Exchange Agreement) under the
Exchange Agreement.

3.2.3 Soil Staging Areas. At the [ First ] Closing, BNSF will grant to City
and its Personnel, a temporary Right of Entry (the "Temporary Access License for Soil
Staging)") in the form attached hereto as Exhibit GG, incorporated by reference herein, to and
from the north Hole in the Donut using the areas labeled as "Temporary Access Road" and shown
as blue on Exhibit I-3 attached hereto and incorporated herein by reference, solely for the
purposes of ingress and egress to one or more staging areas on land owned by the City, which
City intends to use for segregation by City of suitable and unsuitable fill for development that may
be necessary to address both known and unknown areas of environmental contamination subject
to a remedial action plan approved by BNSF and the applicable governing jurisdiction or
jurisdictions (collectively "Soil Staging Areas"). The location and manner of operation of any Soil
Staging Areas will be determined by City and subject to prior written approval by BNSF with
respect to distances from trackage, and blockage of access roads. No portion of the Soil Staging
Areas shall be located on any property then-owned by BNSF or any portion of the Future BNSF
Corridor. City will be responsible under the applicable Right of Entry for any Liabilities arising out
of the Soil Staging Area, including without limitation environmental liabilities (including re-use
and/or disposal of any material), as set forth in more detail in the applicable Right of Entry.

3.2.4 Pedestrian Bridge. At the [ Third City ] Closing (as defined in the
Exchange Agreement), BNSF will grant to City and its Personnel:

€)) a temporary Right of Entry (the "Temporary Access License for
Construction Staging - Pedestrian Bridge ") in the form attached hereto as Exhibit HH-1,
incorporated by reference herein, for the initial access to, site preparation for, and the initial
construction of the Pedestrian Bridge on the areas shown in the inset cloud in the box labeled
"Location Map" on Page 1 of 4 of Exhibit HH-A attached hereto and incorporated herein by
reference.

(b) a permanent Right of Entry (the "Pedestrian Bridge Easement") in
the form attached hereto as Exhibit HH, incorporated by reference herein, for the Operation of a
pedestrian bridge (including support structures) over the Future BNSF Corridor in the area labeled
on Exhibit I-4 as "New Perm. Easement for Pedestrian Bridge, Retaining Walls and Utilities" and
shown in gold (collectively "Pedestrian Bridge").

The Pedestrian Bridge will have a minimum of a thirty-one (31) foot high vertical clearance over the
BNSF tracks from the top of the rail to the bottom of the Pedestrian Bridge and twenty-five foot
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horizontal distance measured perpendicular from the centerline of the existing or future track to the
face of the pier or abutment structure. The Pedestrian Bridge will be owned and maintained by
City at City's sole cost and expense, as set forth in more detail in the Pedestrian Bridge Easement.
It is expressly understood by City and BNSF that any right to install utilities on, in or along the
Pedestrian Bridge will be governed by a separate easement or license agreement between the
Parties.

3.2.5 City Amtrak Work. At the [ Second City ] Closing (as defined in the
Exchange Agreement), BNSF will grant to City, Amtrak and their respective Personnel a temporary
Right of Entry, subject to the terms and conditions of the Amtrak/BNSF Lease (the "Temporary
Access License for Amtrak Work"), in the form attached hereto as Exhibit Il, incorporated by
reference herein, for ingress and egress to and from the west Hole in the Donut for Operation of
the City Amtrak Work as described in Section 7 below over the area labeled on Exhibit M-2
attached hereto and incorporated herein by reference as "Temporary Access Road" and generally
located at N Street and shown as light blue thereon.

3.2.6 Fiber Optic Work. To the extent not already covered by existing
agreements, BNSF will grant to the Fiber Optic Companies (defined below) and their Personnel
without additional monetary consideration Rights of Entry for Operation of the Fiber Optic Work (as
described in Section 8.2 below) pursuant to BNSF's standard form of agreement or by amending
existing agreements.

3.2.7 Public Utilities Work. At the [ First ] Closing, BNSF will grant to City
permanent Rights of Entry (each a "City Utility Easement" and collectively the "City Utility
Easements") in the form attached hereto as Exhibit TT, incorporated by reference herein, for the
Operation of existing Public Utilities Work (as described in Section 8.3 below), as depicted in
Exhibit O, attached hereto and incorporated herein by reference. Future utility work in the areas
covered by City Utility Easements will be subject to the approval procedures set forth therein and
to BNSF's standard fees for utility supplements. All Public Utilities Work shall be subject to BNSF's
then-current Utility Accommodation Policy and other approval processes. City shall have the right
to assign such Rights of Entry to the Public Utility Companies (defined below) without additional
monetary consideration on the condition that such Public Utility Companies assume and comply
with the terms and conditions of such Rights of Entry, including without limitation BNSF's then-
current Utility Accommodation Policy and other approval processes.

3.2.8 Security Fencing. At the [ Fourth City ] Closing (as defined in the
Exchange Agreement), BNSF will grant to City and its Personnel a Right of Entry (the "Security
Fencing License") in the form attached hereto as Exhibit JJ, incorporated by reference herein, to
the extent necessary for City to construct, install, maintain, repair, and replace the security fencing
(together with all gates and appurtenances generally depicted on Exhibit P-1 attached hereto and
incorporated herein by reference, collectively the "Security Fencing”) on City property and a
portion of BNSF property as described in Section 9 below and as depicted on Exhibit P, all such
exhibits attached hereto and incorporated herein by reference. The ingress and egress route for
the exercise of such Right of Entry will be as determined by BNSF-.

3.2.9 Grading Easements along Arena Drive and North Festival Parking
Lot. Atthe [ Second City ] Closing, BNSF will grant to City and its Personnel a temporary Right of
Entry (the "Temporary Grading License For Arena Drive and Parking Lot Construction") for
grading, in the form attached hereto as Exhibit KK incorporated by reference herein, covering the
areas labeled on Exhibits AA - AA-7 as "Temporary Right-of-Entry" and shown as red thereon,
such exhibits attached hereto and incorporated herein by reference.
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3.2.10 2" and "J" Utility Crossing. At the [ First ] Closing, BNSF will grant to
City permanent Rights of Entry (each a "2nd and J Utility Easement” and collectively the "2nd
and J Utility Easements”) in the form attached hereto as Exhibit TT, for the Operation of existing
Public Utilities Work without additional monetary consideration after the crossing closure described
in Section 19 below. Future Public Utilities Work will be permitted under the 2™ and J Utility
Easements, subject to the approval procedures set forth therein. All Public Utilities Work shall be
subject to BNSF’s then-current Utility Accommodation Policy and other approval processes. City
shall have the right to assign such Rights of Entry to the Public Utility Companies (defined below)
on the condition that such Public Utility Companies assume and comply with the terms and
conditions of such Rights of Entry, including without limitation BNSF's then-current Ultility
Accommodation Policy and other approval processes.

3.2.11 Access to Transferred BNSF Property.

(@) As of this same Effective Date, BNSF has granted to City, including
its Personnel, a temporary access and construction license for performing surveys, geotechnical
work, environmental activities and certain construction activities (the "Temporary License for
Survey / Geotech / Environmental Activities / Advance Construction”) in the form attached
hereto as Exhibit BB and incorporated herein by reference. The Temporary License for Survey /
Geotech / Environmental Activities / Advance Construction will provide access to and from the
Transferred BNSF Property over the areas labeled as "Existing BNSF Property" and shown purple
on Exhibit B, in order for City and its Personnel to prepare and implement an environmental
remediation work plan, conduct surveys and geotechnical soil borings, perform certain construction
activities and prepare the City Work Final Design.

(b) As of this same Effective Date, BNSF has granted to City, including
its Personnel, a temporary access and construction license (the "Temporary Construction and
Access License for Sanitary Sewer Work") in the form attached hereto as Exhibit BB-1 and
incorporated by reference herein, to provide access to and from the three (3) areas of Licensor's
property labeled as "Prop San Sewer" shown as heavy dashed green lines on Exhibit O, in order
for City and its Personnel to perform the 2010 Sanitary Sewer Work. At the applicable Closing (as
defined in the Exchange Agreement), City will enter into a City Utility Easement for the portions of
the sanitary sewer installation located within the Future BNSF Corridor.

3.2.12 Track Crossing Agreements. At the [ First ] Closing, BNSF will grant
to City, including its Personnel, one or more temporary private at-grade crossings (each a
"Crossing Agreement” and collectively the "Crossing Agreements”) for the locations shown as
[green,] red and yellow circles on Exhibits J-1 and J-2 attached hereto and incorporated herein by
reference, in the form attached hereto as Exhibit UU and incorporated herein by reference, across
the rail corridor of BNSF.

3.2.13 Additional Cooperation. BNSF understands and acknowledges that
except for the Sanitary Sewer Work Final Design and the Storm Water Mitigation Work Final
Design, the City Work and City C&M Work (as defined in the C&M Agreement) has only been
preliminarily designed and that final design may require modification to the Rights of Entry,
licenses, and/or easements to be granted herein. City may reasonably request additional or
modified Rights of Entry, including temporary and permanent licenses and/or easements for the
construction and/or Operation of City Work necessary to implement the West Haymarket Project
pursuant to the Timeline, and BNSF agrees to reasonably cooperate with such requests without
additional monetary consideration for such Rights of Entry, licenses and/or easements; provided
that, any additional or modified Rights of Entry, licenses and/or easements will be based upon
BNSF's standard forms, as may be modified by mutual agreement of the Parties and subject to
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BNSF's customary approval processes with regard to location, safety, scope, duration, and
notification to BNSF's local roadmaster prior to any entry.

4. GENERAL CONSTRUCTION AND MAINTENANCE TERMS. Concurrently with
the execution of this Master Agreement, BNSF and City shall enter into a construction and
maintenance agreement ("C&M Agreement”). The provisions of the C&M Agreement, in addition
to and not in limitation of the provisions contained in the applicable Rights of Entry, shall apply with
respect to the Rights of Entry Work and any other construction, maintenance, Operation, or other
work being performed on or adjacent to BNSF property by or for City. In the event of conflicts
between the terms of the C&M Agreement and any applicable Right of Entry agreement, the most
restrictive provisions shall apply to City.

5. TEMPORARY CONSTRUCTION AGREEMENTS. City shall grant to BNSF, the
Fiber Optic Companies, Public Utility Companies, and Amtrak, and their respective Personnel,
without additional monetary consideration, temporary construction easements to use and
temporarily occupy the Vacated Right of Way/Retained City Property during the initial construction
of the West Haymarket Project, the BNSF Work and the Rights of Entry Work, and appurtenances
and improvements thereto, for the accommodation of construction equipment, construction activity,
and materials, subject to City's reasonable rules and regulations; provided that such temporary
construction easements shall be granted pursuant to City's standard easement agreement forms,
as may be modified by mutual agreement of the parties, and subject to City's customary approval
processes with regard to location, safety, scope, duration, and notification to BNSF's local
roadmaster prior to any entry. The grant of said easements shall be at no cost to BNSF and each
such easement shall terminate upon completion of the applicable work.

6. MICROWAVE TOWERS. If BNSF determines at any time prior to, during, or after
completion of development of the West Haymarket Project that any part of the West Haymarket
Project will interfere with BNSF's use and operation of the microwave tower located on the Lincoln
Station Office Building, City will, and will cause West Haymarket developers to, cooperate with
BNSF in providing suitable locations for replacement and/or repeater antennae within or in the
vicinity of the West Haymarket Project, including granting or acquiring permanent easements
and/or restrictive covenants as necessary, and installing and/or relocating such replacement and/or
repeater antennae at City's sole cost and expense to ensure BNSF's communications will not be
interfered with. Any and all BNSF costs and expenses associated with such installation and/or
relocation shall be included in the BNSF Additional City Cost Work (design and relocation of the
microwave tower located in the existing wye (“Microwave Work”) is included as part of the
Included BNSF Work). The provisions of this Section 6 shall survive expiration of this Master
Agreement, the C&M Agreement, and the Exchange Agreement, and all Closings under the
Exchange Agreement.

7. AMTRAK. City acknowledges and agrees that National Railroad Passenger
Corporation, doing business as Amtrak ("Amtrak") operates over BNSF's track, including track
affected by the Land Exchange and the BNSF Replacement Work.

7.1 Design of Amtrak Work. City and BNSF acknowledge that Amtrak has
reviewed and approved the BNSF Track Work Final Design, BNSF Signals and Facilities Work
Preliminary Design and Preliminary City Design. Amtrak has concurred that these designs include
all the necessary work for Amtrak operations ("Amtrak Work"). The track, signal and
communication (connections for phone, fax, and Amtrak intranet) portion of the Amtrak Work will
be constructed by BNSF ("BNSF Amtrak Work"), as part of the BNSF Track Work and BNSF
Signals and Facilities Work. The remaining balance of the Amtrak Work, including the Amtrak
depot, utilities, roadway, parking lot, landscape, platform and canopy work items as shown or listed
on Exhibit N attached hereto ("City Amtrak Work") will be constructed by City, at its expense, as
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part of the City Work. City and BNSF understand and agree that the final design for the BNSF
Amtrak Work and City Amtrak Work ("Amtrak Final Design") that involves Amtrak operations must
be approved by Amtrak and that City will be responsible for obtaining Amtrak's approval; provided,
however, BNSF agrees to assist and cooperate with City in obtaining Amtrak's approval through
the Amtrak MOU (defined below).

7.2 Amtrak/BNSF Lease. BNSF agrees to seek to enter into a new agreement
with Amtrak, or amend its existing agreement with Amtrak, ("Amtrak/BNSF Lease") to lease to
Amtrak the future platform access and maintenance area depicted on Exhibit N, for nominal rent,
subject to City’s entry into and performance of its obligations pursuant to the provisions of the
Amtrak Agreement (defined below), UP Agreement (defined below), this Master Agreement, the
C&M Agreement and the Exchange Agreement. BNSF does not guarantee that Amtrak will enter
into the Amtrak/BNSF Lease. The Parties intend that the BNSF Replacement Work, Amtrak Work,
BNSF Utilities Work and BNSF Work Final Design will provide similar operational services and
flexibility to that which currently exists or that which will be required by BNSF and Amtrak pursuant
to the Amtrak/BNSF Lease regarding Amtrak operations, and that City will have no obligations
under the Amtrak/BNSF Lease between Amtrak and BNSF.

7.3 Construction of Amtrak Work. City, at its expense and in accordance with
the terms of the BNSF/Amtrak Lease, will use commercially reasonably efforts to cause the
construction and completion of the City Amtrak Work under this Master Agreement and consistent
with the Timeline. BNSF will use commercially reasonable efforts to cause the construction of the
BNSF Amtrak Work under this Master Agreement and consistent with the Timeline. All City Amtrak
Work will be located on Future City Property, except for the platform, canopies, and portions of the
communications, which will be located on the Future BNSF Corridor and owned by Amtrak during
the term of the BNSF/Amtrak Lease. All City Amtrak Work on the Future BNSF Corridor will be
owned by Amtrak during the term of the Amtrak/BNSF Lease and upon termination of the
BNSF/Amtrak Lease, the Parties intend that all improvements on the premises leased to Amtrak
pursuant to the Amtrak/BNSF Lease shall be conveyed to BNSF by Amtrak for no monetary
consideration by bill of sale. All BNSF Amtrak Work will be located on the Future BNSF Corridor
and owned by BNSF pursuant to Amtrak/BNSF Lease.

7.4 Amtrak MOU Between City and Amtrak. In connection with implementation
of the West Haymarket Project, City intends to enter into a definitive agreement with Amtrak
("Amtrak Agreement") with regards to the City Amtrak Work and a new depot lease. The Amtrak
Agreement shall be subject to, in part, to Amtrak and BNSF entering into the Amtrak/BNSF Lease.

8. UTILITIES WORK. All BNSF Utilities Work, Fiber Optic Work, and Public Utilities
Work (collectively "Utilities Work") shall be required to satisfy the terms and conditions of BNSF's
Utility Accommodation Policy, as may be modified by the licenses and/or easements described
herein or mutual agreement of the Patrties.

8.1 BNSF Utilities Work. Utilities Work serving BNSF and to be located upon the
Future BNSF Corridor and other BNSF property shall be considered part of the BNSF Work
("BNSF Utilities Work™) and shall be as generally shown or listed on Exhibit O attached hereto.
The BNSF Utilities Work will be considered part of the BNSF Work Final Design. BNSF shall
construct or cause others to construct the BNSF Utilities Work.

8.2 Fiber Optic Work. Removal and relocation of fiber optic cable systems to be
located upon the Future BNSF Corridor and other BNSF property ("Fiber Optic Work") is
described in the Preliminary City Design, and is generally shown on Exhibit O attached hereto.
The "Fiber Optic Companies" (any private companies holding rights within the Project Area for
fiber optic facilities as of the applicable Closings), with City's cooperation and assistance, will
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prepare the Fiber Optic Final Design and implement and construct the Fiber Optic Work. The Fiber
Optic Work is not part of BNSF Work and BNSF shall have no obligation to perform, implement, or
pay for any portion of the Fiber Optic Work. Any costs incurred by BNSF for the Fiber Optic Work
shall be reimbursed by City as BNSF Additional City Cost Work. At no additional cost to BNSF,
BNSF agrees to reasonably cooperate with City and Fiber Optic Companies on the Fiber Optic
Work Final Design, the Operation of the Fiber Optic Work and to modify, release and relocate, the
replacement permanent easement(s) or license(s) for the Fiber Optic Work as generally shown on
Exhibit O.

8.3 Public Utilities Work. Public utilities work to be located upon the Future City
Property, Future BNSF Corridor and other public right-of-way and easements ("Public Utilities
Work™) is not part of the BNSF Work, and is described in the Preliminary City Design, and is
generally shown on Exhibit O attached hereto. Existing Public Utilities Work is generally shown on
the Survey. Plans and Specifications for future Public Utilities Work shall be submitted to BNSF for
review and approval per BNSF’'s Utility Accommodation Policy. City and/or other "Public Utility
Companies" (any municipal or public utility companies holding rights and Operating utilities within
the Project Area) will implement and Operate the Public Utilities Work. BNSF shall have no
obligation to perform, implement, or pay for any portion of the Public Utilities Work. Any costs
incurred by BNSF for the Public Utilities Work shall be reimbursed by City as BNSF Additional City
Cost Work. At no additional cost to BNSF, BNSF agrees to reasonably cooperate with City and
Public Utility Companies on the BNSF Utilities Work Final Design and the Operation of the Public
Utilities Work.

8.4 BNSF Fiber Optic Communications. City will install, at its sole cost and
expense and for BNSF's sole benefit, fiber line within the Vacated Right of Way/Retained City
Property from the Lincoln Station Office Building to the Future BNSF Corridor, as designated by
BNSF and subject to BNSF's requirements with regard to capacity and location ("BNSF Fiber
Optic Communications"), and shall grant BNSF, without additional monetary consideration, a
nonexclusive and permanent easement in the form attached hereto as Exhibit NN, incorporated by
reference herein, for the Operation of such fiber line, including without limitation the right to repair,
maintain, replace, and remove such line as BNSF deems necessary, subject to City's customary
approval processes with regard to compliance with City design standards within City's right-of-way
or public easements, and notification to City's Public Works Department prior to any entry. The
BNSF Fiber Optic Communications will be for a minimum of two 4-inch conduits to be located in
the future Canopy Street, the extension of "P" Street, the extension of "Q" Street, and the crossings
of "Backbone Road" at "P" and "Q" Streets as shown on Exhibit O. The BNSF Fiber Optic
Communications will be owned and Operated by BNSF at BNSF's sole cost and expense, as set
forth in more detail in the applicable Right of Entry.

8.5 Licenses and Easements. City and BNSF acknowledge and agree that the
final design for the BNSF Utilities Work, Fiber Optic Work, and Public Utilities Work, will be shown
in the BNSF Work Final Design, Rights of Entry Work Final Design and final design of the BNSF
Fiber Optic Communications, and such final designs must be approved by the applicable easement
or license holder, City, and BNSF. City will be responsible for obtaining the easement or license
holder's approval for the Fiber Optic Work, Public Utilities Work and BNSF Fiber Optic
Communications; provided however, BNSF agrees to assist and cooperate with City in obtaining
the easement or license holder's approval for the Fiber Optic Work, Public Utilities Work and BNSF
Fiber Optic Communications.

8.6 No Change in Cost Allocation. Nothing in this Master Agreement shall
change any allocation of costs or responsibility for utility and fiber optic customer/property owner
charges and assessments for utilities and fiber optic services that BNSF uses, consumes or
directly benefits from in operating its railroad services.
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9. SECURITY FENCING.

9.1 In an effort to strengthen security, City as part of the Rights of Entry Work,
will own and Operate the Security Fencing upon the Future City Property (and a small portion of
the Future BNSF Corridor) on or near the perimeter of the Future City Property as generally shown
on Exhibit P attached hereto, and according to [General Fencing Requirements] previously
provided to City by BNSF. BNSF will grant City, without additional monetary consideration, a
license over BNSF roadways located upon the Future BNSF Corridor and a portion of Future BNSF
Corridor to permit City access to Operate the Security Fencing as part of the Right of Entry
described in Section 3.2.8 above. City will Operate the Security Fencing to comply with all of
BNSF's requirements, and all recommendations of the Department of Homeland Security. BNSF
shall have no responsibility for the Operation of the Security Fencing. City shall be responsible for
all costs of Operation of the Security Fencing (including all gates and related appurtenances
thereto), including the costs of initial construction. [Gerald/Chad to confirm name of fencing
requirements document]

9.2 Notwithstanding the provisions of Section 9.1 above, however, BNSF
reserves the right to terminate the Security Fencing License upon __ (__) days' prior written
notice to City. As more particularly described in the Security Fencing License, upon such
termination by BNSF: (i) City will grant to BNSF a license, as more patrticularly described in the
Security Fencing License, for access to, and Operation of, the Security Fence located on City's
property, and (ii) BNSF will assume all responsibility and bear all costs for Operating the Security
Fence.

10. CITY INDEMNITIES / WAIVER OF SOVEREIGN AND MUNICIPAL IMMUNITY.

10.1 Indemnifications.

10.1.1 TO THE FULLEST EXTENT PERMITTED BY LAW, CITY SHALL,
AND SHALL CAUSE CITY'S CONTRACTORS TO, RELEASE, INDEMNIFY, DEFEND AND
HOLD HARMLESS BNSF AND BNSF'S AFFILIATED COMPANIES, PARTNERS,
SUCCESSORS, ASSIGNS, LEGAL REPRESENTATIVES, OFFICERS, DIRECTORS,
SHAREHOLDERS, EMPLOYEES AND AGENTS FOR, FROM AND AGAINST ANY AND ALL
CLAIMS, LIABILITIES, FINES, PENALTIES, COSTS, DAMAGES, LOSSES, LIENS, CAUSES
OF ACTION, SUITS, DEMANDS, JUDGMENTS AND EXPENSES (INCLUDING, WITHOUT
LIMITATION, COURT COSTS AND ATTORNEYS' FEES) OF ANY NATURE, KIND OR
DESCRIPTION OF ANY PERSON (INCLUDING, WITHOUT LIMITATION, THE EMPLOYEES OF
THE PARTIES HERETO) OR ENTITY DIRECTLY OR INDIRECTLY (COLLECTIVELY,
“LIABILITIES”) ARISING OUT OF, RESULTING FROM OR CAUSALLY RELATED TO (IN
WHOLE OR IN PART):

(i) ANY RIGHTS OR INTERESTS GRANTED TO CITY OR ANY CITY
PARTY (DEFINED BELOW) PURSUANT TO THIS MASTER AGREEMENT, THE RIGHTS OF
ENTRY, OR THE LICENSES AND/OR EASEMENTS GRANTED TO CITY PURSUANT TO THIS
MASTER AGREEMENT;

(i) THE USE, OCCUPANCY OR PRESENCE OF CITY AND/OR CITY'S
CONTRACTORS AND THEIR RESPECTIVE SUBCONTRACTORS, EMPLOYEES OR AGENTS
(SUCH CONTRACTORS, SUBCONTRACTORS, EMPLOYEES AND AGENTS BEING
REFERRED TO INDIVIDUALLY AS A "CITY PARTY" AND COLLECTIVELY, THE "CITY
PARTIES") AND/OR ANY WORK PERFORMED BY CITY OR ANY CITY PARTY IN, ON, OR
ABOUT BNSF'S PROPERTY OR RIGHT-OF-WAY AND/OR THE WEST HAYMARKET
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PROJECT, INCLUDING, WITHOUT LIMITATION, OPERATION OF THE PEDESTRIAN BRIDGE,
SECURITY FENCING, OR STORM WATER MITIGATION BY CITY;

(i)  ANY ENVIRONMENTAL MATTERS ARISING FROM THE WEST
HAYMARKET PROJECT AND/OR AFFECTING THE PROJECT AREA OR ANY PROPERTY
ADJACENT THERETO;

(iv) ANY AND ALL CLAIMS BROUGHT BY ANY PARTY RELATED TO
OR ARISING FROM THE ACQUISITION AND/OR DEVELOPMENT OF ANY AND ALL
PROPERTY AS PART OF THE WEST HAYMARKET PROJECT, INCLUDING WITHOUT
LIMITATION PROPERTY DESCRIBED IN THIS MASTER AGREEMENT, THE C&M
AGREEMENT, THE EXCHANGE AGREEMENT, AND/OR THE RIGHTS OF ENTRY
AGREEMENTS,;

(v)  ANY DAMAGE TO OR DESTRUCTION OF  ANY
TELECOMMUNICATION LINES IN CONNECTION WITH THE WEST HAYMARKET PROJECT
BY CITY OR ANY CITY PARTY, INCLUDING BUT NOT LIMITED TO (a) ANY INJURY TO OR
DEATH OF ANY PERSON EMPLOYED BY OR ON BEHALF OF ANY TELECOMMUNICATIONS
COMPANY, AND/OR ITS CONTRACTORS, AGENTS AND/OR EMPLOYEES AS A RESULT OF
SUCH DAMAGE OR DESTRUCTION, AND/OR (b) ANY CLAIM OR CAUSE OF ACTION FOR
ALLEGED LOSS OF PROFITS OR REVENUE BY, OR LOSS OF SERVICE BY A CUSTOMER
OR USER OF SUCH TELECOMMUNICATION COMPANY(IES) AS A RESULT OF SUCH
DAMAGE OR DESTRUCTION;

(vi) CITY'S OR ANY CITY PARTY'S BREACH OF THE TERMS AND
CONDITIONS OF THIS MASTER AGREEMENT, THE RIGHTS OF ENTRY, OR THE LICENSES
AND/OR EASEMENTS GRANTED TO CITY PURSUANT TO THIS MASTER AGREEMENT,

(vii) ANY ACT OR OMISSION OF CITY OR ITS OFFICERS, AGENTS,
INVITEES, EMPLOYEES OR CONTRACTORS, OR A CITY PARTY, OR ANYONE DIRECTLY
OR INDIRECTLY EMPLOYED BY ANY OF THEM, OR ANYONE THEY CONTROL OR
EXERCISE CONTROL OVER.

THE LIABILITY ASSUMED BY CITY AND THE CITY CONTRACTORS
WILL NOT BE AFFECTED BY THE FACT, IF IT IS A FACT, THAT ANY DAMAGE,
DESTRUCTION, INJURY OR DEATH WAS OCCASIONED BY OR CONTRIBUTED TO BY THE
NEGLIGENCE OF BNSF, ITS AGENTS, SERVANTS, EMPLOYEES OR OTHERWISE, BUT
EXCLUDING CLAIMS WHOLLY CAUSED BY BNSF'S SOLE NEGLIGENCE AND EXCLUDING
CLAIMS TO THE EXTENT THAT SUCH CLAIMS ARE CAUSED BY THE WILLFUL
MISCONDUCT OR GROSS NEGLIGENCE OF BNSF.

10.1.2 FURTHER, TO THE FULLEST EXTENT PERMITTED BY LAW,
CITY SHALL, AND SHALL CAUSE CITY'S CONTRACTORS TO, NOW AND FOREVER WAIVE
ANY AND ALL CLAIMS, REGARDLESS OF WHETHER SUCH CLAIMS ARE BASED ON
STRICT LIABILITY, NEGLIGENCE OR OTHERWISE, THAT BNSF IS AN "OWNER",
"OPERATOR", "ARRANGER", OR "TRANSPORTER" WITH RESPECT TO THE EXCHANGE
PROPERTIES (AS DEFINED IN THE EXCHANGE AGREEMENT), OR THE WEST HAYMARKET
PROJECT AND/OR THE PROJECT AREA OR ANY PROPERTY ADJACENT THERETO, FOR
THE PURPOSES OF CERCLA OR OTHER ENVIRONMENTAL LAWS. CITY WILL, AND WILL
CAUSE CITY'S CONTRACTORS TO, INDEMNIFY, DEFEND AND HOLD BNSF HARMLESS
FROM ANY AND ALL SUCH CLAIMS REGARDLESS OF THE NEGLIGENCE OF BNSF. CITY
FURTHER AGREES THAT THE USE OF THE EXCHANGE PROPERTIES, OR THE WEST
HAYMARKET PROJECT AND/OR THE PROJECT AREA OR ANY PROPERTY ADJACENT
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THERETO, AS CONTEMPLATED BY THIS AGREEMENT SHALL NOT IN ANY WAY SUBJECT
BNSF TO CLAIMS THAT BNSF IS OTHER THAN A COMMON CARRIER FOR PURPOSES OF
ENVIRONMENTAL LAWS AND EXPRESSLY AGREES TO INDEMNIFY, DEFEND, AND HOLD
BNSF HARMLESS FOR ANY AND ALL SUCH CLAIMS. IN NO EVENT SHALL BNSF BE
RESPONSIBLE FOR THE ENVIRONMENTAL CONDITION OF THE EXCHANGE PROPERTIES,
OR THE WEST HAYMARKET PROJECT AND/OR THE PROJECT AREA, OR ANY PROPERTY
ADJACENT THERETO.

10.1.3 FURTHER, TO THE FULLEST EXTENT PERMITTED BY LAW,
CITY AGREES, AND SHALL CAUSE CITY'S CONTRACTORS TO AGREE, REGARDLESS OF
ANY NEGLIGENCE OR ALLEGED NEGLIGENCE OF BNSF, TO INDEMNIFY, DEFEND AND
HOLD HARMLESS BNSF AGAINST AND ASSUME THE DEFENSE OF ANY LIABILITIES
ASSERTED AGAINST OR SUFFERED BY BNSF UNDER OR RELATED TO THE FEDERAL
EMPLOYERS' LIABILITY ACT ("FELA") WHENEVER EMPLOYEES OF CITY OR ANY OF ITS
AGENTS, INVITEES, OR CONTRACTORS CLAIM OR ALLEGE THAT THEY ARE
EMPLOYEES OF BNSF OR OTHERWISE. THIS INDEMNITY SHALL ALSO EXTEND, ON THE
SAME BASIS, TO FELA CLAIMS BASED ON ACTUAL OR ALLEGED VIOLATIONS OF ANY
FEDERAL, STATE OR LOCAL LAWS OR REGULATIONS, INCLUDING BUT NOT LIMITED TO
THE SAFETY APPLIANCE ACT, THE LOCOMOTIVE INSPECTION ACT, THE OCCUPATIONAL
SAFETY AND HEALTH ACT, THE RESOURCE CONSERVATION AND RECOVERY ACT, AND
ANY SIMILAR STATE OR FEDERAL STATUTE.

10.1.4 City agrees that its obligations under the provisions of this
Section 10.1 expressly includes claims related to property related to the West Haymarket Project
that was formerly, but not currently, owned by BNSF and BNSF's predecessors-in-interest. City's
indemnification obligations herein shall be in addition to, and not in limitation of, City's
indemnification obligations pursuant to the terms and provisions of the Exchange Agreement, the
C&M Agreement, and the Rights of Entry agreements.

10.2 Waiver of Municipal and Sovereign Immunity. To the fullest extent permitted
by law, City waives its municipal immunity and its sovereign immunity with respect to BNSF related
to the West Haymarket Project and to the Rights of Entry contemplated herein and in the
Exchange Agreement, including, without limitation, (i) for environmental issues and other property
conditions on real property that City is conveying to BNSF pursuant to this Master Agreement and
the Exchange Agreement; (ii) for the environmental condition of real property that BNSF is
quitclaiming to City and of property related to the West Haymarket Project that was formerly, but
not currently, owned by BNSF and BNSF's predecessors-in-interest, including remediation costs
beyond Title 200 Funding (as defined in the C&M Agreement); (iii) for claims arising out of work
performed by City or its contractors pursuant to the provisions of this Master Agreement, the C&M
Agreement, the Exchange Agreement, and the Rights of Entry agreements; and (iv) for claims
arising out of continuing rights of City to enter onto property of BNSF, including work performed by
City and City's contractors on property of BNSF. Any lawful waiver of the City’s sovereign
immunity herein shall be in addition to, and not in limitation of, any lawful waiver of City’s sovereign
immunity pursuant to the terms and provisions of the Exchange Agreement, the C&M Agreement,
and the Rights of Entry agreements.

10.3 Survival. The terms and conditions of indemnification and liability provisions
of this Section 10 shall survive expiration or termination of this Master Agreement, the C&M
Agreement, and the Exchange Agreement, and all Closings under the Exchange Agreement.

11. CITY INSURANCE OBLIGATIONS.
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11.1 Development Period. During that period beginning with the date that is the
earlier of (i) the Effective Date or (ii) the initial date City or City's contractors enter onto BNSF's
property, and continuing through final completion of the West Haymarket Project (the
"Development Period"), City shall, and shall require its contractors to, at its sole cost and
expense, procure and maintain the following insurance, which may be provided through an Owner
Controlled Insurance Policy (“OCIP”):

11.1.1 Commercial General Liability Insurance. This insurance shall contain broad
form contractual liability in an amount of at least $25,000,000 per occurrence and an aggregate
limit of $50,000,000, but in no event less than the amount otherwise carried by City. Coverage
must be purchased on a post 1998 ISO occurrence form or equivalent and include coverage for,
but not limited to, the following:

" Bodily Injury and Property Damage

" Personal Injury and Advertising Injury

" Fire legal liability

" Products and completed operations

This policy shall also contain the following endorsements, which shall be indicated
on the certificate of insurance:

" The definition of insured contract shall be amended to remove any
exclusion or other limitation for any work being done within 50 feet of
railroad property.

" Waiver of subrogation in favor of and acceptable to Railroad.

" Additional insured endorsement in favor of and acceptable to
Railroad

" Separation of insureds.

" The policy shall be primary and non-contributing with respect to any

insurance carried by Railroad.

It is agreed that the workers' compensation and employers' liability related
exclusions in the Commercial General Liability insurance policy(s) required herein
are intended to apply to employees of the policy holder and shall not apply to
Railroad employees.

11.1.2 Business Automobile Insurance. This insurance shall contain a combined
single limit of at least $1,000,000 per occurrence, and include coverage for, but not limited to the
following:

" Bodily injury and property damage
" Any and all vehicles owned, used or hired

This policy shall also contain the following endorsements or language, which shall
be indicated on the certificate of insurance:

" Waiver of subrogation in favor of and acceptable to Railroad.

" Additional insured endorsement in favor or and acceptable to
Railroad.

" Separation of insureds.

" The policy shall be primary and non-contributing with respect to any

insurance carried by Railroad.
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11.1.3 Workers' Compensation and Employers' Liability Insurance. This insurance
shall include coverage for, but not limited to:

" City's statutory liability under the workers' compensation laws of the
state(s) in which the work is to be performed. If optional under State
law, the insurance must cover all employees anyway.

" Employers' Liability (Part B) with limits of at least $500,000 each
accident, $500,000 by disease policy limit, $500,000 by disease each
employee.

This policy shall also contain the following endorsements or language, which shall
be indicated on the certificate of insurance:

" Waiver of subrogation in favor of and acceptable to Railroad.

11.1.4 Railroad Protective Liability Insurance. This insurance shall name only the
Railroad as the Insured with coverage of at least $5,000,000 per occurrence and $10,000,000 in
the aggregate. The policy shall be issued on a standard ISO form CG 00 35 10 93 and include the
following:

" Endorsed to include the Pollution Exclusion Amendment (ISO form
CG 28 31 1093)

" Endorsed to include the Limited Seepage and Pollution Endorse-
ment.

" Endorsed to remove any exclusion for punitive damages.

" No other endorsements restricting coverage may be added.

" The original policy must be provided to Railroad prior to performing

any work or services under this Master Agreement

In lieu of providing a Railroad Protective Liability Policy, City may participate in
BNSF's Blanket Railroad Protective Liability Insurance Policy available to contractor.

11.1.5 Other Requirements:

All policies (applying to coverage listed above) must not contain an exclusion
for punitive damages and certificates of insurance must reflect that no exclusion exists.

City agrees to waive its right of recovery against Railroad for all claims and
suits against Railroad, except for claims and suits arising wholly out of the sole negligence, or to
the extent caused by the gross negligence or willful misconduct, of Railroad. In addition, its
insurers, through the terms of the policy or policy endorsement, waive their right of subrogation
against Railroad for all claims and suits, except for claims and suits arising wholly out of the sole
negligence, or to the extent caused by the gross negligence or willful misconduct, of Railroad. The
certificate of insurance must reflect the waiver of subrogation endorsement. City further waives its
right of recovery, and its insurers also waive their right of subrogation against Railroad for loss of
its owned or leased property or property under City's care, custody or control, except for the right of
recovery or right of subrogation arising wholly out of the sole negligence, or to the extent caused
by the gross negligence or willful misconduct, of Railroad.

City is allowed to self-insure up to $250,000 per occurrence and $250,000
aggregate on General Liability and Automotive Liability and up to $500,000 per occurrence and
$500,000 aggregate on Worker's Compensation Liability without the prior written consent of
Railroad. Any deductible, self-insured retention or other financial responsibility for claims must be
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covered directly by City in lieu of insurance. Any and all Railroad Liabilities that would otherwise,
in accordance with the provisions of this Master Agreement, be covered by insurance will be
covered as if City elected not to include a deductible, self-insured retention or other financial
responsibility for claims.

Prior to commencing the City Work, City must furnish to Railroad acceptable
certificate(s) of insurance including an original signature of the authorized representative
evidencing the required coverage, endorsements, and amendments. The policy(ies) must contain
a provision that obligates the insurance company(ies) issuing such policy(ies) to notify Railroad in
writing at least 30 days prior to any cancellation, non-renewal, substitution or material alteration.
This cancellation provision must be indicated on the certificate of insurance. Upon request from
Railroad, a certified duplicate original of any required policy must be furnished. Certificate(s)
should be sent to the following address:

Ebix BPO

PO Box 12010-BN

Hemet, CA 92546-8010
Fax number: 951-652-2882
Email: bnsf@ebix.com

Upon notification to BNSF of cancellation, non-renewal, substitution or
material alteration of any such policy(ies), BNSF shall have the option to (i) if feasible, pay, on
behalf of the City, any and all such premiums, penalties, fees or expenses necessary to keep such
policy(ies) in full force and effect; or (ii) in the event that such policy(ies) cannot be kept in full force
and effect, enter into the open market and procure such policy(ies) of insurance on behalf of the
City as required by this Master Agreement at the then-current market rate. Upon any of the above
occurrences, BNSF shall invoice the City for reimbursement of all such premiums, penalties, fees
or expenses advanced on the City’'s behalf plus an additional fifteen (15%) of such advanced
amounts as remuneration for BNSF’'s overhead. Such amounts advanced by BNSF shall be paid
by the City within thirty (30) days after delivery of a statement for such expense. Any insurance
policy must be written by State’s Risk Retention Group, Inc. or a reputable insurance company
reasonably acceptable to Railroad or with a current Best's Guide Rating of A- and Class VII or
better, and authorized to do business in the state(s) in which the service is to be provided.

City represents that this Master Agreement has been thoroughly reviewed by
its insurance agent(s)/broker(s), who have been instructed by City to procure the insurance
coverage required by this Master Agreement. Allocated Loss Expense must be in addition to all
policy limits for coverages referenced above. City represents that it understands and its insurance
agent(s)/broker(s) have been informed that the City’s insurance coverage being procured by the
City herein is to protect, defend, indemnify and hold harmless BNSF from any and all Liabilities, as
such term is defined herein, that may arise in connection with this Master Agreement and the City,
to the fullest extent allowed by law, waives its sovereign and municipal immunity and any caps or
limitations on legal liability that may result therefrom.

Not more frequently than once every five years, Railroad may reasonably
modify the required insurance coverage to reflect then-current risk management practices in the
railroad industry and underwriting practices in the insurance industry.

If any portion of the operation is to be subcontracted by City and not included
as part of City's OCIP coverage, City must require that its contractors provide and maintain the
insurance coverages set forth herein, naming Railroad as an additional insured, and requiring that
the contractor release, defend and indemnify Railroad to the same extent and under the same
terms and conditions as City is required to release, defend and indemnify Railroad herein.
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Failure to provide evidence as required by this Section 11 will entitle, but not
require, Railroad to immediately suspend work under this Master Agreement subject to future
termination pursuant to Section 24 below. Acceptance of a certificate that does not comply with
this section will not operate as a waiver of City's obligations hereunder.

The fact that insurance (including, without limitation, self-insurance) is
obtained by City will not be deemed to release or diminish the liability of City including, without
limitation, liability under the indemnity provisions of this Master Agreement. Damages recoverable
by Railroad will not be limited by the amount of the required insurance coverage.

For purposes of this Section 11, Railroad means "Burlington Northern Santa
Fe, LLC", "BNSF Railway Company" and the subsidiaries, successors, assigns and affiliates of
each.
11.2 Post-Development Period. Commencing on the date that is the earlier of
(i) the final completion of the West Haymarket Project or (ii) the expiration or termination of this
Master Agreement, and continuing thereafter so long as the C&M Agreement and/or any Right of
Entry agreement is in effect (the "Post-Development Period"), City shall, and shall require City's
contractors to, at City's sole cost and expense, procure and maintain the insurance coverages
described in the applicable Rights of Entry.

12. TIMELINE; FUTURE SEQUENCING MEETINGS. The Parties will use
commercially reasonable efforts to cause their respective work to be completed on or before the
dates established in the Timeline. The timeline set forth on Exhibit Q attached hereto and
incorporated by reference herein ("Timeline") is the proposed timeline for completion of the initial
West Haymarket Project, the BNSF Work, UP Work, the Rights of Entry Work and related matters.
City and BNSF agree that the Timeline may need further refinement including, but not limited to,
specific project sequencing consensus reached by the Parties and all key third parties including,
but not limited to, the matters listed in Sections 12.1 and 12.2 below.

12.1 BNSF Work, UP Work, and Amtrak Work Sequencing. BNSF and City have
held preliminary design and sequencing meetings with UP and Amtrak to refine the West
Haymarket Project, the BNSF Work, UP Work, Amtrak Work and the Rights of Entry Work
schedules. City and BNSF have obtained UP's input on preliminary design matters for the UP
Work (defined below) and have obtained Amtrak's input on preliminary design matters for the
Amtrak Work. BNSF and City will seek to schedule and hold further design and sequencing
meetings as needed with UP and Amtrak when BNSF, City, and the applicable third parties are
ready to complete final design, further refine implementation sequencing and seek each other's
input and consent on final design matters. Said meetings may be held with UP and Amtrak, either
individually or jointly.

12.2 BNSF Utilities Work, Fiber Optic Work, and Public Utilities Work Sequencing.
BNSF and City will seek to schedule and hold preliminary Utilities Work design and sequencing
meeting(s) as needed with all necessary Fiber Optic Companies and Public Utility Companies as
shown on the Timeline to refine the work schedules for the BNSF Utilities Work, Fiber Optic Work,
and Public Utilities Work and seek to obtain the Fiber Optic Companies' and Public Utility
Companies' input and consent on preliminary design matters. Thereafter, BNSF and City will seek
to schedule and hold further design and sequencing meetings as needed when BNSF, City and the
applicable third parties are ready to complete final design, further refine implementation
sequencing and seek each utility company's input or, if required, consent on final design matters.
Said preliminary and further meetings may be held jointly or individually with all or select sub-
groups of the Fiber Optic Companies and Public Utility Companies.
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12.3 Force Majeure. In the event that BNSF or City is delayed, directly or
indirectly, from the performance of any act or thing required under the terms of this Master
Agreement, the C&M Agreement, or the Exchange Agreement (except for payment of monetary
obligations) by a force majeure event, including but not limited to acts of God, emergencies,
accident, fire, flood, inclement weather, governmental action, restrictions, priorities or allocations of
any kind and all kind, labor shortages and/or unavailability of labor, strikes or labor difficulties of
any and all kinds, shortages of or delay in the delivery of material, act of war, riot, and civil
commoation, or by any similar or dissimilar cause beyond the reasonable control of BNSF or City, as
the case may be (as used herein, "Force Majeure"), such failure shall not be deemed to be a
breach of this Master Agreement, the C&M Agreement, or the Exchange Agreement or a violation
of any such covenants and the time within which BNSF or City must perform any such act shall be
extended by a period of time equal to the period of delay arising from any said causes.

13. SERVICE TO ADJACENT PROPERTIES. City has indicated that N-Street
Company LLC (Alter Metals) and Jaylynn LLC (Watson-Brickson Lumber) properties will be
acquired by the City as part of City's implementation of the West Haymarket Project. BNSF and
City will reasonably cooperate in City's efforts and obligations to relocate such third parties;
provided that BNSF shall have no obligation to incur any expense or liability in connection with
such cooperation. City acknowledges that any adverse impact to rail service to any shippers could
delay the Timeline, including without limitation by requiring additional Governmental Approvals.

14. PERMITS AND APPROVALS. The implementation and Operation of the West
Haymarket Project, the BNSF Work, the Rights of Entry Work and related activities will require
certain federal, state, Lower Platte South Natural Resources District, City of Lincoln and other
governing jurisdiction review, waivers, variances, agreements, permits, conditional approvals, and
approvals (e.g., Section 106 of the National Historic Preservation Act (NHPA) review, Section 404
wetland permit(s), levy protection letter(s), floodplain management and fill permit(s), NPDES
permit(s), grading and land disturbance permit(s), mandatory and voluntary environmental and
hazardous waste and material clean-up and mitigation, zoning, subdivision, historic place/district
and land use permit(s), and building permit(s)) (collectively "Governmental Approvals"). City will
be the lead party responsible to secure all Governmental Approvals, except for the NPDES
Approval and the STB Notification and STB Approval, and shall also be responsible to pay the
costs to implement any required condition or term of the Governmental Approvals and to pay any
related soft costs (engineering, design, application, processing and publishing costs) necessary to
secure the Governmental Approvals; provided that BNSF shall have the right to participate in the
process for obtaining any Government Approvals, and to approve in advance any conditions or
other requirements. BNSF shall reasonably cooperate with City in obtaining the Governmental
Approvals, including signing applications as landowner when applicable and necessary, subject to
BNSF's approval of any such applications, in its sole discretion. If the required applicant of the
Governmental Approvals must be the interim property owner, the Parties agree to transfer and
assign at Closing to the new property owner the pending application and/or Governmental
Approvals, including resulting benefits and liabilities associated with the Governmental Approvals.
In addition, BNSF, at its own cost and expense, will (i) obtain the NPDES permit(s) for the BNSF
Work (the "NPDES Approval”), and (ii) make any necessary filings to the Surface Transportation
Board ("STB") necessary in connection with the 2010 BNSF Work and related BNSF's operations
("STB Notification"). The Timeline provides that City will acquire all property from all existing
shippers that may otherwise have been impacted by the West Haymarket Project prior to the
removal of any infrastructure and/or conveyance of property required for service to any such
shippers. Therefore, according to the Timeline, rail service to shippers will not be impacted by the
BNSF Work, the conveyance of any Transferred BNSF Property, or any other activities of BNSF.
Consequently, the Parties do not anticipate that any STB approval will be necessary. Should rail
service to any shippers be impacted by the West Haymarket Project, BNSF shall use commercially
reasonable efforts to obtain any and all necessary abandonment approvals and other approvals (if
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any) for the BNSF Work and Land Exchange (collectively "STB Approval”). City will be
responsible for any costs associated with any STB Approval. Nothing in this Master Agreement,
the C&M Agreement, or the Exchange Agreement shall be deemed a submission by BNSF to the
jurisdiction of any state or local body or a waiver of the preemptive effect of any state or federal
law.

15. PURCHASE AND SALE AGREEMENT WITH UNION PACIFIC. In connection with
implementation of the West Haymarket Project, City has entered into a Purchase and Sale
Agreement, dated June 15, 2010 ("UP Agreement") with UP wherein UP agrees to sell and City
agrees to buy approximately 14 acres of Existing UP Property, which is identified as Tract 1
(Parcels 1-16) in the Title Insurance Commitment and is shown on the map attached hereto as
Exhibit E. The UP Agreement will require UP to rehabilitate the existing UP bridge over Salt Creek
(i) to accommodate 40 mph travel, (ii) to meet such other requirements of BNSF as provided to City
in writing in advance, (iii) to be used by BNSF as access for the new wye track; the UP Agreement
will also require UP to reconstruct a segment of UP track generally located to the north of the new
wye beginning at the location just east of the UP bridge and extending in a northwesterly direction
where it connects to existing track under Sun Valley Boulevard (collectively "UP Work"). UP's
obligation to complete the UP Work shall survive closing under the UP Agreement. The UP
Agreement is contingent in part upon UP entering into the JFA MOU (defined below). City agrees
to convey the UP/Replacement BNSF Property as shown on Exhibit E-1 to BNSF as part of the
Replacement BNSF Property.

16. JOINT FACILITIES AGREEMENT BETWEEN UP AND BNSF. BNSF agrees to
enter into good faith negotiations with UP and to use commercially reasonable efforts to finalize
and execute a Joint Facilities Agreement with UP ("JFA") regarding certain BNSF facilities within
the Future BNSF Corridor. BNSF contemplates the proposed JFA would be substantially similar in
substance as that certain Memorandum of Understanding between BNSF and UP dated February
22, 2010 (the "JFA MOU") and attached hereto as Exhibit R, and incorporated herein by
reference. BNSF warrants and represents that City shall have no obligations under the JFA.
BNSF does not guarantee that UP will execute the JFA.

17. UP_AND BNSF OPERATIONAL SERVICES. The BNSF Replacement Work,
Amtrak Work, BNSF Utilities Work, and UP Work are intended to provide BNSF similar operational
services and flexibility to that which currently exists or that which BNSF anticipates will be required
by BNSF and UP pursuant to the JFA.

18. LINCOLN STATION REPLACEMENT PARKING. BNSF agrees that, upon request
of City, BNSF shall relinquish and give up all or some of its parking rights on the Transferred BNSF
Property and at and adjacent to the Lincoln Station Office Building, subject to any termination
notice required to be provided by BNSF in order to relinquish such rights, and subject to
reimbursement of BNSF by City for any termination fees or related costs payable by BNSF in
connection with such termination (which shall be treated as part of the BNSF Additional City Cost
Work), provided that BNSF receives seventy-five (75) parking stalls for use by its employees,
licensees, and invitees within five hundred (500) feet of the Lincoln Station Office Building at no
cost to BNSF for so long as BNSF shall require such stalls for related business purposes
associated with on-going BNSF business activities at Lincoln Station Office Building or
replacement office property within the Lincoln Haymarket Historic District or the West Haymarket
Project Area. BNSF shall not assign, transfer, lease, sublease, license or sublicense these parking
stalls to any third parties who are not performing business activities for BNSF. Said request may
be exercised by City by delivering written notice to BNSF within two (2) years after the Third City
Closing (as defined in the Exchange Agreement). Any of the above described parking stalls used
for BNSF business activities and located upon land owned, leased, controlled or operated by City
shall be subject to City's parking rules and regulations attached hereto as Exhibit OO,
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incorporated herein by reference. City may reasonably modify its rules and regulations to reflect
then-current City parking management and safety practices in the Downtown Lincoln and the West
Haymarket Project.

19. 2nd and “J” CROSSING CLOSURE. Prior to the First Closing, City shall take all
necessary actions to permanently close, relinquish, abandon, and vacate the existing public at-
grade crossing at 2™ and "J" Street (2" & J"), as shown on Exhibit AA, at no expense to BNSF.
Upon vacation of said crossing, title will by law automatically revert to BNSF as the abutting
property owner; provided, however, that City shall provide any documentation requested by BNSF
to confirm such reversion to BNSF. BNSF agrees to execute and deliver to City at the First Closing
an easement in the form of Exhibit TT attached hereto granting City and Public Utilities
Companies the necessary license or easement rights to permit existing and future utilities
Operation within the vacated right-of-way, provided that for future Ultilities, plans and specifications
are submitted to BNSF for review and approval per BNSF’s Utility Accommodation Policy. If this
Master Agreement, the C&M Agreement, and/or the Exchange Agreement expire or terminate
following the vacation of 2" & J, BNSF’s obligation under this Section 19 shall survive such
expiration or termination.

20. OTHER BNSF TRACKS TO BE RELINQUISHED. BNSF has investigated and
determined that BNSF has no need to retain either the existing tracks or any remaining rights to
operate future tracks in the bubble area shown on Exhibit S attached hereto (as labeled "EXIST.
SIDING TRACKS TO BE RELINQUISHED"). BNSF agrees, without additional monetary
consideration, to take all action reasonably necessary to relinquish its rights to use such labeled
tracks and bubble area. BNSF shall have the right, but not the obligation, to remove all or any
portion of such tracks and related appurtenances as BNSF Existing Improvements, provided that if
any such tracks and related appurtenances are removed by BNSF, BNSF shall restore the area to
as near the condition prior to such track removal as may be practicable. BNSF will quitclaim any
BNSF Reversionary Interests in the Existing City Streets and Alleys and other City streets and
alleys underlying such tracks to City by quit claim deed as part of the Replacement City Property at
the First Closing. Any BNSF Existing Improvements not removed by BNSF shall be conveyed to
City and become the property of City concurrently with BNSF's relinquishment of rights to use such
tracks. BNSF will reasonably cooperate with City to amend or extinguish any ordinance rights to
occupy such portions of the Existing Streets and Alleys as necessatry.

21. FUTURE AT-GRADE CROSSINGS. Other than the Rights of Entry agreements
and temporary construction crossings expressly described herein or in the Exchange Agreement,
no at-grade vehicular or pedestrian crossings shall be created or permitted in connection with the
West Haymarket Project, without the prior written consent of BNSF, whether as part of the initial
development or in the future. The provisions of this Section 21 shall survive expiration or
termination of this Master Agreement, the C&M Agreement, and the Exchange Agreement, and all
Closings under the Exchange Agreement.

22. CONTINGENCIES. In addition to, and not in limitation of, the contingencies set
forth in the Exchange Agreement, the obligations of each Party as set forth below shall be subject
to the fulfilment on or before each applicable Closing Date (as defined in the Exchange
Agreement) of all of the applicable conditions set forth below.

22.1 City Contingencies for First Closing and 2010 Notice to Proceed. City's
obligations to close on the First Closing and to deliver the 2010 Notice to Proceed to BNSF
hereunder shall be contingent upon the following:

22.1.1 The City Council for City and/or JPA approving the necessary
agreements, resolutions and ordinances for the implementation of the West Haymarket Project, the
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City Work, the BNSF Work and the Rights of Entry Work on or before the completion date shown
on the Timeline;

22.1.2 Execution of a JFA MOU between UP and BNSF, with terms and
conditions acceptable to BNSF and UP;

22.1.3 Execution of the UP Agreement between UP and City for the West
Haymarket Project;

22.1.4 Execution of the Amtrak/BNSF Lease, with terms and conditions
acceptable to Amtrak and BNSF;

22.1.5 Execution of the Amtrak Agreement;

22.1.6 Obtaining any necessary consents and approvals authorizing the
transactions contemplated by this Master Agreement, the licenses and/or easements described
herein and in the Exchange Agreement, and all related work;

22.1.7 Governmental Approvals necessary for the 2010 BNSF Work, the
2010 Storm Water Mitigation Work, 2010 Sanitary Sewer Work, UP Work, the 2011 BNSF Work,
and the 2012 BNSF Work and City's approval or acceptance of any terms or conditions of such
Governmental Approvals; and

22.1.8 During City's due diligence period, City accepting title and
environmental conditions of the Replacement City Property.

22.2 BNSFE Contingencies for First Closing and 2010 BNSF Work. BNSF's
obligations hereunder to close on the First Closing and proceeding with the implementation of the
2010 BNSF Work (subject to the requirements of Section 2.4 above being satisfied) shall be
contingent upon the following:

22.2.1 Execution of the JFA, with terms and conditions acceptable to BNSF
and UP;

22.2.2 Execution of the Amtrak/BNSF Lease;

22.2.3 Execution of the UP Agreement between UP and City for the West
Haymarket Project;

22.2.4 Execution of the Amtrak Agreement;

22.2.5 Receipt by BNSF of satisfactory evidence from City and Escrow
Agent that the BNSF Work Payment Amount has been funded and deposited in the Escrow
Account pursuant to the Escrow Agreement;

22.2.6 Obtaining any necessary consents and approvals authorizing the
transactions contemplated by this Master Agreement, the licenses and/or easements described
herein and in the Exchange Agreement, and all related work;

22.2.7 Obtaining Governmental Approvals necessary for the construction
and implementation of the 2010 BNSF Work, the 2010 Storm Water Mitigation Work, 2010 Sanitary
Sewer Work, UP Work, the 2011 BNSF Work, and the 2012 BNSF Work and BNSF's approval of
any terms or conditions of the applicable Governmental Approvals; and
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22.2.8 During BNSF's due diligence period, BNSF accepting title and
environmental conditions of the Replacement BNSF Property.

22.3 City and BNSF Contingencies for Second BNSF Closing and All Other City
Closings, Notices to Proceed, and BNSF Work. City's and BNSF's obligations to close on the
Second BNSF Closing and all subsequent City Closings, the City delivering the Second Notice to
Proceed to BNSF and BNSF proceeding with the implementation of the 2011 BNSF Work
hereunder shall be contingent upon BNSF obtaining required STB Approval, if any, for the 2011
BNSF Work and 2012 BNSF Work.

22.4 Contingencies Not Satisfied. In the event any of the contingencies in
Section 22.1 and Section 22.2 are not satisfied to the benefitted Party's reasonable satisfaction by
December 31, 2010, or mutual extension thereof by the Parties, or in the event any of the
contingencies in Section 22.3 are not satisfied to the benefitted Party’s reasonable satisfaction
within eighteen (18) months after the proposed date in the Timeline for the Second BNSF Closing,
or mutual extension thereof by the Parties, then the benefitted Party's sole and exclusive remedies
hereunder shall be to either (i) waive such contingency by written notice to the other Party; or (i)
terminate this Master Agreement, upon which termination the Parties shall have no further
obligations hereunder except those that expressly survive termination.

23. FUNDING. City has secured federal grants and funds to implement environmental
assessment and remediation of the West Haymarket Project Area. Furthermore, City may seek
additional federal grants and funds to help implement environmental remediation of the West
Haymarket Project Area and help implement other aspects of the West Haymarket Project. City
represents and warrants to BNSF that there are or will be no conditions or requirements associated
with such grants and funds that BNSF will be responsible to satisfy or implement regarding the use
of the BNSF Work Payments, the Cash Payment, or any other amounts payable to BNSF for the
Project. City's representations and warranties contained in this Section 23 shall survive expiration
or termination of this Master Agreement, the C&M Agreement, and the Exchange Agreement, and
all Closings under the Exchange Agreement.

24. DEFAULT AND TERMINATION.

24.1 If either Party fails to perform any of its obligations under this Development
Agreement, and, after written notice is given by the non-defaulting Party to the defaulting Party
specifying the default, the defaulting Party fails either to promptly commence to cure the default, or
to complete the cure expeditiously but in all events to complete the cure within thirty (30) days after
the default notice is given, then the non-defaulting Party may (i) seek specific performance of the
unperformed obligations; (i) at defaulting Party’s sole cost, arrange for the performance of
unperformed City Work or BNSF Work as may be applicable; or (iii) bring a claim for damages.
Additionally, any default by City shall entitle BNSF to immediately suspend any further BNSF Work.
If BNSF suspends BNSF Work for more than eighteen (18) months, either Party shall have the
right to terminate this Master Agreement and/or pursue any other remedies available at law or in
equity. For purposes of this Master Agreement, a default in the Exchange Agreement, the C&M
Agreement, or any Right of Entry shall be considered a default under this Master Agreement. The
remedies set forth in this Section 24.1 shall be in limitation of any other remedies that a Party may
have at law or in equity.

24.2 Any waiver by either Party of any default or defaults under this Master

Agreement or any delay of either Party in enforcing any remedy set forth herein shall not constitute
a waiver of the right to pursue any remedy at a later date or terminate this Master Agreement for

29



any subsequent default or defaults, nor shall any such waiver in any way affect such Party's ability
to enforce any section of this Master Agreement.

24.3 The term of this Master Agreement shall begin on the Effective Date and
terminate on the final Closing under the Exchange Agreement or earlier termination of the
Exchange Agreement, unless sooner terminated as set forth herein.

24.4 If this Master Agreement terminates for any reason prior to the final Closing
under the Exchange Agreement, then BNSF shall have the right, but not the obligation, to
terminate, at BNSF's sole discretion, (i) any or all of the temporary Rights of Entry, and/or (ii) any
or all of the permanent Rights of Entry for which the improvements contemplated thereunder have
not been completed.

25. NOTICE. Any notice required or permitted to be given hereunder by one Party to
the other shall be in writing and the same shall be given and shall be deemed to have been served
and given if: (i) placed in the United States mail, certified, return receipt requested, or (ii) deposited
into the custody of a nationally recognized overnight delivery service, addressed to the Party to be
notified at the address for such Party specified below, or to such other address as the Party to be
notified may designate by giving the other Party no less than thirty (30) days' advance written
notice of such change in address.

If to BNSF:  BNSF Railway Company
P.O. Box 961034
Fort Worth, TX 76161-0034.
Attn: Robert J. Boileau, P.E., Assistant Vice President, Engineering Services

If to City: City of Lincoln, Nebraska
555 South 10th Street
Lincoln, NE 68508

Attn: City Attorney
MISCELLANEQUS

26. Time is of the essence of this Master Agreement.

27. In any action (declaratory or otherwise) brought by either Party in connection with or
arising out of the terms of this Master Agreement, the prevailing Party in such action will be entitled
to recover from the non-prevailing Party all actual costs, actual damages, and actual expenses,
including, without limitation, reasonable attorneys' fees and charges to the fullest extent permitted
by law.

28. This Master Agreement binds and is for the benefit of both Parties and their
permitted successors and assigns. No Party may assign its rights and obligations hereunder
without the prior written consent of the other Party. Any permitted assignment shall not terminate
the liability of the assigning Party, unless a specific release of such liability in writing is given and
signed by the other Party. Notwithstanding any contrary provision herein; City shall have the right
to assign this Master Agreement to the West Haymarket Joint Public Agency, a Nebraska joint
public agency ("JPA") without further consent of BNSF provided (i) City delivers prior written
notification to BNSF of the assignment, (ii) City and JPA enter into BNSF's then-standard Consent
to Assignment form, pursuant to which City will remain jointly and severally liable for all of City's
obligations hereunder, including without limitation City’s liability and indemnification obligations;
provided that BNSF agrees it will first send any claim or notice of default to the JPA and will not
pursue any action against the City until thirty (30) days after the date of such claim or notice to the
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JPA, unless failure to pursue action against the City during such time would otherwise prejudice
BNSF's rights, and (iii) in no event shall this Master Agreement or any interest herein be assigned
unless City's entire interest under the C&M Agreement, the Exchange Agreement, and all Rights of
Entry agreements are assigned at the same time to the same assignee.

29. Each Party and its counsel have reviewed and revised this Master Agreement. The
Parties agree that the rule of construction that any ambiguities are to be resolved against the
drafting party must not be employed to interpret this Master Agreement or its amendments or
exhibits.

30. If any clause or provision of this Master Agreement is illegal, invalid or
unenforceable under present or future laws effective during the term of this Master Agreement,
then and in that event, it is the intention of the Parties that the remainder of this Master Agreement
shall not be affected thereby, and it is also the intention of the Parties that in lieu of each clause or
provision of this Master Agreement that is illegal, invalid or unenforceable, there be added, as a
part of this Master Agreement, a clause or provision as similar in terms to such illegal, invalid or
unenforceable clause or provision as may be possible and be legal, valid and enforceable.

31. This Master Agreement, the Exchange Agreement, the C&M Agreement, and, to the
extent executed, the Right of Entry licenses and/or easements described herein, contain the entire
agreement between BNSF and City with respect to the West Haymarket Project. Oral statements
or prior written matters not specifically incorporated into this Master Agreement are superseded
hereby. No variation, modification, or change to this Master Agreement, the Exchange Agreement,
the C&M Agreement, or the Rights of Entry agreements shall bind either Party unless set forth in a
document signed by both Parties. No failure or delay of either Party in exercising any right, power
or privilege hereunder shall operate as a waiver of such Party's right to require strict compliance
with any term of this Master Agreement. The captions next to the section numbers of this Master
Agreement are for reference only and do not modify or affect this Master Agreement.

32. No director, officer, elected or appointed official, or employee of either of the Parties
shall be personally liable in the event of any default.

33. This Master Agreement may be executed in more than one counterpart, including
facsimile transmissions, each of which shall be deemed an original.

34. As of this same Effective Date, City and BNSF have also entered into the Exchange
Agreement, the C&M Agreement, and to the extent executed, certain Rights of Entry. After the
Effective Date and upon completion of additional design work, City and BNSF expect to execute
other Rights of Entry. City and BNSF agree that, except as otherwise stated in Section 4, (i) in the
event the terms of the Master Agreement, the C&M Agreement, the Exchange Agreement, and the
various Rights of Entry are inconsistent, then the Master Agreement shall prevalil; (i) in the event
the terms of the Exchange Agreement, the C&M Agreement, and the terms of the various Rights of
Entry are inconsistent, then the Exchange Agreement shall prevail; and (iii) in the event the terms
of the C&M Agreement and the terms of the various Rights of Entry are inconsistent, then the C&M
Agreement shall prevail.

35. Any books, papers, receipts, and accounts of the Parties hereto relating to the City
Work to be performed by the City and City Parties and BNSF Additional City Cost Work will at all
reasonable times and upon reasonable prior written notice be open to inspection and audit by the
agents and authorized representatives of the Parties hereto, as well as the State of Nebraska, for a
period of one (1) year after the date of the final disbursement from the Escrow Account.
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36. All aspects of this Master Agreement shall be governed by the laws of the State of
Nebraska.

37. To the fullest extent permitted by law any dispute arising under or in connection with
this Master Agreement or related to any subject matter which is the subject of this Master
Agreement shall be subject to the sole and exclusive jurisdiction of the United States District Court
for the District of Nebraska. The aforementioned choice of venue is intended by the Parties to be
mandatory and not permissive. Each Party hereby irrevocably consents to the jurisdiction of the
United States District Court for the District of Nebraska in any such dispute and irrevocably waives,
to the fullest extent permitted by law, any objection that it may now have or hereafter have to the
laying of venue in such court and that any such dispute which is brought in such court has been
brought in an inconvenient forum.

38. By signing below, the Parties affirm they have the legal authority to enter into this

Master Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have set their hands as of the date below each
Party's signature; to be effective, however, as of the Effective Date above.

CITY OF LINCOLN, NEBRASKA, a Nebraska municipal corporation

By:
Chris Beutler, Mayor of Lincoln

Date:

BNSF RAILWAY COMPANY, a Delaware corporation

By:

David L. Freeman, Vice President — Engineering

Date:

33



Exhibits to be attached to Master Development Agreement:

Exhibit A:
Exhibit B:
Exhibit B-1:
Exhibit C:
Exhibit D:
Exhibit D-1:

Exhibit E:

Exhibit E-1:
Property

Exhibit F:
Exhibit F-1:

Exhibits G and G-1:
Exhibit H:
Exhibit I:
Exhibit 1-1:
Exhibit I-2:
Exhibit 1-3:
Exhibit I-4:
Exhibit J:
Exhibit J-1:
Exhibit J-2:
Exhibit K

Exhibit L:
Areas

Exhibit M-1:
Exhibit M-2:
Exhibit N:
Exhibit O:
Exhibit P:
Exhibit P-1:
Exhibit Q:
Exhibit R:
Exhibit S:
Exhibit T:
Exhibit U:

Depiction of West Haymarket Project

Depiction of Existing BNSF Property

Depiction of Retained BNSF Property / Transferred BNSF Property
Depiction of BNSF Bridge

Depiction of Existing City Streets and Alleys

Depiction of Vacated Right of Way/Retained City Property, Vacated
Right of Way/Replacement BNSF Property, and BNSF Reversionary
Interests

Depiction of Existing UP Property
Depiction of UP/City Retained Property / UP/Replacement BNSF

Depiction of Third Party Properties

Depiction of Third Party/Retained City Property and Third
Party/Replacement BNSF Property

Depiction of Replacement BNSF Property

Depiction of Future BNSF Corridor

Rights of Entry Work

Depiction of Storm Water Mitigation Area (Temporary Grading)
Depiction of Storm Water Mitigation Area (Permanent Improvements)
Depiction of Soil Staging Areas

Depiction of Pedestrian Bridge Area

Depiction of Replacement City Property

Depiction of Crossing Agreement Areas

Depiction of Holes in the Donut and Temporary Access Areas
Depiction of Future City Property

Depiction of BNSF Replacement Work and BNSF Removal Work

Depiction of Temporary Access for Temporary Access License
Depiction of Temporary Access for City Amtrak Work Area
Depiction of City Amtrak Work Area

Depiction of Fiber Optic Work and Public Utilities Work Areas
Depiction of Security Fencing Area

Depiction of Gate Locations on Security Fencing Area
Timeline

JFA MOU

Depiction of Other BNSF Reversionary Interests

Intentionally Deleted.

Letter Agreement for part of the Final Design Work

34



Exhibit X:

Exhibit Y:

Exhibit Z:

Exhibit Z-1.:
Exhibits AA — AA-7:
Exhibit BB:

Exhibit DD:
Exhibit EE:
Exhibit FF:
Exhibit FF-1:
Exhibit GG:
Exhibit HH:
Exhibit HH-1:

Exhibit HH-A (pp. 1- 4):

Exhibit Il:
Exhibit JJ:
Exhibit KK:

Exhibit NN:
Exhibit OO:
Exhibit TT:
Exhibit UU:

Included Work

BNSF Work Payment Exclusions
Escrow Agreement

Construction Draw Schedule

Depiction of Arena Drive Grading Area

Form of Temporary License for Survey / Geotech / Environmental
Activities / Advanced Construction

Intentionally Deleted.

Form of Temporary Access License for Initial Construction
Form of Storm Water Mitigation Easement

Form of Temporary Grading License for Storm Water Mitigation
Form of Temporary Access License for Soil Staging

Form of Pedestrian Bridge Easement

Form of Temporary Access License for Construction Staging -
Pedestrian Bridge

Depiction of Pedestrian Bridge License Area
Form of Temporary Access License for Amtrak Work
Form of Security Fencing License

Form of Temporary Grading License for Arena Drive and Parking Lot
Construction

Form of Fiber Optic Communication Easement

City Parking Rules and Regulations

Form of City Utility Easement / 2nd and J Utility Easement
Form of Crossing Agreement
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EXCHANGE AGREEMENT

THIS EXCHANGE AGREEMENT ("Agreement”) is made to be effective as of
2010 ("Effective Date") between the CITY OF LINCOLN, NEBRASKA, a Nebraska municipal corporatlon
("City"), and BNSF RAILWAY COMPANY, a Delaware corporation ("BNSF"). City and BNSF,
respectively, are sometimes referred to in this Agreement each as a "Party" and collectively, as the
"Parties”.

RECITALS

A. City and BNSF have entered into that certain Master Development Agreement of even date
herewith (the "Master Agreement”). In connection with certain economic development objectives of City
as set forth in the Master Agreement, City desires to acquire the Replacement City Property (defined
below) from BNSF in exchange for the Replacement BNSF Property (defined below) and Cash Payment
(defined below). All capitalized terms not defined herein shall have the same meaning as in the Master
Agreement.

B. BNSF owns or controls certain real property and related improvements (collectively, the
"Existing BNSF Property") located in the City of Lincoln, Lancaster County, Nebraska, and depicted on
Exhibit B attached hereto and incorporated herein by reference. The Existing BNSF Property consists of
(i) the "Retained BNSF Property" as depicted on Exhibit B-1 attached hereto and incorporated herein by
reference, and (ii) the "Transferred BNSF Property" as depicted on Exhibit B-1 attached hereto).

C. BNSF owns or controls that certain bridge over Salt Creek (the "BNSF Bridge") located in
the City of Lincoln, Lancaster County, Nebraska, and depicted on Exhibit C attached hereto and
incorporated herein by reference.

D. BNSF holds certain ordinance rights, licenses, easements, and/or other interests
(collectively "BNSF Reversionary Interests") over that certain real property depicted on Exhibit J and
over certain other City streets and alleys immediately abutting the Project Area ("Other BNSF
Reversionary Interests") as shown on Exhibit S attached hereto and incorporated herein by reference.

E. For purposes of this Agreement, the Transferred BNSF Property, the BNSF Bridge, the
BNSF Reversionary Interests and the Other BNSF Reversionary Interests shall be referred to collectively
herein as the "Replacement City Property".

F. City desires to acquire certain real property and related improvements ("UP/Replacement
BNSF Property") located in the City of Lincoln, Lancaster County, Nebraska, from Union Pacific Railroad
Company ("UP"), as depicted on Exhibit E-1 attached hereto and incorporated herein by reference.

G. City desires to acquire certain real property and related improvements located in the City of
Lincoln, Lancaster County, Nebraska, from certain additional third parties ("Third Party/Replacement
BNSF Property"), as depicted on Exhibit F-1 attached hereto and incorporated herein by reference.

H. City desires to vacate those streets and alleys (the "Vacated Right of Way/Replacement
BNSF Property") as depicted on Exhibit D-1 attached hereto and incorporated herein by reference, and to
promptly cause all reversionary interests in the Vacated Right of Way/Replacement BNSF Property to be
transferred to BNSF.

l. For purposes of this Agreement, the Vacated Right of Way/Replacement BNSF Property,
UP/Replacement BNSF Property, and the Third Party/Replacement BNSF Property shall be referred to
collectively herein as the "Replacement BNSF Property".

J. The Replacement City Property and the Replacement BNSF Property may be collectively
referred to hereinafter as the "Exchange Properties” or individually as an "Exchange Property". As used



in this Agreement, "Transferor" refers to the Party that will be quitclaiming the respective Exchange
Property, and "Transferee" refers to the Party to which the respective Exchange Property will be
quitclaimed.

AGREEMENTS
In consideration of the mutual promises and covenants hereinafter set forth, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby

agree as follows:

Section 1. City Initial Acquisition of UP/Replacement BNSF Property and Third Party/
Replacement BNSF Property.

1.1 On or before the First Closing (defined below), City shall acquire, at its sole cost and
expense, the UP/Replacement BNSF Property from UP. BNSF shall have no obligation to pay for or assist
in the acquisition of the UP/Replacement BNSF Property.

1.2 On or before the First Closing, City shall acquire, at its sole cost and expense, the
applicable Third Party/Replacement BNSF Property from Noohznik L.P. and the Lower Platte South Natural
Resources District. BNSF shall have no obligation to pay for or assist in the acquisition of the Third
Party/Replacement BNSF Property from such parties.

1.3 On or before the Second BNSF Closing (defined below), City shall acquire, at its sole cost
and expense, the applicable Third Party/Replacement BNSF Property from N Street Company, LLC. BNSF
shall have no obligation to pay for or assist in the acquisition of the Third Party/Replacement BNSF
Property.

1.4 City's acquisition of the UP/Replacement BNSF Property and Third Party/Replacement
BNSF Property are collectively the "Initial Acquisitions".

Section 2. Exchange Consideration; Bargain Sale.

2.1 Subiject to the terms and conditions set forth in this Agreement (i) BNSF agrees to convey
its interest in the Replacement City Property to City; (i) BNSF agrees to convey the Rights of Entry (as
defined in the Master Agreement); (iii) City agrees to convey its interest in the Replacement BNSF Property
to BNSF; (iv) City agrees to pay to BNSF the Cash Payment; and (v) City agrees to cooperate with BNSF
to substantiate the Charitable Donation.

2.2 City will convey its interest in the Replacement BNSF Property to BNSF by quitclaim deeds
at the BNSF Closings (defined below) as set forth below, free and clear of all Encumbrances (defined
below) except the Permitted Encumbrances (defined below). For purposes of this Agreement, all
references to a quitclaim deed for the Replacement BNSF Property shall include an easement instead of a
quitclaim deed for any parcel over which BNSF elects to receive an easement interest instead of fee simple
ownership (as provided for in Section 9.1 below); provided, however, that any easement interests in the
Replacement BNSF Property which are conveyed in lieu of fee simple title shall be quitclaimed to BNSF.

2.3 City hereby advises BNSF that City has immediate need for the Replacement City Property
for incorporation into City's development project and should BNSF not agree to exchange the Replacement
City Property to City under the terms and conditions of this Agreement, City's staff intends to recommend to
its governing body that City immediately initiate the process to exercise its power of eminent domain to
acquire the Replacement City Property in accordance with applicable law. In order to avoid the expense
and delay of such a condemnation action by City, BNSF is willing to convey the Replacement City Property
to City in lieu of such condemnation action on the terms and conditions set forth in this Agreement.

2.4 BNSF will convey its interest in the Replacement City Property to City by quitclaim deeds
and deliver the Rights of Entry agreements at the City Closings (defined below) as set forth below.



25 In addition to the conveyance to BNSF of the Replacement BNSF Property, City shall also
pay to BNSF the sum of One Million and no/100 Dollars ($1,000,000.00) ("Cash Payment") as additional
consideration for the Replacement City Property at the First Closing.

2.6 BNSF intends to make a charitable donation to City ("Charitable Donation") for the
amount equal to the fair market value of the Replacement City Property (less the Cash Payment) minus the
fair market value of the Replacement BNSF Property (the "Donation Amount"”). To the extent permitted by
law, City agrees to cooperate with BNSF to execute the Donee Acknowledgment Section of Internal
Revenue Service Form 8283 and a charitable contribution receipt ("Charitable Contribution Receipt") for
the Donation Amount. To establish the respective fair market values of the Replacement City Property and
Replacement BNSF Property, BNSF, at its sole cost and expense and using an appraiser of BNSF's
choice, shall obtain appraisals of each conveyed parcel for the Replacement City Property and
Replacement BNSF Property, each such appraisal to be conducted within sixty (60) days prior to the
Closing conveying each applicable parcel. BNSF agrees to provide City with copies of such appraisals.
The Charitable Donation shall be allocated among the properties included in the City Closings as
reasonably determined by BNSF and in compliance with applicable Internal Revenue Service regulations
(the "Donation Allocation").

Section 3. Existing Information.

3.1 As of the Effective Date, the City has taken reasonable efforts to provide BNSF with copies
of (i) any environmental assessments and reports, (i) any contracts or agreements, (iii) any soil or
engineering reports, and (iv) any written notices from any governmental authority relating to the
Replacement BNSF Property and in the possession or direct control of the City’s designated document
custodian (collectively, the "City Existing Information"). If during the term of this Agreement and
subsequent to such initial delivery, City obtains additional or updated materials that would have been
included in the City Existing Information, City shall promptly deliver such additional or updated materials to
BNSF.

3.2 As of the Effective Date, BNSF has taken reasonable efforts to provide City with copies of
() any environmental assessments and reports, (ii) any contracts or agreements (including without
limitation known existing licenses and easements to be assigned to City pursuant to the provisions of
Section 4.7.1 below), (iii) any soil or engineering reports, and (iv) any written notices from any
governmental authority relating to the Replacement City Property to be conveyed to City and in the
possession or direct control of BNSF's designated document custodian (collectively, the "BNSF Existing
Information™). If during the term of this Agreement and subsequent to such initial delivery, BNSF obtains
additional or updated materials that would have been included in the BNSF Existing Information, BNSF
shall promptly deliver such additional or updated materials to City.

3.3 Any information provided by the Transferor for each Exchange Property ("Information")
has been provided without any representation or warranty as to the completeness or accuracy of the data
other information contained therein, and all such Information is furnished to the Transferee solely as a
courtesy, and the Party delivering such Information has neither verified the accuracy or any statements or
other information therein contained, the method used to compile such Information nor the qualifications of
the persons preparing such Information. The Information is provided on an AS-IS, WHERE-IS BASIS,
AND EACH TRANSFEREE EXPRESSLY ACKNOWLEDGES THAT THE TRANSFEROR MAKES NO
REPRESENTATION, EXPRESS OR IMPLIED, OR ARISING BY OPERATION OF LAW, INCLUDING,
BUT IN NO WAY LIMITED TO, ANY WARRANTY OF QUANTITY, QUALITY, CONDITION,
MERCHANTABILITY, SUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE AS TO THE
INFORMATION.

Section 4. Title Insurance, Surveys and Other Matters.

4.1 Title Commitments. City will obtain an ALTA Owner's Policy Title Insurance Commitments
("Title Insurance Commitments") from Chicago Title Insurance Company through its agent Nebraska Title
Company ("Title Company") during the City Due Diligence Period (defined below) covering the




Replacement City Property. City has also obtained Title Insurance Commitments from the Title Company
dated May 11, 2010 (with file numbers BNSF001 and BNSF002) covering the Replacement BNSF
Property. City has caused the Title Insurance Commitments to be separated into parcels corresponding to
each Closing (defined below) and Property Survey prior to the applicable Closing. Prior to each Closing,
City, at City's sole cost and expense, shall update the applicable Title Insurance Commitments to the dates
of the applicable Closings (defined below) (such title commitments, as updated, are respectively the
"Replacement City Property Commitments” and the "Replacement BNSF Property Commitments”).
The Replacement City Property Commitments and the Replacement BNSF Property Commitments shall be
referred to collectively herein as the "Title Commitments". BNSF has been provided with a copy of the
initial form of the Replacement BNSF Property Commitment.

4.2 Surveys and Legal Descriptions. City, at its sole cost and expense, has obtained and
delivered or caused to be delivered to BNSF surveys of the Replacement BNSF Property dated May 28,
2010 and the Replacement City Property dated , pursuant to current on-the-ground
staked surveys performed by Daniel A. Thomson of Olsson Associates ("Surveyor"); provided, however,
such surveys shall be updated during the BNSF Due Diligence Period (defined below) and City Due
Diligence Period as reasonably requested by the Parties so that they (i) are certified to City, BNSF and Title
Company, (ii) reflect the actual dimensions of and the total number of gross and net acres within the land
described therein, (iii) identify any rights-of-way, easements, or other Encumbrances by applicable
recording reference, (iv) show the location of all improvements (including, but not limited to, railroad tracks),
(v) are conducted in accordance with the Minimum Detail Requirements and Standards for Land Title
Surveys of the American Title Association and American Congress on Surveying and Mapping, (vi) provide
a recordable legal description for each parcel of the Replacement City Property and the Replacement
BNSF Property, which legal descriptions will be attached to the applicable deed or easement at the
applicable Closing, and (vii) include the Surveyor's registered number, seal, and the date of the survey
(such surveys, as updated are respectively the "Replacement BNSF Property Surveys" and "Replacement
City Property Surveys"). For purposes of this Agreement, the Replacement BNSF Property Surveys and
the Replacement City Property Surveys shall be referred to collectively herein as the "Property Surveys".

4.3 Replacement BNSF Property. If the Replacement BNSF Property Commitments or the
Replacement BNSF Property Surveys disclose any Encumbrances or other matters that are not acceptable
to BNSF, then BNSF may give City written notice thereof during the BNSF Due Diligence Period, specifying
BNSF's objections ("BNSF Objections"), if any. If BNSF Objections are made, City will use reasonable
efforts to, but is not obligated to, cure any BNSF Objections. If BNSF gives notice of BNSF Obijections to
City and City is unable or unwilling to cure the BNSF Objections or cause the Title Company to insure
BNSF, at City's sole cost and expense and to the extent acceptable to BNSF in BNSF's sole discretion,
against loss or damage that may be occasioned by such Encumbrances within the twenty (20) day period
following receipt of the notice ("City Cure Period"), then BNSF may either (i) terminate this Agreement by
giving written notice thereof to City within ten (10) days after the expiration of such City Cure Period
("BNSF Title Termination Deadline"), and, upon such termination, neither Party will have any further
rights or obligations under this Agreement, or (ii) waive the BNSF Objections and consummate the
conveyance of the Replacement BNSF Property subject to the BNSF Objections (which will be deemed to
be Permitted Encumbrances). If BNSF does not terminate this Agreement prior to the BNSF Title
Termination Deadline, then BNSF shall have no further right to terminate this Agreement for matters
disclosed in the Replacement BNSF Property Commitments or the Replacement BNSF Property Surveys,
except to the extent permitted as part of the BNSF Pre-Conveyance Review as described in Section 11.1.2
and 11.1.3.

4.4 Replacement City Property. The “City Due Diligence Period” shall commence upon the
Effective Date and continue until the date that is 60 days after the date upon which the City receives the
Replacement City Property Commitments and the last of the BNSF Existing Information, environmental
reports, and any other deliverables from BNSF, and has been granted access to the Replacement BNSF
Property for such evaluation and inspection purposes (but in no event less than 60 days after the Effective
Date), except as otherwise waived in writing. If the Replacement City Property Commitments or the
Replacement City Property Surveys disclose any Encumbrances or other matters that are not acceptable to
City, then City may give BNSF written notice thereof within the City Due Diligence Period specifying City's
objections ("City Objections"), if any. If City Objections are made, BNSF may, but is not obligated to, cure




any City Obijections, but in any case BNSF will not be required to incur any expense or liability to cure such
City Objections. If City gives notice of City Objections to BNSF and BNSF is unable or unwilling to cure the
City Objections or cause the Title Company to insure City, to the extent acceptable to City in City's sole
discretion, against loss or damage that may be occasioned by such Encumbrances within the twenty (20)
day period following receipt of the notice ('BNSF Cure Period"), then City may either (i) terminate this
Agreement by giving written notice thereof to BNSF within ten (10) days after the expiration of the BNSF
Cure Period ("City Title Termination Deadline"), and, upon such termination, neither Party will have any
further rights or obligations under this Agreement, or (ii) waive the City Objections and consummate the
quitclaim of the Replacement City Property subject to the City Objections (which will be deemed to be
Permitted Encumbrances). If City does not terminate this Agreement prior to the City Title Termination
Deadline, then City shall have no further right to terminate this Agreement for matters disclosed in the
Replacement City Property Commitments or the Replacement City Property Surveys, except to the extent
permitted as part of the City Pre-Conveyance Review as described in Section 11.2.2.

4.5 No Monetary Encumbrances. Notwithstanding the above, except as set forth in Section
4.6 below, in no event will any liens or other monetary Encumbrances affecting the Exchange Properties be
Permitted Encumbrances.

4.6 Exception. Notwithstanding the foregoing or anything to the contrary contained herein:

4.6.1 if any portion of the Replacement City Property is encumbered by liens of one or
more mortgages of BNSF (or its predecessors), BNSF, at its expense, shall deliver to City good
and sufficient releases of such liens that are applicable to the Replacement City Property within
one hundred eighty (180) days after the first meeting of BNSF's Board of Directors held after the
applicable Closing;

4.6.2 any judgment against BNSF that may appear of record as a lien against the
Replacement City Property shall be settled and satisfied by BNSF and a release filed of record if
and when it is judicially determined to be valid, and BNSF hereby indemnifies City for any losses or
costs arising out of BNSF's failure to have such a valid judgment lien so settled and satisfied,
including attorneys' fees; and

4.6.3 the releases, settlements or satisfaction by BNSF of such liens referred to in
Sections 4.6.1 or 4.6.2 above shall be deemed an acceptable cure of such items for purposes of
this Section 4. The provisions in Sections 4.6.1 and 4.6.2 shall survive each applicable Closing,
shall be binding on the Parties' successors and assigns, and shall not merge into the quitclaim
deeds to the Replacement City Property or any Closing documents.

4.7 For purposes of this Agreement, "Encumbrances” shall be defined as all liens, claims,
easements, right-of-ways, reservations, restrictions, encroachments, tenancies, leases, licenses and any
other encumbrances of whatsoever nature affecting the Exchange Properties. "Permitted Encumbrances”
shall be defined as all the Encumbrances appearing in the Title Commitments for the Exchange Properties
that are either not objected to, insured by the Title Company in a form acceptable to the Parties, or are
objected to but not cured and that are subsequently waived pursuant to this Section 4.

4.7.1 Permitted Encumbrances — Replacement City Property.

4.7.1.1 The Parties agree that with respect to the Replacement City Property,
Permitted Encumbrances shall also be deemed to include, without limitation:

47.11.1 All existing longitudinal easements and licenses with third
parties and all easements and licenses that cross multiple properties (collectively,
"Longitudinal Agreements") that would not materially interfere with the use of the
Replacement City Property for its intended uses under the West Haymarket
Redevelopment Plan as determined by the City at the City’s sole discretion and that extend
beyond the limits of the Replacement City Property for pipelines, telecommunications



(including without limitation, fiber optic cables or lines, communications equipment, control
systems and various types of cables), power, water or other utilities; and

47.11.2 All other existing easements and licenses with third parties
(collectively, the "Non-Longitudinal Agreements"); provided, however, that BNSF agrees
to assign (to the extent assignable), and City to accept, all Non-Longitudinal Agreements to
City at the applicable Closings, each such assignment to be substantially in the form
attached hereto as Exhibit SS, incorporated herein by reference (each a "License
Assignment" and collectively, "License Assignments"”). BNSF does not represent or
warrant that the Non-Longitudinal Agreements to be assigned (to the extent assignable) or
other information contained in the Non-Longitudinal Agreements or License Assignments
constitute all of the agreements affecting the Replacement City Property.

4.7.1.2 Upon completion of the Fiber Optics Work (defined in the Master
Agreement), BNSF will use reasonable efforts to, but will have no obligation to, secure or
obtain written releases from the Fiber Optic Companies (defined in the Master Agreement)
for any easements and licenses for fiber optic lines that were relocated from the
Replacement City Property to the Future BNSF Corridor. BNSF shall have no obligation to
incur any costs or expenses with regards to obtaining such releases.

4.7.2 Permitted Encumbrances — Replacement BNSF Property. The Parties agree that
with respect to the Replacement BNSF Property, Permitted Encumbrances shall also be deemed to
include the UP/Replacement BNSF Property encumbrances contained in the Purchase and Sale
Agreement between UP and the City of Lincoln approved by Executive Order No. 83205, dated
June 15, 2010 ("UP/City PSA"), including but not limited to all mineral rights reserved in Section
5(@a)(i) of the UP/City PSA, all leases and licenses referred to in Sections 6(a) and 6(b) of the
UP/City PSA, and the restriction on the use set forth in Section 8 of the UP/City PSA. [Subject to
discussion — BNSF reviewing UP's response ]

Section 5. Additional Agreements. Except as otherwise set forth in this Agreement, neither Party
shall (a) enter into or agree to enter into any lease, easement, license or other agreement concerning
occupancy or use of any of the Replacement BNSF Property or Replacement City Property; (b) enter into, or
consent in writing to, any easement, encumbrance, covenant, condition, restriction or right-of-way affecting the
Replacement BNSF Property or Replacement City Property; or (c) cause or permit to arise any matter affecting
title to any of the Replacement BNSF Property or Replacement City Property, without first obtaining the other
Party's prior written consent, which consent may not be unreasonably withheld, conditioned or delayed. City
and BNSF shall each pay in full prior to the date of each of the applicable Closings for all labor, material and
services required to be provided by such Party or otherwise contracted for by or on behalf of such Party. At
each Closing, Transferor will represent to Transferee and to the Title Company that there are no outstanding
unpaid bills for labor, material, or utilities furnished on behalf of Transferor with respect to the Exchange
Property, and will agree to indemnify and hold harmless Transferee and Title Company against all payments
and expenses, including court costs and attorneys' fees, if the above representation proves to be inaccurate in
whole or in part.

Section 6. Representations and Warranties. Each Party represents and warrants to the other Party
as of the date of this Agreement and as of the date of each of the applicable Closings hereunder that:

6.1 It has all necessary power and authority to enter into and consummate the transactions
contemplated herein, and the person executing this Agreement on behalf of the Party is duly authorized to
do so.

6.2. Except as disclosed to the Transferee in the studies or other materials delivered to the
Transferee, to the Transferor's knowledge:

6.2.1 No actions, suits, proceedings, orders, inquiries, or investigations are pending or
are threatened against, involving, or affecting the Exchange Property, at law or in equity, or before
or by any federal, state, municipal, or other governmental department, court, commission, board,



bureau, agency, or instrumentality, alleging the violation of any federal, state, or local law, statute,
ordinance, rule, regulation, decree, order, and/or permit relating to Environmental Matters (defined
below) or the release of any Hazardous Substances (defined below).

6.2.2 Except as provided for in Section 2.3 above, no actions, suits, or proceedings are
pending, threatened or asserted against the Exchange Property or against Transferor in connection
with the Exchange Property, before or by any federal, state, municipal, or other governmental
department, court, commission, board, bureau, agency, or instrumentality.

6.2.3 Except as provided for in Section 2.3 above, no pending or threatened
condemnation actions exist with respect to the Exchange Property.

6.2.4 Transferor has not received any notice that any ordinance, regulation, law, or
statute of any governmental agency pertaining to the Exchange Property has been violated.

6.2.5 No permission, approval, or consent by third parties or governmental authorities is
required for Transferor to consummate this transaction.

6.3 The term "knowledge" as used in this Agreement, including without limitation this
Section 6, refers to the actual, present knowledge of: (i) David P. Schneider, General Director — Land
Revenue Management for BNSF, and (ii) (name), (title) for City
(each, the respective Party's "Information Representative"), as of the Effective Date of this Agreement,
without any duty of investigation or inquiry of any kind or nature whatsoever. [City to provide name and title]

Section 7. Amtrak. City acknowledges that the Replacement City Property is subject to that certain
agreement between National Rail Passenger Service Corporation ("Amtrak™) and Burlington Northern
Railroad Company and The Atchison, Topeka and Santa Fe Railway Company, dated September 1, 1996,
as amended ("Operating Agreement"). City also acknowledges that BNSF is obligated to provide property
in the City of Lincoln for intercity rail passenger use under the terms of the federal Rail Passenger Service
Act (Title 49 United States Code Section 24308(a)). On or prior to the First Closing: (i) City shall enter into
an agreement with Amtrak for a new station lease ("Station Lease") for City to provide an intercity railroad
passenger station facility for Lincoln, Nebraska for Amtrak on the Replacement City Property (or on other
equitable replacement property), on terms and conditions mutually acceptable to City and Amtrak. City
does not guarantee that Amtrak will enter into the Station Lease. The new Station Lease shall be binding
upon and inure to the benefit of City and Amtrak, and their respective successors and assigns. BNSF
agrees to use commercially reasonable efforts to enter into the Amtrak/BNSF Lease (as defined in the
Master Agreement) with Amtrak. BNSF does not guarantee that Amtrak will enter into the Amtrak/BNSF
Lease.

Section 8. Closing Conditions.

8.1 Notwithstanding anything herein to the contrary, the obligations of each Party to
consummate the transactions under this Agreement shall be subject to the fulfillment on or before each
applicable Closing Date (defined below) of all of the applicable conditions contained in Sections 8.2 through
8.13, any or all of which may be waived only by the benefitted Party by written notice to the other Party. In
the event any of such applicable conditions are not satisfied or waived by the benefitted Party prior to or at the
applicable Closing then either Party may extend the applicable Closing Date by delivering notice to the other
Party prior to or on the applicable Closing Date in which case the applicable Closing Date shall be extended to
give additional time to satisfy the foregoing conditions and the Parties shall proceed with the terms of this
Agreement. Subsequent Closings shall be suspended during any such extension period. If any Closing Date
is extended or suspended for more than eighteen (18) months, either Party shall have the right to terminate this
Agreement and following any such termination neither Party will have any further rights or obligations under
this Agreement except for those rights and obligations that expressly survive termination of this Agreement.
Notwithstanding anything herein to the contrary, if the Master Agreement is terminated prior to the completion
of all Closings, this Agreement shall terminate and neither Party shall have any further rights or obligations
under this Agreement except for those rights and obligations that expressly survive termination of this
Agreement.



8.2 City's obligations to close on the First Closing are contingent upon the satisfaction of the
following conditions precedent prior to the First Closing:

8.2.1 The City Council for City and/or the Board of Representatives for JPA (defined
below) approving the necessary agreements, resolutions and ordinances for the implementation of
the activities contemplated herein;

8.2.2 City obtaining any necessary consents and approvals authorizing the transactions
contemplated by this Agreement;

8.2.3 All Initial Acquisitions have taken place, or City has obtained the necessary
authority to complete the Initial Acquisitions, including by condemnation if necessary, on a
schedule that would satisfy the dates in the Timeline (as defined in the Master Agreement);

8.2.4 BNSF and Amtrak have entered into the Amtrak/BNSF Lease;

8.2.5 The City Due Diligence Period and the City Title Termination Deadline have both
expired, or all City Objections have been waived,;

8.2.6 The applicable City Pre-Conveyance Review has been completed to City's
satisfaction, or all City Pre-Conveyance Review Objections have been waived;

8.2.7 The Master Agreement is in full force and effect, and neither Party is in default
under the Master Agreement beyond applicable grace and cure periods;

8.2.8 All contingencies under Section 22.1 of the Master Agreement have been
satisfied;

8.2.9 The Parties have agreed to the terms and conditions of the Rights of Entry;

8.2.10 City and Amtrak have entered into the Station Lease; and

8.2.11 Title Company has committed to issue the Replacement City Property Owner
Policy (defined below) for the First City Closing Property (defined below) in a form acceptable to

City.

8.3 BNSF's obligations to close on the First Closing are contingent upon the satisfaction of the
following conditions precedent prior to the First Closing:

8.3.1 BNSF obtaining any necessary consents and approvals authorizing the
transactions contemplated by this Agreement;

8.3.2 BNSF and Amtrak have entered into the Amtrak/BNSF Lease;

8.3.3 The BNSF Due Diligence Period and the BNSF Title Termination Deadline have
both expired, or all BNSF Objections have been waived;

8.3.4 The applicable BNSF Pre-Conveyance Review is completed to BNSF's
satisfaction, or all BNSF Pre-Conveyance Review Objections have been waived;

8.3.5 All Initial Acquisitions have taken place, or City has obtained the necessary
authority to complete the Initial Acquisitions, including by condemnation if necessary, on a
schedule that would satisfy the dates in the Timeline;

8.3.6 City and Amtrak have entered into the Station Lease;



8.3.7 Title Company has committed to issue the Replacement BNSF Property Owner
Policy (defined below) for the First BNSF Closing Property (defined below) in a form acceptable to
BNSF;

8.3.8 The Parties have agreed to the terms and conditions of the Rights of Entry;

8.3.9 The Master Agreement is in full force and effect, and neither Party is in default
under the Master Agreement beyond applicable grace and cure periods; and

8.3.10 All contingencies under Section 22.2 of the Master Agreement have been
satisfied.

8.4 City's obligations to close on the Second BNSF Closing are contingent upon the
satisfaction of the following conditions precedent prior to the Second BNSF Closing:

8.4.1  All Initial Acquisitions have taken place;
8.4.2 The First Closing has taken place; and

8.4.3 The Master Agreement is in full force and effect, and neither Party is in default
under the Master Agreement beyond applicable grace and cure periods.

8.5 BNSF's obligations to close on the Second BNSF Closing are contingent upon the
satisfaction of the following conditions precedent prior to the Second BNSF Closing:

8.5.1 All Initial Acquisitions have taken place;
8.5.2 The First Closing has taken place;

8.5.3 The applicable BNSF Pre-Conveyance Review has been completed to BNSF's
satisfaction, or all BNSF Pre-Conveyance Review Objections (defined below) have been waived;

8.5.4 The Master Agreement is in full force and effect, and neither Party is in default
under the Master Agreement beyond applicable grace and cure periods; and

8.5.5 Title Company has committed to issue the Replacement BNSF Property Owner
Policy for the Second BNSF Closing Property (defined below) in a form acceptable to BNSF.

8.6 City's obligations to close on the Second City Closing are contingent upon the satisfaction
of the following conditions precedent prior to the Second City Closing:

8.6.1 The First Closing has taken place;

8.6.2 The Master Agreement is in full force and effect, and neither Party is in default
under the Master Agreement beyond applicable grace and cure periods;

8.6.3 The applicable City Pre-Conveyance Review has been completed to City's
satisfaction, or all City Pre-Conveyance Review Objections (defined below) have been waived; and

8.6.4 Title Company has committed to issue the Replacement City Property Owner
Policy for the Second City Closing Property in a form acceptable to City.

8.7 BNSF's obligations to close on the Second City Closing are contingent upon the
satisfaction of the following conditions precedent prior to the Second City Closing:

8.7.1 The First Closing and the Second BNSF Closing have taken place; and



8.7.2 The Master Agreement is in full force and effect, and neither Party is in default
under the Master Agreement beyond applicable grace and cure periods.

8.8 City's obligations to close on the Third City Closing are contingent upon the satisfaction of
the following conditions precedent prior to the Third City Closing:

8.8.1 The Second City Closing has taken place;

8.8.2 The applicable City Pre-Conveyance Review has been completed to City's
satisfaction, or all City Pre-Conveyance Review Objections have been waived;

8.8.3 The Master Agreement is in full force and effect, and neither Party is in default
under the Master Agreement beyond applicable grace and cure periods; and

8.8.4 Title Company has committed to issue the Replacement City Property Owner
Policy for the Third City Closing Property (defined below) in a form acceptable to City.

8.9 BNSF's obligations to close on the Third City Closing are contingent upon the satisfaction
of the following conditions precedent prior to the Third City Closing:

8.9.1 The Second City Closing has taken place; and

8.9.2 The Master Agreement is in full force and effect, and neither Party is in default
under the Master Agreement beyond applicable grace and cure periods.

8.10 City's obligations to close on the Fourth City Closing are contingent upon the satisfaction of
the following conditions precedent prior to the Fourth City Closing:

8.10.1 The Third City Closing has taken place;

8.10.2 The applicable City Pre-Conveyance Review has been completed to City's
satisfaction, or all City Pre-Conveyance Review Objections have been waived;

8.10.3 The Master Agreement is in full force and effect, and neither Party is in default
under the Master Agreement beyond applicable grace and cure periods;

8.10.4 Passenger Track No. 2 is removed from service, as determined by BNSF in
BNSF's sole and absolute discretion; and

8.10.5 Title Company has committed to issue the Replacement City Property Owner
Policy for the Fourth City Closing Property in a form acceptable to City.

8.11 BNSF's obligations to close on the Fourth City Closing are contingent upon the satisfaction
of the following conditions precedent prior to the Fourth City Closing:

8.11.1 The Third City Closing has taken place;

8.11.2 Passenger Track No. 2 is removed from service, as determined by BNSF in
BNSF's sole and absolute discretion; and

8.11.3 The Master Agreement is in full force and effect, and neither Party is in default
under the Master Agreement beyond applicable grace and cure periods.

8.12  City's obligations to close on the Fifth City Closing are contingent upon the satisfaction of
the following conditions precedent prior to the Fifth City Closing:

8.12.1 The Fourth City Closing has taken place;
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8.12.2 The applicable City Pre-Conveyance Review has been completed to City's
satisfaction, or all City Pre-Conveyance Review Objections have been waived;

8.12.3 The Master Agreement is in full force and effect, and neither Party is in default
under the Master Agreement beyond applicable grace and cure periods;

8.12.4 Passenger Track No. 1 is removed from service, as determined by BNSF in
BNSF's sole and absolute discretion; and

8.12.5 Title Company has committed to issue the Replacement City Property Owner
Policy for the Fifth City Closing Property (defined below) in a form acceptable to City.

8.13 BNSF's obligations to close on the Fifth City Closing are contingent upon the satisfaction of
the following conditions precedent prior to the Fifth City Closing:

8.13.1 The Fourth City Closing has taken place;

8.13.2 Passenger Track No. 1 is removed from service, as determined by BNSF in
BNSF's sole and absolute discretion; and

8.13.3 The Master Agreement is in full force and effect, and neither Party is in default
under the Master Agreement beyond applicable grace and cure periods.

Section 9. Closings. The BNSF Closings and the City Closings are referred to individually herein as
a "Closing" and collectively as the "Closings." The "First Closing" shall consist of a conveyance of
certain property from City to BNSF as described in Section 9.1.1 below, and a simultaneous quitclaim of
certain property from BNSF to City as described in Section 9.2.1 below. Each Closing shall occur at the
offices of Title Company, on the date for such Closing set forth in the Timeline (each such date to be
referred to herein individually as a "Closing Date" and collectively as the "Closing Dates"). City shall be
responsible for all costs associated with the Closings, including, without limitation, escrow fees,
documentary stamps and other recording costs, any state, county, or local excise taxes, and costs of all
surveys and title policies.

9.1 The "BNSF Closings" shall include the First Closing and the Second BNSF Closing. At
least (_) days before each of the BNSF Closings, BNSF shall deliver to City written notice of
BNSF's decision as to whether each parcel is to be conveyed to BNSF via an easement or by quitclaim
deed.

9.1.1 First Closing. At the First Closing, City shall, at its sole cost and expense, vacate
the existing public at-grade crossing at 2" and "J" Street, and vacate that portion of the Vacated
Right of Way/Replacement BNSF Property abutting the UP/Replacement BNSF Property, Third
Party/Replacement BNSF Property owned by Noohznik L.P., Third Party Replacement BNSF
Property owned by Lower Platte South Natural Resources District, and Retained BNSF Property
generally shown on Exhibit G (BNSF shall have no obligation to pay for or assist in the vacation of
the Vacated Right of Way/Replacement BNSF Property and/or the transfer of the Vacated Right of
Way/Replacement BNSF Property), and shall convey to BNSF that portion of the Replacement
BNSF Property generally shown on Exhibit G attached hereto and incorporated herein by this
reference, including any remaining improvements located on any such land (collectively, the "First
BNSF Closing Property").

9.1.2 Second BNSF Closing. At the Second BNSF Closing, City shall, at its sole cost
and expense, vacate the Vacated Right of Way/Replacement BNSF Property abutting the
remaining Third Party/Replacement BNSF Property as generally shown on Exhibit G-1 (BNSF
shall have no obligation to pay for or assist in the vacation of the Vacated Right of
Way/Replacement BNSF Property and/or the transfer of the Vacated Right of Way/Replacement
BNSF Property), and shall convey to BNSF all remaining Replacement BNSF Property as generally
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shown on Exhibit G-1 attached hereto and incorporated herein by this reference, including any
remaining improvements located on any such land (collectively, the "Second BNSF Closing
Property").

9.2 At each Closing, City shall deliver, or cause to be delivered, to BNSF the following items
with respect to the applicable portion of the Replacement BNSF Property:

9.2.1 With respect to the BNSF Closings, a quitclaim deed ("Replacement BNSF
Property Deed") in the form attached to this Agreement as Exhibit QQ, attached hereto and
incorporated herein by this reference, with the applicable legal description prepared pursuant to
Section 4.2 attached thereto, fully executed and acknowledged by City, to be countersigned and
accepted by BNSF at the applicable Closing, conveying to BNSF the City's interest in the
Replacement BNSF Property for the applicable BNSF Closing, subject only to the Permitted
Encumbrances (provided, however, that for all properties for which BNSF elects to receive an
easement in lieu of fee ownership, City shall deliver an easement ['Replacement BNSF Property
Easement"] in the form attached hereto as Exhibit QQ-1, incorporated herein by this reference,
with the applicable legal description prepared pursuant to Section 4.2 attached thereto, fully
executed and acknowledged by City, granting to BNSF an easement for the Replacement BNSF
Property for the applicable BNSF Closing, subject only to the Permitted Encumbrances);

9.2.2 With respect to the First Closing, reasonable documentation of City's and Amtrak's
execution of the Station Lease.

9.2.3 At all applicable Closings and in accordance with the Donation Allocation, City
shall, to the extent permitted by law, deliver to BNSF any and all documentation necessary to
complete and establish the Charitable Donation.

9.2.4  With respect to the First Closing, City shall deliver to BNSF the Cash Payment.
9.2.5 License Assignments, as applicable.
9.2.6 Rights of Entry agreements, as applicable.

9.2.7 Such other and further documents as may be reasonably required to consummate
the transactions contemplated by this Agreement and for Title Company to issue the Replacement
BNSF Property Owner Policy (defined below) in accordance with this Agreement.

9.2.8 Possession of the Replacement BNSF Property as required under this Agreement.

9.3 In addition to the foregoing, for each BNSF Closing, City shall cause Title Company to
issue to BNSF an ALTA Owner's Extended Coverage Policy of Title Insurance ("Replacement BNSF
Property Owner Policy") in the amount equal to the fair market value of the parcel of Replacement BNSF
Property conveyed at such Closing (as determined by appraisal pursuant to the provisions of Section 2.6),
insuring such parcel of Replacement BNSF Property conveyed to BNSF at the applicable BNSF Closing
free and clear of all matters except the Permitted Encumbrances applicable to such parcel of Replacement
BNSF Property.

9.4 The "City Closings" shall include the First Closing, the Second City Closing, the Third City
Closing, the Fourth City Closing, and the Fifth City Closing (each as defined below).

9.4.1 First Closing. At the First Closing, BNSF shall convey to City BNSF's interest in (a)
that portion of the Replacement City Property generally shown on Exhibit J-1 attached hereto and
incorporated herein by this reference, (b) any and all BNSF Reversionary Interests as generally
shown on Exhibit J-1 attached hereto and (c) any and all Other BNSF Reversionary Interests as
generally shown on Exhibit S attached hereto, including any remaining improvements located on
any such land (collectively, the "First City Closing Property").
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9.4.2 Second City Closing. At the "Second City Closing", BNSF shall convey to City
BNSF's interest in (a) that portion of the Replacement City Property generally shown on Exhibit J-
2 attached hereto and incorporated herein by this reference (the "Holes in the Donut"), and (b)
any and all BNSF Reversionary Interests to the streets and alleys abutting the Holes in the Donut
as generally shown on Exhibit J-2 attached hereto, including any remaining improvements located
on any such land (collectively, the "Second City Closing Property").

9.4.3 Third City Closing. At the "Third City Closing", BNSF shall convey to City BNSF's
interest in (a) that portion of the Replacement City Property generally shown on Exhibit J-3
attached hereto and incorporated herein by this reference; (b) any and all BNSF Reversionary
Interests to the streets and alleys abutting such property and the BNSF Bridge as generally shown
on Exhibit J-3 attached hereto; and (c) the BNSF Bridge, including any remaining improvements
located on any such land or the BNSF Bridge (collectively, the "Third City Closing Property").

9.4.4 Fourth City Closing. At the "Fourth City Closing"”, BNSF shall convey to City
BNSF's interest in (a) the Replacement City Property generally shown on Exhibit J-4, attached
hereto and incorporated herein by this reference, and (b) any and all BNSF Reversionary Interests
to the streets and alleys abutting such property, including any remaining improvements located on
any such land as generally shown on Exhibit J-4 attached hereto (collectively, the "Fourth City
Closing Property").

9.4.5 Fifth City Closing. At the "Fifth City Closing", BNSF shall convey to City BNSF's
interest in (a) all Replacement City Property not previously conveyed to City in the previous
Closings, as generally shown on Exhibit J-5, attached hereto and incorporated herein by this
reference, and (b) any and all BNSF Reversionary Interests not previously conveyed to City in the
previous Closings (collectively, the "Fifth City Closing Property").

9.4.6 The First City Closing Property, Second City Closing Property, Third City Closing
Property, Fourth City Closing Property, and the Fifth City Closing Property shall be referred to
collectively herein as the "City Closing Properties”.

9.5 At each Closing, BNSF shall deliver, or cause to be delivered, to City the following items
with respect to the applicable portion of the Replacement City Property:

9.5.1 A quitclaim deed ("Replacement City Property Deed") in the form attached to this
Agreement as Exhibit RR, attached hereto and incorporated herein by this reference, fully
executed and acknowledged by BNSF, to be countersigned and accepted by City at the applicable
Closing, conveying to City BNSF's interest in the Replacement City Property for the applicable City
Closing;

9.5.2 A quitclaim bill of sale ("Bill of Sale") in the form attached to this Agreement as
Exhibit PP, attached hereto and incorporated herein by this reference, fully executed by BNSF, to
be countersigned and accepted by City at Closing, conveying to City any remaining improvements
located on the Replacement City Property for the applicable City Closing (other than remaining
improvements necessary for BNSF's railroad operations as described in Section 11.2.7.1 below),
the cost of which is included in the Cash Payment;

9.5.3 With respect to the First Closing, [ (i) a bill of sale quitclaiming to City the
excavated fill described in Section 11.2.4 below, the cost of which is included in the Cash
Payment, and (ii) ] reasonable documentation of BNSF's and Amtrak's execution of the
Amtrak/BNSF Lease. [Bill of Sale subject to further discussion depending on construction work
plan and protocols]

9.5.4 With respect to the Third City Closing, a bill of sale ("Bridge Bill of Sale") in the
form attached hereto as Exhibit PP-1 and incorporated herein by reference, fully executed and
acknowledged by BNSF, quitclaiming to City the BNSF Bridge, the cost of which is included in the
Cash Payment.
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9.5.5 License Assignments, as applicable.
9.5.6 Rights of Entry agreements, as applicable.

9.5.7 Such other and further documents as may be reasonably required to consummate
the transactions contemplated by this Agreement and for Title Company to issue the Replacement
City Property Owner Policy in accordance with this Agreement, including, but not limited to, a
Certificate of Succession and Aliases to be filed of record in the Office of the Register of Deeds of
Lancaster County, Nebraska, as to the following entities: Atchinson and Nebraska Rail Road
Company; Burlington Northern Railroad Company; Lincoln & North Western Railroad Company;
Lincoln Northwestern Railroad Company; Atchinson and Nebraska Railroad Company; The
Chicago Burlington & Quincy Railroad Company; certified copies of the Resolution of the Board of
directors of BNSF authorizing the sale and conveyance of the Replacement City Property; and
documentation that BNSF, a corporation of the State of Delaware is in good standing according to
the Secretary of State, State of Delaware; and [ Under review by BNSF ]

9.5.8 Possession of the Replacement City Property as required under this Agreement.

9.6 BNSF acknowledges and agrees that City may, at City's sole cost and expense, obtain, to
the extent obtainable, an ALTA Owner's Extended Coverage Policy of Title Insurance (“Replacement City
Property Owner Policy”) for all or any portion of the Replacement City Property conveyed at such City
Closing insuring such parcel of Replacement City Property conveyed to City at the applicable City Closing,
free and clear of all matters except the Permitted Encumbrances applicable to such parcel of Replacement
City Property.

Section 10. Taxes.
10.1  City Replacement Property.

10.1.1 Locally Assessed Taxes. BNSF shall pay on or before each City Closing Date all
locally assessed (i.e., not centrally assessed) real estate taxes, personal property taxes, and special tax
assessments (“Taxes”) levied or assessed against the applicable Replacement City Property that are due
and payable on or before such City Closing Date. City shall pay, without proration, all locally assessed real
estate taxes and special tax assessments (but not personal property taxes) levied or assessed against the
applicable Replacement City Property that are not yet due and payable as of each City Closing Date.
BNSF shall pay all locally assessed personal property taxes levied against existing improvements of BNSF
remaining on the applicable City Replacement Property that are not yet due and payable as of each City
Closing Date.

10.1.2 Centrally Assessed Taxes. BNSF shall pay all real estate and personal property
taxes centrally assessed against the Replacement City Property for the year of Closing and all prior years.

10.2 BNSF Replacement Property.

10.2.1 Locally Assessed Taxes. City shall pay on or before each BNSF Closing Date all
locally assessed Taxes against the applicable Replacement BNSF Property that are due and payable on
such BNSF Closing Date. Locally assessed Taxes levied and/or assessed against the BNSF Replacement
Property that are not due and payable as of such BNSF Closing Date shall be prorated to the date of
Closing at the prior year tax rate and assessed value.

10.2.2 Centrally Assessed Taxes. City shall pay or cause UP to pay all taxes centrally
assessed against the UP/Replacement BNSF Property for the year of Closing and all prior years.
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Section 11. Due Diligence Period; Condition of Exchange Properties; Release and Indemnity.
All of Section 11 subject to further discussion

11.1 Replacement BNSF Property.

11.1.1 BNSF shall be allowed to conduct Tests (defined below) and evaluate and inspect
the Replacement BNSF Property, City Existing Information, and other information related to the
Replacement BNSF Property for the "BNSF Due Diligence Period" described herein. The BNSF
Due Diligence Period shall commence upon the Effective Date and continue until the date that is 60
days after the date upon which BNSF receives the last of the City Existing Information, Title
Insurance Commitments, Replacement BNSF Property Surveys, environmental reports, and any
other deliverables from City, and has been granted access to the Replacement BNSF Property
(except for N Street Company LLC parcel) for such evaluation and inspection purposes (but in no
event less than 60 days after the Effective Date), except as otherwise waived in writing. To the
extent City has not completed the Initial Acquisitions, City will reasonably cooperate with BNSF and
obtain rights from the underlying landowners as necessary to facilitate BNSF's due diligence
investigations and evaluations. During the BNSF Due Diligence Period, BNSF will determine
whether BNSF is willing to accept the physical, title, and environmental conditions of each parcel
comprising the Replacement BNSF Property. BNSF shall perform investigations of the
Replacement BNSF Property as it deems necessary to determine the condition of the Replacement
BNSF Property, including without limitation the physical condition, the environmental condition, and
the condition of title.

11.1.2 In addition to BNSF's rights during the BNSF Due Diligence Period, BNSF shall
have the right to perform a final walk-through inspection, and to review the applicable Title
Commitments and any additional or updated Existing City Information during the week prior to each
of the First Closing and the BNSF Second Closing (collectively, the "BNSF Pre-Conveyance
Reviews" and each individually a "BNSF Pre-Conveyance Review") to confirm there have been
no material changes to the Replacement BNSF Property or to the title thereof.

11.1.21 If the BNSF Pre-Conveyance Review conducted before the First
Closing reveals material changes to the Replacement BNSF Property or to the title thereof
that did not exist as of the expiration of the BNSF Due Diligence Period and the BNSF Title
Termination Deadline, that are not acceptable to BNSF, then BNSF shall deliver to City
written notice specifying BNSF's objections ("BNSF Pre-Conveyance Review Objections")
prior to the First Closing. If BNSF Pre-Conveyance Review Objections are made, City will
use reasonable efforts to, but is not obligated to, cure any BNSF Pre-Conveyance Review
Objections within thirty (30) days from the receipt of the notice and in any event prior to the
First Closing. If such changes are not cured by City within such time period, then BNSF
may either (i) terminate this Agreement by giving written notice thereof to City prior to the
First Closing, and, upon such termination, neither Party will have any further rights or
obligations under this Agreement, or (ii) waive any objections and proceed to the First
Closing.

11.1.2.2 If the BNSF Pre-Conveyance Review conducted for the Second BNSF
Closing, reveals material changes to the Replacement BNSF Property not conveyed to
BNSF at the First Closing or to the title thereof that did not exist as of the expiration of the
BNSF Due Diligence Period and the BNSF Title Termination Deadline that are not
acceptable to BNSF, then City shall cure such changes within thirty (30) days and
indemnify BNSF from any BNSF Losses (defined below) arising out of such changes.
BNSF shall have no obligation to consummate the Second BNSF Closing until City has
complied with the provisions of this Section 11.1.2.2 to BNSF's satisfaction.

11.1.3 BNSF represents and warrants to City that BNSF has not relied and will not rely
on, and City is not liable for or bound by, any warranties, guaranties, statements, representations
or information pertaining to the Replacement BNSF Property or relating thereto (including
specifically, without limitation, any City Existing Information related to the Replacement BNSF
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11.2

Property) made or furnished by City or any agent representing or purporting to represent City, to
whomever made or given, directly or indirectly, orally or in writing.

11.1.4 Prior to City's quitclaim of the Replacement BNSF Property to BNSF, City shall, at
its sole cost and expense, remove all debris, rubbish, litter, refuse, and other materials and
improvements as directed by BNSF from the Replacement BNSF Property. City shall have no
obligations with respect to any improvements remaining on the Replacement BNSF Property
following the applicable Closing.

11.1.5 SUBJECT TO SECTION 114 BELOW, BNSF IS ACCEPTING THE
REPLACEMENT BNSF PROPERTY ON AN "AS-IS WITH ALL FAULTS" BASIS WITH ANY
AND ALL PATENT AND LATENT DEFECTS, AND IS NOT RELYING ON ANY
REPRESENTATION OR WARRANTIES, EXPRESS OR IMPLIED, OF ANY KIND
WHATSOEVER FROM THE CITY AS TO ANY MATTERS CONCERNING THE REPLACEMENT
BNSF PROPERTY, including, but not limited to, the physical condition of the Replacement BNSF
Property; zoning status; tax consequences of this transaction; utilities; operating history or
projections or valuation; compliance with laws, statutes, ordinances, decrees, regulations and other
requirements applicable to the Replacement BNSF Property; the condition or existence of any
above ground or underground structures or improvements; the condition of title to the Replacement
BNSF Property, and the existence of any leases, easements, permits, orders, licenses, or other
agreements, affecting the Replacement BNSF Property (collectively, the "Replacement BNSF
Property Conditions").

Replacement City Property.

11.2.1 City acknowledges and agrees that it has been allowed to perform an inspection of
the Replacement City Property pursuant to the provisions of (i) that certain License for
Environmental Access between BNSF and HWS Consulting Group, Inc. (as the inspecting agent
for City) dated June 11, 2008, and as modified by that certain Supplemental Agreement dated
December 17, 2008 (collectively, the "HWS Entry Agreement"), (ii) that certain License between
BNSF and City, dated to permit the City and its Personnel, at its election and
expense, to implement the Title 200 Work Plan (NDEQ Files #062076; UG #07116-MBS-1100) and
to implement the West Haymarket Project Final Design including but not limited to design, surveys,
testing, geotechnical studies, site preparation, grading, clean-up, monitoring wells, utilities,
roadways, and initial construction for the West Haymarket Project on those portions of the
Transferred BNSF Property that will be quitclaimed to City in the Second BNSF Closing
(collectively, the "City Entry Agreement”, and (iii) this Section 11.2.

11.2.2 In addition to its previous inspection, City shall have the right to perform a final
walk-through inspection, and to review any Title Commitments during the week prior to the
applicable Closing (collectively, the "City Pre-Conveyance Reviews" and each individually a "City
Pre-Conveyance Review") to confirm there have been no material changes to the applicable
Replacement City Property. Any entry by City onto the Replacement City Property prior to Closing
shall be subject to the terms and conditions of the Entry Agreement.

11.2.2.1 If a City Pre-Conveyance Review conducted before the First Closing
reveals material changes to the First City Closing Property or to the title thereof that did not
exist as of the expiration of the City Due Diligence Period and the City Title Termination
Deadline, that are not acceptable to the City, then the City shall personally deliver to BNSF
written notice specifying the City's Objections ("City Pre-Conveyance Review
Objections") prior to or on the date of Closing. If the City Pre-Conveyance Review
Objections are made, BNSF will use reasonable efforts to, but is not obligated to, cure any
City Pre-Conveyance Review Objections within thirty (30) days from the receipt of the
notice and in any event prior to the First Closing. If such changes are not cured by BNSF
within such time period, then City may either (i) terminate this Agreement by giving written
notice thereof to BNSF prior to the First Closing, and, upon such termination, neither Party
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will have any further rights or obligations under this Agreement except as expressly survive
termination, or (ii) waive objections and proceed to the First Closing.

11.2.2.2 If a City Pre-Conveyance Review conducted for the other City
Closings reveals material changes to the Replacement City Property or to the title thereof
that did not exist as of the expiration of the City Due Diligence Period and the City Title
Termination Deadline for the remaining City Closings, and if such changes (i) are not
acceptable to City, (ii) are a direct result of the negligence or intentional misconduct of
BNSF, and (iii) are not covered by City's indemnification obligation under Section 11.4
below, then BNSF shall cure such changes within thirty (30) days or indemnify from any
City Losses (defined below) arising out of such changes. City shall have no obligation to
consummate the remaining City Closings until BNSF has complied with the provisions of
this Section 11.2.2.2 to City’s satisfaction.

11.2.3 CITY IS ACCEPTING THE REPLACEMENT CITY PROPERTY ON AN "AS-IS
WITH ALL FAULTS" BASIS WITH ANY AND ALL PATENT AND LATENT DEFECTS,
INCLUDING THOSE RELATING TO THE ENVIRONMENTAL CONDITION OF THE
REPLACEMENT CITY PROPERTY, AND IS NOT RELYING ON ANY REPRESENTATION OR
WARRANTIES, EXPRESS OR IMPLIED, OF ANY KIND WHATSOEVER FROM BNSF AS TO
ANY MATTERS CONCERNING THE REPLACEMENT CITY PROPERTY, including, but not
limited to, the physical condition of the Replacement City Property; zoning status; tax
consequences of this transaction; utilities; operating history or projections or valuation; compliance
by the Replacement City Property with Environmental Laws (defined below) or other laws, statutes,
ordinances, decrees, regulations and other requirements applicable to the Replacement City
Property; the presence of any Hazardous Substances (defined below), wetlands, asbestos, lead,
lead-based paint or other lead containing structures, urea formaldehyde, or other environmentally
sensitive building materials in, on, under, or in proximity to the Replacement City Property; the
condition or existence of any above ground or underground structures or improvements, including
tanks and transformers in, on or under the Replacement City Property; the condition of title to the
Replacement City Property, and the existence of any leases, easements, permits, orders, licenses,
or other agreements, affecting the Replacement City Property (collectively, the "Replacement City
Property Conditions").

11.2.4 City acknowledges that portions of the Replacement City Property are subject to
certain environmental remediation under applicable laws and regulations administered and
enforced by the Nebraska Department of Environmental Quality (NDEQ Files #062076; UG
#07116-MBS-1100). BNSF understands and acknowledges that under applicable NDEQ laws and
regulations, BNSF is deemed the responsible party and that it retains responsibility for this on-
going environmental remediation as between BNSF and the NDEQ. However, as between City
and BNSF, City shall be solely responsible for all such environmental remediation, and City agrees
to assume and perform such environmental remediation, provided that BNSF agrees as the party
responsible to NDEQ to: (i) designate City (or at City's discretion, City's contractor) as BNSF's
designated representative; (ii) allow City to submit a more aggressive remedial action work plan
(prepared by City or City's contractor) for completing BNSF's environmental obligations, subject to
the review and approval of NDEQ); (iii) allow City or City's contractor to carry out such remedial
action work plan as proposed and approved; (iv) allow City or City's contractor, as BNSF's
designated representative, to submit requests for and receive direct reimbursement for the
approved remedial actions from NDEQ Title 200 funds, or other such available funds; and (v)
following completion of such remedial actions, provide City the NDEQ-issued "No Further Action"
letter for the property. If NDEQ Title 200 funds are unavailable or insufficient for any reason to
complete all remediation, City shall nevertheless be solely responsible for all costs of remediation
as between City and BNSF, and City's release and indemnity obligations set forth herein shall
include such remediation and any funding shortfalls. Following completion of remediation, City
shall cooperate with BNSF to cause NDEQ to look solely to City thereafter. City further
acknowledges that BNSF plans to excavate materials from Exchange Properties and to quitclaim
such fill materials to City by quitclaim bill of sale at the First Closing. City shall be responsible for
testing, managing, and transporting such material to Replacement BNSF Property for stockpiling
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and future usage, including any necessary treatment and disposal, and City's foregoing release
and indemnity expressly includes such excavated materials.

11.2.5 City represents and warrants to BNSF that City has not relied and will not rely on,
and BNSF is not liable for or bound by, any warranties, guaranties, statements, representations or
information pertaining to the Replacement City Property or relating thereto (including specifically,
without limitation, any BNSF Existing Information related to the Replacement City Property) made
or furnished by BNSF or any agent representing or purporting to represent BNSF, to whomever
made or given, directly or indirectly, orally or in writing.

11.2.6 Subject to Section 11.2.7, BNSF shall have the right, but not the obligation, to
remove all or any portion of improvements from the Replacement City Property prior to BNSF's
quitclaim of the Replacement City Property to City; provided, however, that BNSF shall not have
the right or the obligation to remove the BNSF Bridge. BNSF shall have no obligations with respect
to any improvements or other materials remaining on the Replacement City Property on or after
BNSF's quitclaim of the Replacement City Property to City. Notwithstanding the foregoing, BNSF
will pull up all tracks and ties from tracks 204, 205, 309, 310, 320, 321, 322, and 323, and a portion
consisting of eight hundred (800) feet of track 324 (collectively, the "Removed Tracks & Ties")
within ten (10) days after the applicable Closing, stockpile such Removed Tracks & Ties, and load
such Removed Tracks & Ties onto cars supplied by BNSF for shipment to and disposal at an
appropriate disposal site. BNSF's costs of pulling up, stockpiling and loading the Removed Tracks
& Ties onto cars shall be treated as BNSF Additional City Cost Work (as defined in the Master
Agreement). BNSF's right to enter upon the Replacement City Property to pull up, stockpile and
load the Removed Tracks & Ties onto cars, and all obligations of City under the provisions of this
Section 11.2.6, shall survive all Closings hereunder. Except with respect to the Removed Tracks
& Ties, BNSF shall not be responsible for removal or disposal of tracks or ties, or any costs of track
and tie removal or disposal, for or from any Replacement City Property.

11.2.7 If, after the applicable Closing, improvements belonging to BNSF or third parties
that are not covered by Longitudinal Agreements and were not assigned to City pursuant to a
License Assignment are discovered on Replacement City Property, then the Party discovering such
improvements shall promptly notify the other Party in writing thereof.

11.2.7.1 If such improvements are necessary for BNSF's railroad
operations or otherwise, as determined by BNSF in BNSF's sole discretion and the
remaining improvements do not materially interfere with City’s intended use of the
Replacement City Property, as determined by City in City’s sole discretion, then BNSF may
request that City, at City’s election, to either (i) permit BNSF to enter upon the
Replacement City Property, upon notice to City, to remove and relocate such
improvements to a location off of the Replacement City Property, such removal and
relocation to be at City's sole cost and expense, or (ii) promptly obtain and for no monetary
consideration, a permanent easement from City to BNSF in form and substance
acceptable to BNSF for the Operation (as defined in the Master Agreement) of such
improvements. If BNSF elects to remove and relocate such improvements, then BNSF
shall have a reasonable amount of time for the Operation of such improvements prior to
such removal and relocation.

11.2.7.2 If such improvements are necessary for BNSF's railroad
operations or otherwise, as determined by BNSF in BNSF's sole discretion, and the
remaining improvements materially interfere with City’s intended use of the Replacement
City Property, as determined by City in City’s sole discretion, then BNSF shall have the
right to enter upon the Replacement City Property, upon notice to City, to remove and
relocate such improvements to a location off of the Replacement City Property, such
removal and relocation to be at City’s sole cost and expense. If BNSF elects to remove
and relocate such improvements, then BNSF shall have a reasonable amount of time for
the Operation of such improvements prior to such removal and relocation.
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11.2.7.3 If such improvements are not necessary or desirable for BNSF's
railroad operations or otherwise, as determined by BNSF in BNSF's sole discretion, then
BNSF shall quitclaim such improvements to City via a bill of sale in the form attached
hereto as Exhibit PP, whereupon BNSF shall have no further obligations with respect to
such improvements.

11.2.7.4 If such improvements belong to a third party, and BNSF
determines it has a known license or similar agreement with such third party, then BNSF
agrees, at no cost to BNSF, to assign such license or similar agreement to City; provided,
however, if such improvements are not covered by an agreement with BNSF, and/or a
license or similar agreement cannot be located by BNSF, then BNSF shall notify City of
such in writing. Upon such assignment or notification, BNSF shall have no further
obligations with respect to such improvements.

11.2.7.5 All rights of BNSF under the provisions of this Section 11.2.7 shall
survive all Closings hereunder.

11.2.8 Notwithstanding anything in this Agreement to the contrary, City acknowledges
and affirms that BNSF may not hold fee simple title to the Replacement City Property and that
BNSF's interest in all or part of the Replacement City Property, if any, may rise only to the level of
an easement for railroad purposes. City is willing to accept BNSF's interest in the Replacement
City Property, if any, on this basis and expressly releases BNSF, its successors and assigns from
any claims that City or its successors may have as a result of an abandonment of the line of rail
running over or adjacent to any portion of the Replacement City Property. In light of BNSF's
disclosure that it may not hold a fee interest in all or part of the Replacement City Property, City
agrees to indemnify, defend and hold BNSF harmless from any suit or claim for damages, punitive
or otherwise, expenses, attorneys' fees, or civil penalties that may be imposed on BNSF as the
result of any person or entity claiming an interest in any portion of the Replacement City Property
or claiming that BNSF did not have the right to transfer all or part of the Replacement City Property
to City.

11.3  Waiver of Municipal and Sovereign Immunity. To the fullest extent permitted by law, City
waives its municipal immunity and its sovereign immunity with respect to BNSF arising out of the West
Haymarket Project (defined in the Master Agreement), the Rights of Entry agreements and the Master
Agreement, including, without limitation, (i) for environmental issues on BNSF Replacement Property that
City is conveying to BNSF pursuant to this Agreement and the Master Agreement; (ii) for the environmental
condition of the City Replacement Property that BNSF is quitclaiming to City and of property related to the
West Haymarket Project that was formerly, but not currently, owned by BNSF and BNSF's predecessors-in-
interest, including remediation costs beyond NDEQ Title 200 funds; (iii) for claims arising out of work
performed by City or its contractors pursuant to the provisions of this Agreement, the Master Agreement,
and the Rights of Entry agreements; and (iv) for claims arising out of continuing rights of City to enter onto
the Existing BNSF Property and Future BNSF Property, including work performed by City and City's
contractors on such property of BNSF. City's waiver of sovereign immunity herein shall be in addition to,
and not in limitation of, City's waiver of sovereign immunity pursuant to the terms and provisions of the
Master Agreement and the Rights of Entry agreements.

11.4 Release and Indemnity. To the fullest extent permitted by law, City assumes the risk that
Hazardous Substances or other adverse violations of Environmental Laws may affect the Replacement City
Property and other land acquired and/or developed by City as part of the Project, and to the fullest extent
allowed by law hereby indemnifies, defends and holds harmless and hereby waives, releases and
discharges forever BNSF and BNSF's officers, directors, employees and agents (collectively, "BNSF
Indemnitees™) from any and all present or future claims or demands, and any and all damages, losses,
injuries, liabilities, causes of actions (including, without limitation, causes of action in tort) costs and
expenses (including, without limitation fines, penalties and judgments, and attorneys' fees to the extent
permitted by law) of any and every kind or character, known or unknown, arising from or in any way related
to Hazardous Substances or other adverse violations of Environmental Laws of the Replacement City
Property and any other land acquired and/or developed by City as part of the Project, including the alleged
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presence, use, storage, generation, manufacture, transport, release, leak, spill, disposal or other handling
of any Hazardous Substances in, on or under the Replacement City Property or such other property
(collectively, the "BNSF Losses"). "BNSF Losses" shall include without limitation (a) the cost of any
investigation, removal, remedial or other response action that is required by any Environmental Law, that is
required by judicial order or by order of or agreement with any governmental authority, or that is necessary
or otherwise is reasonable under the circumstances, (b) capital expenditures necessary to cause BNSF's
remaining property or the operations or business of BNSF on its remaining property to be in compliance
with the requirements of any Environmental Law, and (c) losses for injury or death of any person, and (d)
losses arising under any Environmental Law enacted after transfer. The rights of BNSF under this section
shall be in addition to and not in lieu of any other rights or remedies to which it may be entitled under this
document or otherwise. This indemnity specifically includes the obligation of City to remove, close,
remediate, reimburse or take other actions requested or required by any governmental agency concerning
any Hazardous Substances on the Replacement City Property or such other property. ALL INDEMNITY
OBLIGATIONS OF CITY UNDER THIS SECTION 11.4 SHALL INCLUDE BNSF LOSSES CAUSED BY
BNSF PRIOR TO THE APPLICABLE CLOSING, INCLUDING WITHOUT LIMITATION ANY
NEGLIGENCE OF BNSF, but shall exclude BNSF losses wholly caused by the sole negligence of BNSF or
to the extent caused by the gross negligence or willful misconduct or BNSF and all cost, liability, or
expense actually incurred by BNSF arising out of Hazardous Substances or other adverse violations of
Environmental Laws of such property to the extent caused, contributed to, exacerbated or aggravated by
BNSF after the date of conveyance.

11.5  For purposes of this Agreement:
11.5.1 "Environmental Law(s) " means any federal, state or local statute, regulation,
code, rule, ordinance, order, judgment, decree, injunction or common law pertaining in any way to
the protection of human health or the environment, including without limitation, the Resource
Conservation and Recovery Act, the Comprehensive Environmental Response, Compensation and
Liability Act, the Toxic Substances Control Act, and any similar or comparable state or local law.

11.5.2 "Hazardous Substance(s)" means any hazardous, toxic, radioactive or infectious
substance, material or waste as defined, listed or regulated under any Environmental Law, and
includes without limitation petroleum oil and any of its fractions.

11.5.3 "Environmental Matters" means matters relating to the generation, manufacture,
use, storage, handling, transportation and/or disposal of Hazardous Substances, or conditions with
respect to the atmosphere, soil, surface and ground waters, wetlands, stream sediments,
vegetation, endangered species and storm water runoff or discharge.

11.6  The provisions of this Section 11 shall survive the Closing, bind each Party and their
respective heirs, successors and assigns, shall be included in each Replacement City Property Deed and
each Replacement BNSF Property Deed and shall be covenants running with the land.

Section 12. BNSF Reserved Rights.

12.1  Notwithstanding the provisions of Section 2.4 above, the Parties acknowledge and agree
that the Replacement City Property quitclaimed to City pursuant to this Agreement excludes all rights in
and to the BNSF Reserved Rights (defined below), which BNSF Reserved Rights may be exercised by
BNSF as deemed necessary or advisable by BNSF and without charge and without notification to City;
provided, however, BNSF's exercise of the BNSF Reserved Rights shall not unreasonably interfere with
City's and City's successor's and permitted assign's use and occupancy of the Replacement City Property.
The BNSF Reserved Rights shall be binding upon City and its successors and assigns.

12.2  BNSF hereby specifically reserves to itself and its successors and assigns the following

interests in the Replacement City Property, which are referred to herein collectively as the "BNSF
Reserved Rights":
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12.2.1 The Longitudinal Agreements and rights to the revenues or fees (collectively,
"License Fees") attributable to any Longitudinal Agreements involving BNSF or the Replacement
City Property of whatever nature. The Parties agree that BNSF shall reserve 100% of its rights to
License Fees and this Agreement or the transactions contemplated hereunder shall not alter or
otherwise affect such rights.

12.2.2 For BNSF improvements described in Section 11.2.7.1 that BNSF elects to
remove and relocate, BNSF has the limited right to enter upon the Replacement City Property to
remove and relocate BNSF improvements as described in Section 11.2.7.1 above. In addition to
and not in limitation of the foregoing, BNSF has the right to continue to Operate such BNSF
improvements for such time as is reasonably necessary for BNSF to remove and relocate the
BNSF improvements or construct replacement improvements.

12.2.3 For BNSF improvements described in Section 11.2.7.1 that BNSF desires to
continue to Operate in place, BNSF has the right to obtain an easement from City for access to the
BNSF improvements, and to Operate the BNSF improvements as described in Section 11.2.7.1
above.

12.2.4 Any improvements constructed or altered on the Replacement City Property after
the date BNSF quitclaims its interest to City shall be constructed or altered in such a manner to
provide adequate drainage of water away from any of BNSF's railroad tracks on nearby property,
except as expressly provided under the Master Agreement with regard to the Storm Water
Mitigation Area.

12.3  The provisions of this Section 12 shall survive the Closing and bind each Party and their
respective heirs, successors and assigns. The provisions of Sections 12.1 and 12.2 shall be included in
each Replacement City Property Deed and the Bill of Sale and shall be covenants running with the land
benefiting BNSF and BNSF's successors and assigns.

Section 13. Intentionally Deleted.

Section 14. Default and Remedies. If either Party fails to perform any of its obligations under this
Agreement, and, after written notice is given by the non-defaulting Party to the defaulting Party specifying
the default, the defaulting Party fails either to promptly commence to cure the default, or to complete the
cure expeditiously but in all events to complete the cure within thirty (30) days after the default notice is
given, then the non-defaulting Party may (i) seek specific performance of the unperformed obligations; or
(i) bring a claim for damages. Additionally, any default by City shall entitle BNSF to immediately suspend
any further Closings. If BNSF suspends a Closing for more than eighteen (18) months, either Party shall
have the right to terminate this Agreement and/or pursue any other remedies available at law or in equity.
For purposes of this Agreement, a default in the Master Agreement or any of the Rights of Entry
agreements shall be considered a default under this Agreement. The remedies set forth in this Section 14
shall be in limitation of any other remedies that a Party may have at law or in equity.

Section 15. Master Agreement. Notwithstanding anything else herein to the contrary, in the event
that, prior to the final Closing hereunder, the Master Agreement is terminated for any reason then either
City or BNSF may terminate this Agreement, with respect only to all portions of the Exchange Properties
that have not yet closed as contemplated herein, by giving written notice thereof to the other Party, and,
upon such termination, neither Party will have any further rights or obligations under this Agreement except
for those rights and obligations that expressly survive termination of this Agreement.

Section 16. Information. If this Agreement is terminated without the final Closing having occurred,
then promptly after such termination: (i) each Party shall deliver to the other Party, with respect solely to the
Exchange Properties that have not been conveyed to the Transferee, legible copies of all property
examinations, surveys, engineering and other inspections, tests and studies, including without limitation Phase
I and Phase Il environmental assessments (collectively, "Tests"), Property Surveys, studies, reports and
other written materials obtained or produced solely with respect to its inspection and due diligence review
of the other Party's Exchange Property that have not been conveyed to the Transferee and (ii) all copies of
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the Existing Information provided to the other Party pursuant to the provisions of Section 3 above. The
Parties agree that the results of any Tests, Property Surveys, studies, reports and other written materials
obtained or produced with respect to its inspection and due diligence review of the of the other Party's
Exchange Property conducted shall be maintained in absolute confidence, except as otherwise required by
law or order of a court with jurisdiction. The obligations under this Section 16 shall survive the termination
of this Agreement.

Section 17. No Brokers. The Parties agree that there are no brokers involved in connection with this
exchange. EACH PARTY AGREES TO INDEMNIFY AND HOLD THE OTHER HARMLESS FROM AND
AGAINST THE CLAIMS, DEMANDS, CAUSES OF ACTION, OR OTHER LIABILITY OF ANY AGENT,
BROKER, OR OTHER SIMILAR PARTY ARISING FROM OR PERTAINING TO ANY BROKERAGE
COMMISSION, FEE, COST, OR OTHER EXPENSE IN CONNECTION WITH THE EXCHANGE OF THE
EXCHANGE PROPERTY, TO THE EXTENT SUCH CLAIMS, DEMANDS, CAUSES OF ACTION, OR
OTHER LIABILITY ARISE OUT OF ANY COMMITMENTS OR AGREEMENTS OF THE INDEMNIFYING
PARTY.

Section 18. Tax Effect. No Party has made or is making any representations to the other concerning
any of the tax effects of the transactions provided for in this Agreement. No Party shall be liable for or in
any way responsible to any other Party because of any tax effect resulting from the transactions provided
for in this Agreement.

Section 19. Notice. Any naotice required or permitted to be given hereunder by one Party to the other
shall be in writing and the same shall be given and shall be deemed to have been served and given if: (i)
placed in the United States mail, certified, return receipt requested, or (ii) deposited into the custody of a
nationally recognized overnight delivery service, addressed to the Party to be notified at the address for
such Party specified below, or to such other address as the Party to be notified may designate by giving the
other Party no less than thirty (30) days' advance written notice of such change in address:

If to City: City of Lincoln
555 South 10th Street
Lincoln, Nebraska 68508
Attn: City Attorney
Tel:
Fax:

If to BNSF: BNSF Railway Company
2500 Lou Menk Drive - AOB-3
Fort Worth, Texas 76131-2830
Attn: Corporate Real Estate Department
Tel:
Fax:

With a copy to: BNSF Railway Company
2500 Lou Menk Drive - AOB-3
Fort Worth, Texas 76131-2830
Attn: Robert J. Boileau, P.E., Assistant Vice President, Engineering Services
Tel:
Fax:

Section 20. Miscellaneous.

20.1  Time is of the essence of this Agreement.

20.2 In any action (declaratory or otherwise) brought by any Party in connection with or arising
out of the terms of this Agreement, the prevailing Party in such action will be entitled to recover from the

non-prevailing Party all actual costs, actual damages, and actual expenses, including, without limitation,
reasonable attorneys' fees and charges, to the extent permitted by law.
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20.3  This Agreement binds and is for the benefit of both Parties and their permitted successors
and assigns. No Party may assign its rights and obligations hereunder without the prior written consent of
the other Party. Any permitted assignment shall not terminate the liability of the assigning Party, unless a
specific release of such liability in writing is given and signed by the other Party. Notwithstanding any
contrary provision herein; City shall have the right to assign this Agreement to the West Haymarket Joint
Public Agency, a Nebraska joint public agency ("JPA") without further consent of BNSF, provided (i) City
delivers prior written notification to BNSF of the assignment, (ii) City and JPA enters into BNSF's then-
standard Consent to Assignment form, pursuant to which City will remain jointly and severally liable for all
of City's obligations hereunder, including without limitation City's liability and indemnification obligations;
provided that BNSF agrees it will first send any claim or notice of default to the JPA and will not pursue any
action against City until thirty (30) days after the date of such claim or notice to the JPA, unless failure to
pursue action against City during such time would otherwise prejudice BNSF's rights, and (iii) in no event
shall this Agreement or any interest herein be assigned unless City's entire interest under the C&M
Agreement, the Master Agreement, and all Rights of Entry agreements are assigned at the same time to
the same assignee.

20.4  Each Party and its counsel have reviewed and revised this Agreement. The Parties agree
that the rule of construction that any ambiguities are to be resolved against the drafting party must not be
employed to interpret this Agreement or its amendments or exhibits.

20.5 If any clause or provision of this Agreement is illegal, invalid or unenforceable under
present or future laws effective during the term of this Agreement, then and in that event, it is the intention
of the Parties that the remainder of this Agreement shall not be affected thereby, and it is also the intention
of the Parties that in lieu of each clause or provision of this Agreement that is illegal, invalid or
unenforceable, there be added, as a part of this Agreement, a clause or provision as similar in terms to
such illegal, invalid or unenforceable clause or provision as may be possible and be legal, valid and
enforceable.

20.6  This Agreement, the Master Agreement, that certain Construction and Maintenance
Agreement between BNSF and City of even date herewith, and the Rights of Entry agreements contain the
entire agreement between BNSF and City with respect to the transactions described herein. Oral
statements or prior written matters not specifically incorporated into this Agreement are superseded
hereby. No variation, modification, or change to this Agreement shall bind either Party unless set forth in a
document signed by both Parties. No failure or delay of either Party in exercising any right, power or
privilege hereunder shall operate as a waiver of such Party's right to require strict compliance with any term
of this Agreement. The captions next to the section numbers of this Agreement are for reference only and
do not modify or affect this Agreement.

20.7  No director, officer, elected or appointed official, or employee of either of the Parties shall
be personally liable in the event of any default.

20.8 This Agreement may be executed in more than one counterpart, including facsimile
transmissions, each of which shall be deemed an original.

20.9 This Agreement is governed by and must be construed in accordance with the laws of the
State of Nebraska.

20.10 To the fullest extent permitted by law any dispute arising under or in connection with this
Agreement or related to any subject matter which is the subject of this Agreement shall be subject to the
sole and exclusive jurisdiction of the United States District Court for the District of Nebraska. The
aforementioned choice of venue is intended by the Parties to be mandatory and not permissive. Each
Party hereby irrevocably consents to the jurisdiction of the United States District Court for the District of
Nebraska in any such dispute and irrevocably waives, to the fullest extent permitted by law, any objection
that it may now have or hereafter have to the laying of venue in such court and that any such dispute which
is brought in such court has been brought in an inconvenient forum.
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20.11 If a Closing Date or the day for performance of any act required under this Agreement falls
on a Saturday, Sunday or legal holiday, then the Closing Date or the day for such performance, as the case
may be, shall be the next following regular business day.

20.12 All warranties, representations, covenants, obligations, and agreements contained in or
arising out of this Agreement will survive the Closing and conveyance of the Replacement City Property
and the Replacement BNSF Property. The indemnity obligations set forth in this Agreement shall survive
all Closings under, or earlier termination of, this Agreement.

20.13 If prior to the Fifth City Closing any portion of the Exchange Properties that have not yet
closed is the actual or threatened subject of a condemnation or eminent domain action (other than City's
notification as detailed in Section 2.3 above), the Party to which such Exchange Property is to be
conveyed shall proceed to Closing and receive an assignment of all condemnation proceeds for the
Exchange Property.

20.14 Nothing in this Agreement shall be deemed a submission by BNSF to the jurisdiction of any
state or local body or a waiver of the preemptive effect of any state or federal law.

20.15 Each Transferor and Transferee will, whenever it shall be reasonably requested to do so
by the other, promptly execute, acknowledge, and deliver, or cause to be executed, acknowledged, or
delivered, any and all such reasonable further confirmations, instruments, or further assurances and
consents as may be reasonably necessary or proper in order to effectuate the covenants and agreements
herein provided. Each Transferor and Transferee shall reasonably cooperate in good faith with the other
and shall do any and all other acts and execute, acknowledge and deliver any and all documents so
reasonably requested in order to satisfy the conditions set forth herein and carry out the intent and
purposes of this Agreement. Notwithstanding anything herein to the contrary, neither Party shall be
required pursuant to this Section 20.15 to incur any additional expense or accept or convey any property
interests on terms or conditions that are not acceptable to such Party.

[Signature Page Follows]
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Executed by the Parties as of the date below each Party's signature; to be effective, however, as of
the Effective Date above.

CITY OF LINCOLN, NEBRASKA, a Nebraska municipal corporation

By:

Chris Beutler, Mayor of Lincoln

Date:

BNSF RAILWAY COMPANY, a Delaware corporation

By:
David L. Freeman, Vice President — Engineering

Date:
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Exhibits to be attached to Agreement:

Exhibit B:
Exhibit B-1:
Exhibit C:
Exhibit D-1:
Exhibit E-1:
Exhibit F-1:
Exhibit G:
Exhibit G-1:
Exhibit J:
Exhibit J-1:
Exhibit J-2:
Exhibit J-3:
Exhibit J-4:
Exhibit J-5:
Exhibit S:
Exhibit Z:
Exhibit PP:
Exhibit PP-1:
Exhibit QQ:

Exhibit QQ-1:

Exhibit RR:
Exhibit SS:

Existing BNSF Property

Retained BNSF Property / Transferred BNSF Property
BNSF Bridge

Vacated Right of Way/Replacement BNSF Property
UP/Replacement BNSF Property

Third Party/Replacement BNSF Property

First BNSF Closing Property

Second BNSF Closing Property

Replacement City Property

First City Closing Property

Second City Closing Property and Holes in the Donut
Third City Closing Property

Fourth City Closing Property

Fifth City Closing Property

Other BNSF Reversionary Interests (portion outside project footprint)
Intentionally Deleted.

Form of Bill of Sale

Bridge Bill of Sale

Form of Replacement BNSF Property Deed

Form of Replacement BNSF Property Easement
Form of Replacement City Property Deed

Form of License Assignment
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CONSTRUCTION AND MAINTENANCE AGREEMENT

BNSF File No.

THIS CONSTRUCTION AND MAINTENANCE AGREEMENT ("C&M Agreement") is made to be
effective the day of , 2010 ("Effective Date"), by and between BNSF RAILWAY
COMPANY, a Delaware corporation ("BNSF"), and the CITY OF LINCOLN, NEBRASKA, a Nebraska
municipal corporation ("City"). City and BNSF, respectively, are sometimes referred to in this C&M
Agreement each as a "Party" and collectively, as the "Parties".

RECITALS
A. BNSF owns and operates a line of railroad in and through the City of Lincoln, State of
Nebraska.
B. In an effort to strengthen the long-term economic and physical viability of the West

Haymarket District and Downtown Lincoln, City plans to construct entertainment, recreation, lodging,
offices, retail and/or other complementary and/or supporting facilities (collectively, the "West Haymarket
Project") in the area shown on the map attached hereto as Exhibit A and incorporated herein by
reference ("Project Area"). The West Haymarket Project will include, among other things, an
approximately 16,000-seat arena (the "Arena"), an ice center facility (the "lce Center"), a district energy
facility, and upgrades to parking, utilities, and surface transportation access to the area.

C. City and BNSF have entered into that certain Master Development Agreement of even
date herewith (the "Master Agreement"). In connection with certain economic development objectives of
City as set forth in the Master Agreement, City desires that BNSF grant certain permanent or temporary
license and/or easement rights to City and certain third parties (each a "Right of Entry" and, in multiples,
"Rights of Entry") for certain activities on BNSF's property (each a "Right of Entry Work" and
collectively, "Rights of Entry Work"). All capitalized terms not defined herein shall have the same
meaning as in the Master Agreement.

AGREEMENTS

NOW, THEREFORE, in consideration of the mutual covenants and agreements of the Parties contained
herein, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

ARTICLE | — CITY C&M WORK. The provisions of this C&M Agreement, in addition to and not in
limitation of the provisions contained in the applicable Rights of Entry, shall apply with respect to the
Rights of Entry Work and any other construction, maintenance, Operation (as defined in the Master
Agreement), or other work being performed on or adjacent to BNSF property by or for City (collectively,
the "City C&M Work"). In the event of conflicts between the terms of this C&M Agreement and any
applicable Right of Entry agreement, the most restrictive provisions shall apply to City.

ARTICLE Il — BNSF OBLIGATIONS. In consideration of the covenants of City set forth herein and the
faithful performance thereof, BNSF agrees to do the following:

2.1 Grant to City the following temporary Rights of Entry in accordance with and as described
in Section 3.2 of the Master Agreement:

2.1.1 The Temporary Access License for Initial Construction as defined and described
in Section 3.2.1 of the Master Agreement and attached thereto as Exhibit EE;



2.1.2 The Temporary Grading License for Storm Water Mitigation as defined and
described in Section 3.2.2(a) of the Master Agreement and attached thereto as Exhibit FF-1;

2.1.3 The Temporary Access License for Soil Staging as defined and described in
Section 3.2.3 of the Master Agreement and attached thereto as Exhibit GG;

2.1.4 The Temporary Access License for Construction Staging - Pedestrian Bridge as
defined and described in Section 3.2.4(a) of the Master Agreement and attached thereto as Exhibit HH-1;

2.1.5 The Temporary Access License for Amtrak Work as defined and described in
Section 3.2.5 of the Master Agreement and attached thereto as Exhibit 1l;

2.1.6 The Temporary Grading License for Arena Drive and Parking Lot Construction as
defined and described in Section 3.2.9 of the Master Agreement and attached thereto as Exhibit KK;

2.1.7 The Temporary Access License for Survey / Geotech / Environmental Activities
as defined and described in Section 3.2.11 of the Master Agreement and attached thereto as Exhibit BB;

2.1.8 The Crossing Agreements as defined and described in Section 3.2.12 of the
Master Agreement and attached thereto as Exhibit UU.

2.2 Grant to City the following permanent Rights of Entry in accordance with and as
described in Section 3.2 of the Master Agreement:

2.2.1 The Storm Water Mitigation Easement as defined and described in Section
3.2.2(b) of the Master Agreement and attached thereto as Exhibit FF;

2.2.2 The Pedestrian Bridge Easement as defined and described in Section 3.2.4(b) of
the Master Agreement and attached thereto as Exhibit HH; and

2.2.3 The City Utility Easements as defined and described in Section 3.2.7 of the
Master Agreement and attached thereto as Exhibit TT.

2.3 Grant to City the Security Fencing License in accordance with and as defined and
described in Section 3.2.8 of the Master Agreement and attached thereto as Exhibit JJ.

ARTICLE Il - CITY OBLIGATIONS

3.1 Plans.

3.1.1 If any City C&M Work is not included in the City C&M Work Final Design (as
defined in the Master Agreement), City must furnish to BNSF four sets of plans and specifications for
such City C&M Work (reduced size 11" x 17"), together with two copies of calculations, and two copies of
specifications in English Units, for approval prior to commencement of any construction. BNSF shall
approve or reject such plans and specifications within thirty (30) days after BNSF's receipt thereof and, if
rejected, the reasons for such rejection shall be set forth in reasonable detail. Corrected plans and
specifications shall be approved or rejected in the manner hereinbefore provided. BNSF will give City
final written approval of the plans and specifications substantially in the form of Exhibit B, attached
hereto and incorporated herein by reference. Upon BNSF's final written approval of the plans and
specifications (the "Approved Plans"), the Approved Plans will become part of this C&M Agreement and
incorporated herein. Any approval of the Approved Plans by BNSF shall in no way obligate BNSF in any
manner with respect to the finished product design and/or construction. Any approval by BNSF shall
mean only that the Approved Plans meet the subjective standards of BNSF, and such approval by BNSF
shall not be deemed to mean that the Approved Plans or construction is structurally sound and
appropriate or that the Approved Plans meet applicable regulations, laws, statutes or local ordinances
and/or building codes.



3.1.2 City must provide for and maintain minimum vertical and horizontal clearances,
as required in the Contractor Requirements in Exhibit C, attached hereto and incorporated herein by
reference, and as approved by BNSF as part of the City C&M Work Final Design or any other Approved
Plans.

3.1.3 Prior to execution of this C&M Agreement, City shall have provided to BNSF
exact minimum vertical and horizontal clearances for the City C&M Work being constructed pursuant to
the City C&M Work Final Design, and such final clearances must have been previously approved by
BNSF and attached hereto and incorporated herein as Exhibit D ("Final Clearances"). City shall not
deviate from the Final Clearances agreed to prior to this C&M Agreement without the prior written
approval of BNSF.

3.1.4 City or its contractor(s) must submit four (4) copies of any plans (including two
sets of calculations in English Units) for proposed shoring, falsework or cribbing to be used over, under,
or adjacent to BNSF's tracks to BNSF's Project Engineer (defined below) for approval. The shoring,
falsework or cribbing used by City Contractors (defined below) shall comply with all applicable
requirements promulgated by state and federal agencies, departments, commissions and other legislative
bodies.

3.15 (a) For purposes of notices required under this C&M to be made to BNSF's
Project Engineer, Division Engineer, Manager Signal, and Director Engineering Services, the following
contact information is in effect at the Effective Date:

0] BNSF's "Project Engineer" is:

Gerald Maczuga
Gerald.Maczuga@BNSF.com
402-458-7537 (office)
206-265-2427 (cell)
402-458-4376 (fax)

(i) BNSF's "Division Engineer" is:

(iii) BNSF's "Manager Signal" is:

Mike Koetter
Michael.Koetter@BNSF.com
402-458-7504 (office)
402-458-7590 (fax)

(iv) BNSF's "Director Engineering Services" is:

(b) The contact information in Section 3.1.5(a) may be changed from time to
time in accordance with the notice provisions of Section 4.6 below.



3.2 Additional City Requirements.

3.2.1 City must supervise and inspect the operations of all City Contractors to assure
compliance with the City C&M Work Final Design and all other Approved Plans, the terms of this C&M
Agreement and all communicated and applicable safety requirements of BNSF.

3.2.2 City must make any required applications and obtain all required permits and
approvals for the City C&M Work.

3.2.3 City must acquire all rights of way necessary for the City C&M Work.

3.2.4  City must furnish all labor, materials, tools and equipment for the performance of
the City C&M Work.

3.2.5 City must advise BNSF's Project Engineer in writing of: (i) the completion date of
each Right of Entry Work within thirty (30) days after each such completion date and (ii) the date on which
City and/or City Contractor will meet with BNSF for the purpose of making final inspection of each Right of
Entry Work.

3.2.6 City must notify and obtain prior authorization from BNSF's Project Engineer
before entering BNSF's right-of-way for inspection, construction, maintenance, or any other purposes.
Prior to performing any inspection, construction or maintenance with its own personnel, City shall: comply
with all of BNSF's communicated and applicable safety rules and regulations; require any City employee
performing maintenance to complete the safety training program at the Website
"contractororientation.com”; notify BNSF when, pursuant to the requirements of Exhibit C or Section
3.3.6 below, flaggers are required to be present; and procure, and have approved by BNSF's Risk
Management Department, Railroad Protective Liability insurance.

3.2.7 City agrees to reimburse BNSF for work of an emergency nature caused by City
or City Contractors in connection with the City C&M Work which BNSF deems is reasonably necessary
for the immediate restoration of railroad operations, or for the protection of persons or BNSF property.
Such emergency work may be performed by BNSF without prior approval of City and City agrees to fully
reimburse BNSF for all such work.

3.2.8 The City C&M Work must be performed by City or City Contractors in a manner
that will not endanger or interfere with the safe and timely operations of BNSF and its facilities.

3.2.9 City must include the following provisions in any contract with City Contractors:

3.2.9.1 City Contractor is placed on notice that fiber optic, communication and
other cable lines and systems (collectively, the "Lines") owned by various telecommunications companies
may be buried on BNSF's property or right-of-way. The locations of these Lines have been included on
the plans based on information from the telecommunications companies. City Contractor will be
responsible for contacting BNSF's Project Engineer, BNSF's Manager Signal, and the
telecommunications companies and notifying them of any work that may damage these Lines or facilities
and/or interfere with their service. City Contractor must also mark all Lines shown on the plans or marked
in the field in order to verify their locations. City Contractor must also use all reasonable methods when
working in the BNSF right-of-way or on BNSF property to determine if any other Lines (fiber optic, cable,
communication or otherwise) may exist.

3.2.9.2 City Contractor will be responsible for the rearrangement of any facilities
or Lines determined to interfere with the City C&M Work. City Contractor must cooperate fully with any
telecommunications company(ies) in performing such rearrangements.

3.2.9.3 Failure to mark or identify these Lines will be sufficient cause for BNSF's
Project Engineer to stop all or any part of the City C&M Work at no cost to City or BNSF until these items
are completed.



3.2.9.4 All City C&M Work performed within the limits of BNSF's right-of-way
must be performed in a good and workmanlike manner in accordance with plans and specifications
approved by BNSF.

3.2.9.5 Changes or modifications during the City C&M Work that affect safety or
BNSF operations must be subject to BNSF's approval.

3.2.9.6 No work will be commenced within BNSF's right-of-way until each of the
prime contractors employed in connection with the City C&M Work have (i) executed and delivered to
BNSF a letter agreement in the form of Exhibit C-1, and (ii) delivered to and secured BNSF's approval of
the required insurance.

3.2.9.7 To facilitate scheduling for the City C&M Work, City Contractors shall
give BNSF's Project Engineer eight (8) weeks' advance notice of the proposed times and dates for work
windows, except in case of emergency, in which event City Contractors must notify BNSF's Project
Engineer by telephone at (402) 458-7537 as soon as practicable and shall promptly thereafter follow up
with written notice to BNSF's Project Engineer at City Contractor’s earliest opportunity. Notwithstanding
the foregoing, in no event shall City or any City Contractors enter onto BNSF's property prior to receiving
written approval for such entry from BNSF's Project Engineer. BNSF and the City Contractors will
establish mutually agreeable work windows for the City C&M Work. BNSF has the right at any time to
revise or change the work windows, due to train operations or service obligations. BNSF will not be
responsible for any additional costs and expenses resulting from a change in work windows. Additional
costs and expenses resulting from a change in work windows shall be accounted for in the contractor's
expenses for the City C&M Work.

3.3 Construction and Contractor Requirements.

3.3.1 Contractor Requirements. For the City C&M Work, City must comply, and cause
all of its contractors (each a "City Contractor”, and collectively the "City Contractors") to comply, with
the obligations set forth in Exhibit C attached hereto and incorporated herein by reference, and cause all
City Contractor(s) for such work to execute and deliver a Contractor Right of Entry ("CROE") in the form
of Exhibit C-1 attached hereto and incorporated herein by reference. In addition, all City C&M Work must
comply with all of the following requirements:

3.3.2 Standards. All City C&M Work must performed (i) in a good and workmanlike
manner, (ii) in accordance with the applicable City C&M Work Final Design or other Approved Plans, (iii)
in conformance with applicable building codes and all applicable engineering, safety and any and all laws,
statutes, regulations, ordinances, orders, covenants, restrictions, or decisions of any court of competent
jurisdiction ("Legal Requirements"), (iv) in accordance with the accepted industry standards of care, skill
and diligence, and (v) in such a manner as shall not adversely affect the structural integrity or
maintenance of any BNSF improvements or other improvements on or near BNSF property, or any lateral
support of any structures adjacent to or in the proximity of any BNSF improvements or BNSF property. In
addition, each portion of the City C&M Work must be promptly commenced by the Party obligated
hereunder to perform the same and thereafter diligently prosecuted to conclusion in its logical order and
sequence. Furthermore, any changes or modifications of the City C&M Work which affect BNSF will be
subject to BNSF's written approval prior to the commencement of any such changes or modifications from
BNSF's Project Engineer.

3.3.3 Site Cleanup and Restoration. City shall be responsible for all job site cleanup
and restoration, including removal of all construction materials, concrete debris, surplus soil, refuse,
contaminated soils, asphalt debris, litter and other waste materials resulting from the City C&M Work to
the reasonable satisfaction of BNSF's Division Engineer.

3.3.4 Safety/Security.

3.3.4.1 During the City C&M Work, City, at City's sole cost, shall perform all
activities and work in such a manner as to preclude personal injury or property damage to BNSF or any



other party, and shall ensure that there is no interference with the railroad operations or other activities of
BNSF, or anyone present on BNSF's property with the authority or permission of BNSF. City shall not
disturb any improvements of BNSF or BNSF's existing lessees, licensees, license beneficiaries or lien
holders, if any, or interfere with the use of such improvements, except as permitted by Section 3.3.5
below.

3.3.4.2 Prior to entering BNSF's property to perform the City C&M Work, City
shall cause all City Contractor(s) to comply with all of BNSF's communicated and applicable safety and
security rules and regulations and complete the safety training program at the Website
"www.contractororientation.com” or then-current program designated by BNSF (the "Safety Orientation")
and eRAILSAFE or then-current security program designated by BNSF (the "Security Orientation")
within one year prior to entering upon BNSF's property. Additionally, City must ensure that each and
every employee of all City Contractors possess a card certifying completion of the Safety Orientation and
the Security Orientation prior to entering upon BNSF's property. City must renew the Safety Orientation
and Security Orientation annually.

3.3.4.3 City must supervise and inspect the activities of all City Contractors
entering onto BNSF's property to perform the City C&M Work, and assure compliance with the applicable
Approved Plans, the terms of this C&M Agreement, and all communicated and applicable safety
requirements of BNSF. BNSF will have the right to stop work if any of the following events take place: (i)
If BNSF determines that proper supervision and inspection are not being performed by City at any time
during the City C&M Work, (ii) any City Contractor performs any work in a manner contrary to the
applicable Approved Plans; (iii) any City Contractor, in BNSF's opinion, prosecutes its work in a manner
which is hazardous to BNSF property, facilities, personnel, or the safe and expeditious movement of
railroad traffic; or (iv) the insurance described herein or in the attached Exhibit C-1 is canceled or
expires. The work stoppage will continue until all necessary actions are taken by City to rectify the
situation to the satisfaction of BNSF's Division Engineer or until additional insurance has been delivered
to and accepted by BNSF. Any such work stoppage under this provision will not give rise to any liability
on the part of BNSF. BNSF's right to stop the work is in addition to any other rights BNSF may have
under this C&M Agreement or an applicable Right of Entry. In the event that BNSF desires to stop work,
BNSF agrees to immediately notify City. Notwithstanding the foregoing, BNSF has no duty or obligation
to observe or inspect, or to halt work by any City Contractor on BNSF's property, it being solely City's
responsibility to ensure that work performed by any City Contractor is conducted in compliance with the
terms of this C&M Agreement, all Legal Requirements and the applicable Approved Plans.

3.3.5 Disturbance of Improvements. City will be responsible at no cost to BNSF to
locate and make any adjustments necessary to any wire lines, pipe lines, or other utilities, fences,
buildings, improvements or other facilities located within BNSF's property (collectively, "Other
Improvements"). City must contact the owner(s) of the Other Improvements notifying them of any work
that may damage these Other Improvements and/or interfere with their service and, if required, obtain the
owner's written approval prior to so affecting the Other Improvements. City must mark all BNSF
improvements and Other Improvements on the applicable Approved Plans and mark all BNSF
improvements and Other Improvements in the field in order to verify their locations. City must also use all
reasonable methods when working on or near BNSF's property to determine if any BNSF improvements
or Other Improvements (fiber optic, cable, communication or otherwise) may exist. Failure to mark or
identify any BNSF improvements or Other Improvements will be sufficient cause for BNSF to stop
construction at no cost to BNSF until such items are completed. City must make all adjustments and
other work described in this Section 3.3.5, including without limitation adjustments to Other
Improvements and work on and affecting BNSF property, in a manner that does not adversely impact
utility service to BNSF. City shall use commercially reasonable efforts to cause, at its expense, any utilities
for its operations to be separately metered from utilities serving BNSF's operations by the date set forth on
the Timeline (as defined in the Master Agreement).

3.3.6 Flagging. Subject to modification in writing by BNSF's Division Engineer, no City
Contractor shall conduct any activities on, or be present on, any portion of BNSF's property that is within
twenty-five (25) feet of any active railroad track or where any such activities have the potential to foul any
active railroad track, except in the presence of a flagger. In addition to and not in limitation of the
foregoing, City shall, and shall cause its City Contractors to, comply with all BNSF requirements



concerning flagging, including without limitation the provisions of Section 1.05 of Exhibit C. BNSF shall
arrange for the presence of flaggers as soon as practicable after receipt of notice from City in accordance
with Section 1.05.01 of Exhibit C; provided, however, BNSF shall not be held responsible for City delays
when flaggers are not available.

3.3.7 Flagging Costs. Flagging costs of the Included BNSF Work are the responsibility
of BNSF to the extent described in Section 2.2(i) of the Master Agreement. All other flagging costs,
including without limitation flagging costs for City C&M Work, BNSF Additional Cost Work and any other
work that is or becomes a part of the West Haymarket Project, shall be at City's cost and expense;
provided, however, to the extent BNSF is performing work requiring flagging that is the responsibility of
BNSF (under the first sentence of this Section 3.3.7) at the same time and in the same location as the
City C&M Work, BNSF Additional Cost Work and/or any other work that is or becomes a part of the West
Haymarket Project, such flagging costs and expenses shall be deemed to be part of the Included BNSF
Work. Notwithstanding the foregoing, however, if the City C&M Work, BNSF Additional Cost Work or any
other work that is or becomes part of the West Haymarket Project is of such magnitude that additional
flaggers or additional flagging time is required, then City shall be responsible for all flagging costs and
expenses for such incremental flaggers and additional flagging time as BNSF Additional City Cost Work.
As further described in Section 1.05.03c of Exhibit C, the governmental flagging rate in effect at the time
of performance by the flaggers will be used to calculate flagging costs. As more particularly described in
Section 2.7.2 of the Master Agreement and also in the Escrow Agreement (as defined in the Master
Agreement), City shall deposit additional amounts, including amounts for estimated flagging costs, into
escrow for BNSF Additional City Cost Work.

3.3.8 No Unauthorized Tests or Digging. No City Contractor shall conduct any tests,
investigations or any other activity using mechanized equipment and/or machinery, or place or store any
mechanized equipment, tools or other materials, within twenty-five (25) feet of the centerline of any
railroad track on BNSF's property, except after City has obtained written approval from BNSF Director
Engineering Services, and then only in strict accordance with the terms and any conditions of such
approval.

3.3.9 Drainage. Any and all cuts and fills, excavations or embankments as part of the
City C&M Work shall be deemed to be a part of the City C&M Work and shall be made by City in such
manner, form and to the extent as will provide adequate drainage of and from BNSF's property and any
adjoining BNSF right of way. Wherever any such fill or embankment shall or may obstruct the natural and
pre-existing drainage from either or both BNSF's property and BNSF's adjoining right of way, City shall
construct such culverts or drains to preserve such natural and pre-existing drainage, and such culverts or
drains shall also be deemed to be a part of the City C&M Work. City shall wherever necessary with
respect to the City C&M Work, construct extensions of existing drains, culverts or ditches through or along
BNSF's property (which extensions will also be deemed to be a part of the City C&M Work), such
extensions to be of adequate sectional dimensions to preserve flowage of drainage or other waters,
and/or material and workmanship equally as good as those now existing.

3.3.10 Liens. City shall promptly pay and discharge any and all liens arising out of any
construction done, suffered or permitted to be done by City. BNSF is hereby authorized to post any
notices or take any other action upon or with respect to BNSF's property that is or may be permitted by
Legal Requirements to prevent the attachment of any such liens to any portion of BNSF's property;
provided, however, that failure of BNSF to take any such action shall not relieve City of any obligation or
liability under this Section or any other section of this C&M Agreement. City shall include in its contracts
with all City Contractors, and require all contractors performing any work on BNSF's property or providing
materials to include in their contracts with their subcontractors, a notice and acknowledgement by the
party providing work or materials that BNSF is not liable for any amounts due such contractor or
contractors and waiving any right to place a lien on BNSF's property.

[ 3.4 Environmental Compliance and Notification. ] Environmental provisions are
subject to further discussion

3.4.1 Compliance with Environmental Laws. City shall cause its contractors and
employees to strictly comply with all federal, state and local environmental laws and regulations in its use



of BNSF's property, including, but not limited to, the Resource Conservation and Recovery Act, as
amended (RCRA), the Clean Water Act, the Oil Pollution Act, the Hazardous Materials Transportation
Act, CERCLA (collectively, the "Environmental Laws") with respect to the BNSF property. City and its
contractors, if any, shall not maintain a "treatment,” "storage," "transfer" or "disposal" facility, or
"underground storage tank," as those terms are defined by Environmental Laws, on BNSF's property.
City and its contractors, if any, shall not handle, transport, release or suffer the release of "hazardous
waste" or "hazardous substances”, as "hazardous waste" and "hazardous substances" may now or in the
future be defined by any Environmental Laws, except as may be pre-existing in BNSF's property and as
encountered in the City C&M Work and then only in compliance with Environmental Laws, and shall not
use any soils or other materials containing hazardous waste or hazardous substances in connection with
the City C&M Work, or otherwise bring any hazardous waste or hazardous substances onto any BNSF

property.

3.4.2 Notice of Release. City shall give BNSF immediate notice to BNSF's Resource
Operations Center at (800) 832-5452 in the event of any release of hazardous substances on or from
BNSF's property, violation of Environmental Laws, or inspection or inquiry by governmental authorities
charged with enforcing Environmental Laws with respect to City's use of BNSF's property. City shall use
best efforts to promptly respond to any release arising from or related to its activities contemplated in this
C&M Agreement. City shall also give BNSF notice of all measures undertaken on City's behalf to
investigate, remediate, respond to or otherwise cure such release or violation.

3.4.3 Remediation of Release. In the event City has notice of a release or violation of
Environmental Laws which occurred or may occur as a result of City's activities contemplated in this C&M
Agreement, City shall take timely measures to investigate, remediate, respond to or otherwise cure as
required by applicable law such release or violation affecting BNSF's property or improvements. If during
the City C&M Work, soils or other materials considered to be environmentally contaminated are exposed,
City will remove and safely dispose of said contaminated soils. Determination of soils contamination and
applicable disposal procedures thereof will be made only by an agency having the capacity and authority
to make such a determination.

3.4.4 Evidence of Compliance. City agrees to periodically to furnish BNSF upon
written request with reasonable proof that it is in compliance with this Article Ill, Section 3.4.

3.5 Timing.

3.5.1 City will use commercially reasonable efforts to perform all City C&M Work in
accordance with the Timeline.

3.5.2 BNSF and City mutually agree that no construction activities for the City C&M
Work, nor future maintenance of any improvements which have a reasonable likelihood to delay train
traffic on BNSF's main lines, will be permitted during the fourth quarter of each calendar year.
Emergency work will be permitted only upon prior notification to BNSF's Network Operations Center
(telephone number:; 800 832-5452). BNSF and City mutually understand and agree that trains cannot be
subjected to delay during this time period.

3.6 Indemnifications.

3.6.1 TO THE FULLEST EXTENT PERMITTED BY LAW, CITY SHALL, AND SHALL
CAUSE CITY'S CONTRACTORS TO, RELEASE, INDEMNIFY, DEFEND AND HOLD HARMLESS
BNSF AND BNSF'S AFFILIATED COMPANIES, PARTNERS, SUCCESSORS, ASSIGNS, LEGAL
REPRESENTATIVES, OFFICERS, DIRECTORS, SHAREHOLDERS, EMPLOYEES AND AGENTS
FOR, FROM AND AGAINST ANY AND ALL CLAIMS, LIABILITIES, FINES, PENALTIES, COSTS,
DAMAGES, LOSSES, LIENS, CAUSES OF ACTION, SUITS, DEMANDS, JUDGMENTS AND
EXPENSES (INCLUDING, WITHOUT LIMITATION, COURT COSTS AND ATTORNEYS' FEES) OF
ANY NATURE, KIND OR DESCRIPTION OF ANY PERSON (INCLUDING, WITHOUT LIMITATION,
THE EMPLOYEES OF THE PARTIES HERETO) OR ENTITY DIRECTLY OR INDIRECTLY
(COLLECTIVELY, "LIABILITIES") ARISING OUT OF, RESULTING FROM OR CAUSALLY RELATED
TO (IN WHOLE OR IN PART):



0] ANY RIGHTS OR INTERESTS GRANTED TO CITY OR ANY CITY
PARTY (DEFINED BELOW) PURSUANT TO THIS C&M AGREEMENT, THE RIGHTS OF ENTRY, OR
THE LICENSES AND/OR EASEMENTS GRANTED TO CITY PURSUANT TO THIS C&M
AGREEMENT,;

(i) THE USE, OCCUPANCY OR PRESENCE OF CITY AND/OR CITY
CONTRACTORS AND THEIR RESPECTIVE SUBCONTRACTORS, EMPLOYEES OR AGENTS (SUCH
CITY CONTRACTORS, SUBCONTRACTORS, EMPLOYEES AND AGENTS BEING REFERRED TO
INDIVIDUALLY AS A "CITY PARTY" AND COLLECTIVELY, THE "CITY PARTIES") AND/OR ANY
WORK PERFORMED BY CITY OR ANY CITY PARTY IN, ON, OR ABOUT BNSF'S PROPERTY OR
RIGHT-OF-WAY AND/OR THE WEST HAYMARKET PROJECT, INCLUDING, WITHOUT LIMITATION,
OPERATION OF THE PEDESTRIAN BRIDGE, SECURITY FENCING (AS DEFINED IN THE MASTER
AGREEMENT), OR STORM WATER MITIGATION (AS DEFINED IN THE MASTER AGREEMENT) BY
CITY;

(iii) ANY ENVIRONMENTAL MATTERS ARISING FROM THE WEST
HAYMARKET PROJECT AND/OR AFFECTING THE PROJECT AREA OR ANY PROPERTY
ADJACENT THERETO;

(iv) ANY AND ALL CLAIMS BROUGHT BY ANY PARTY RELATED TO OR
ARISING FROM THE ACQUISITION AND/OR DEVELOPMENT OF ANY AND ALL PROPERTY AS
PART OF THE WEST HAYMARKET PROJECT, INCLUDING WITHOUT LIMITATION PROPERTY
DESCRIBED IN THIS C&M AGREEMENT, THE MASTER AGREEMENT, THE EXCHANGE
AGREEMENT, AND/OR THE RIGHTS OF ENTRY AGREEMENTS;

(v) ANY DAMAGE TO OR DESTRUCTION OF ANY
TELECOMMUNICATION LINES IN CONNECTION WITH THE WEST HAYMARKET PROJECT BY
CITY OR ANY CITY PARTY, INCLUDING BUT NOT LIMITED TO (A) ANY INJURY TO OR DEATH OF
ANY PERSON EMPLOYED BY OR ON BEHALF OF ANY TELECOMMUNICATIONS COMPANY,
AND/OR ITS CONTRACTORS, AGENTS AND/OR EMPLOYEES AS A RESULT OF SUCH DAMAGE
OR DESTRUCTION, AND/OR (B) ANY CLAIM OR CAUSE OF ACTION FOR ALLEGED LOSS OF
PROFITS OR REVENUE BY, OR LOSS OF SERVICE BY A CUSTOMER OR USER OF SUCH
TELECOMMUNICATION COMPANY(IES) AS A RESULT OF SUCH DAMAGE OR DESTRUCTION;

(vi) CITY'S OR ANY CITY PARTY'S BREACH OF THE TERMS AND
CONDITIONS OF THIS C&M AGREEMENT, THE RIGHTS OF ENTRY, OR THE LICENSES AND/OR
EASEMENTS GRANTED TO CITY PURSUANT TO THE MASTER AGREEMENT,;

(vii) ANY ACT OR OMISSION OF CITY OR ITS OFFICERS, AGENTS,
INVITEES, EMPLOYEES OR CONTRACTORS, OR A CITY PARTY, OR ANYONE DIRECTLY OR
INDIRECTLY EMPLOYED BY ANY OF THEM, OR ANYONE THEY CONTROL OR EXERCISE
CONTROL OVER.

THE LIABILITY ASSUMED BY CITY AND THE CITY CONTRACTORS WILL
NOT BE AFFECTED BY THE FACT, IF IT IS A FACT, THAT ANY DAMAGE, DESTRUCTION, INJURY
OR DEATH WAS OCCASIONED BY OR CONTRIBUTED TO BY THE NEGLIGENCE OF BNSF, ITS
AGENTS, SERVANTS, EMPLOYEES OR OTHERWISE, BUT EXCLUDING CLAIMS WHOLLY
CAUSED BY BNSF'S SOLE NEGLIGENCE AND EXCLUDING CLAIMS TO THE EXTENT THAT SUCH
CLAIMS ARE CAUSED BY THE WILLFUL MISCONDUCT OR GROSS NEGLIGENCE OF BNSF.

3.6.2 FURTHER, TO THE FULLEST EXTENT PERMITTED BY LAW, CITY SHALL,
AND SHALL CAUSE CITY'S CONTRACTORS TO, NOW AND FOREVER WAIVE ANY AND ALL
CLAIMS, REGARDLESS OF WHETHER SUCH CLAIMS ARE BASED ON STRICT LIABILITY,
NEGLIGENCE OR OTHERWISE, THAT BNSF IS AN "OWNER", "OPERATOR", "ARRANGER", OR
"TRANSPORTER" WITH RESPECT TO THE EXCHANGE PROPERTIES (AS DEFINED IN THE
EXCHANGE AGREEMENT), OR THE WEST HAYMARKET PROJECT AND/OR THE PROJECT AREA
OR ANY PROPERTY ADJACENT THERETO, FOR THE PURPOSES OF CERCLA OR OTHER



ENVIRONMENTAL LAWS. CITY WILL, AND WILL CAUSE CITY'S CONTRACTORS TO, INDEMNIFY,
DEFEND AND HOLD BNSF HARMLESS FROM ANY AND ALL SUCH CLAIMS REGARDLESS OF
THE NEGLIGENCE OF BNSF. CITY FURTHER AGREES THAT THE USE OF THE EXCHANGE
PROPERTIES, OR THE WEST HAYMARKET PROJECT AND/OR THE PROJECT AREA OR ANY
PROPERTY ADJACENT THERETO, AS CONTEMPLATED BY THIS C&M AGREEMENT SHALL NOT
IN ANY WAY SUBJECT BNSF TO CLAIMS THAT BNSF IS OTHER THAN A COMMON CARRIER
FOR PURPOSES OF ENVIRONMENTAL LAWS AND EXPRESSLY AGREES TO INDEMNIFY,
DEFEND, AND HOLD BNSF HARMLESS FOR ANY AND ALL SUCH CLAIMS. IN NO EVENT SHALL
BNSF BE RESPONSIBLE FOR THE ENVIRONMENTAL CONDITION OF THE EXCHANGE
PROPERTIES, OR THE WEST HAYMARKET PROJECT AND/OR THE PROJECT AREA, OR ANY
PROPERTY ADJACENT THERETO.

3.6.3 FURTHER, TO THE FULLEST EXTENT PERMITTED BY LAW, CITY AGREES,
AND SHALL CAUSE CITY'S CONTRACTORS TO AGREE, REGARDLESS OF ANY NEGLIGENCE OR
ALLEGED NEGLIGENCE OF BNSF, TO INDEMNIFY, DEFEND AND HOLD HARMLESS BNSF
AGAINST AND ASSUME THE DEFENSE OF ANY LIABILITIES ASSERTED AGAINST OR SUFFERED
BY BNSF UNDER OR RELATED TO THE FEDERAL EMPLOYERS' LIABILITY ACT ("FELA")
WHENEVER EMPLOYEES OF CITY OR ANY OF ITS AGENTS, INVITEES, OR CONTRACTORS
CLAIM OR ALLEGE THAT THEY ARE EMPLOYEES OF BNSF OR OTHERWISE. THIS INDEMNITY
SHALL ALSO EXTEND, ON THE SAME BASIS, TO FELA CLAIMS BASED ON ACTUAL OR
ALLEGED VIOLATIONS OF ANY FEDERAL, STATE OR LOCAL LAWS OR REGULATIONS,
INCLUDING BUT NOT LIMITED TO THE SAFETY APPLIANCE ACT, THE LOCOMOTIVE
INSPECTION ACT, THE OCCUPATIONAL SAFETY AND HEALTH ACT, THE RESOURCE
CONSERVATION AND RECOVERY ACT, AND ANY SIMILAR STATE OR FEDERAL STATUTE.

3.6.4 City agrees that its obligations under the provisions of this Section 3.6 expressly
includes claims related to property related to the West Haymarket Project that was formerly, but not
currently, owned by BNSF and BNSF's predecessors-in-interest. City's indemnification obligations herein
shall be in addition to, and not in limitation of, City's indemnification obligations pursuant to the terms and
provisions of the Master Agreement, the Exchange Agreement and the Rights of Entry agreements.

3.7 Waiver of Municipal and Sovereign Immunity. To the fullest extent permitted by law, City
waives its municipal immunity and its sovereign immunity with respect to BNSF related to the West
Haymarket Project, the Master Agreement, the Rights of Entry contemplated in the Master Agreement
and herein and in the Exchange Agreement, including, without limitation, (i) for environmental issues and
other property conditions on real property that City is conveying to BNSF pursuant to the Master
Agreement and the Exchange Agreement; (ii) for the environmental condition of real property that BNSF
is quitclaiming to City and of property related to the West Haymarket Project that was formerly, but not
currently, owned by BNSF and BNSF's predecessors-in-interest, including remediation costs beyond
Nebraska Department of Environmental Quality Title 200 funds ("Title 200 Funding"); (iii) for claims
arising out of work performed by City or its contractors pursuant to the provisions of this C&M Agreement
and the Master Agreement, the Exchange Agreement, and the Rights of Entry agreements; and (iv) for
claims arising out of continuing rights of City to enter onto property of BNSF, including work performed by
City and City Contractors on property of BNSF. Any lawful waiver of City's sovereign immunity herein
shall be in addition to, and not in limitation of, any lawful waiver of City's sovereign immunity pursuant to
the terms and provisions of the Master Agreement, the Exchange Agreement and the Rights of Entry
agreements.

3.8 City Insurance Obligations.

3.8.1 During the Development Period (as defined in the Master Agreement), City shall,
and shall require City Contractors to, at its sole cost and expense, procure and maintain the following
insurance which may be provided through an Owner Controlled Insurance Policy (“OCIP”):

3.8.1.1 Commercial General Liability Insurance. This insurance shall contain
broad form contractual liability in an amount of at least $25,000,000 per occurrence and an aggregate
limit of $50,000,000, but in no event less than the amount otherwise carried by City. Coverage must be
purchased on a post 1998 ISO occurrence form or equivalent and include coverage for, but not limited to,
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the following:

Bodily Injury and Property Damage
Personal Injury and Advertising Injury
Fire legal liability

Products and completed operations

This policy shall also contain the following endorsements, which shall be indicated on the
certificate of insurance:

. The definition of insured contract shall be amended to remove any
exclusion or other limitation for any work being done within 50 feet of
railroad property.

Waiver of subrogation in favor of and acceptable to Railroad.

Additional insured endorsement in favor of and acceptable to Railroad
Separation of insureds.

The policy shall be primary and non-contributing with respect to any
insurance carried by Railroad.

It is agreed that the workers' compensation and employers' liability related exclusions in
the Commercial General Liability insurance policy(s) required herein are intended to
apply to employees of the policy holder and shall not apply to Railroad employees.

3.8.1.2 Business Automobile Insurance. This insurance shall contain a
combined single limit of at least $1,000,000 per occurrence, and include coverage for, but not limited to
the following:

= Bodily injury and property damage
= Any and all vehicles owned, used or hired

This policy shall also contain the following endorsements or language, which shall be
indicated on the certificate of insurance:

Waiver of subrogation in favor of and acceptable to Railroad.

Additional insured endorsement in favor or and acceptable to Railroad.
Separation of insureds.

The policy shall be primary and non-contributing with respect to any
insurance carried by Railroad.

3.8.1.3 Workers' Compensation and Employers' Liability Insurance. This
insurance shall include coverage for, but not limited to:

L] City's statutory liability under the workers' compensation laws of the
state(s) in which the work is to be performed. If optional under State law,
the insurance must cover all employees anyway.

L] Employers' Liability (Part B) with limits of at least $500,000 each
accident, $500,000 by disease policy limit, $500,000 by disease each
employee.

This policy shall also contain the following endorsements or language, which shall be
indicated on the certificate of insurance:

= Waiver of subrogation in favor of and acceptable to Railroad.

3.8.1.4 Railroad Protective Liability Insurance. This insurance shall name only
the Railroad as the Insured with coverage of at least $5,000,000.00 per occurrence and $10,000,000.00
in the aggregate. The policy shall be issued on a standard ISO form CG 00 35 10 93 and include the
following:
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L] Endorsed to include the Pollution Exclusion Amendment (ISO form CG
28311093)

Endorsed to include the Limited Seepage and Pollution Endorsement.
Endorsed to remove any exclusion for punitive damages.

No other endorsements restricting coverage may be added.

The original policy must be provided to Railroad prior to performing any
work or services under this C&M Agreement

In lieu of providing a Railroad Protective Liability Policy, City may participate in BNSF's
Blanket Railroad Protective Liability Insurance Policy available to City and City Contractors.

3.8.1.5 Other Requirements:

All policies (applying to coverage listed above) must not contain an exclusion for
punitive damages and certificates of insurance must reflect that no exclusion exists.

City agrees to waive its right of recovery against Railroad for all claims and suits
against Railroad, except for claims and suits arising wholly out of the sole negligence, or to the extent
caused by the gross negligence or willful misconduct, of Railroad. In addition, its insurers, through the
terms of the policy or policy endorsement, waive their right of subrogation against Railroad for all claims
and suits, except for claims and suits arising wholly out of the sole negligence, or to the extent caused by
the gross negligence or willful misconduct, of Railroad. The certificate of insurance must reflect the
waiver of subrogation endorsement. City further waives its right of recovery, and its insurers also waive
their right of subrogation against Railroad for loss of its owned or leased property or property under City's
care, custody or control, except for rights of recovery and rights of subrogation arising wholly out of the
sole negligence, or to the extent caused by the gross negligence or willful misconduct, of Railroad.

City is allowed to self-insure up to $250,000 per occurrence and $250,000
aggregate on General Liability and Automotive Liability and up to $500,000 per occurrence and $500,000
aggregate on Worker's Compensation Liability without the prior written consent of Railroad. Any
deductible, self-insured retention or other financial responsibility for claims must be covered directly by
City in lieu of insurance. Any and all Railroad Liabilities that would otherwise, in accordance with the
provisions of this C&M Agreement, be covered by insurance will be covered as if City elected not to
include a deductible, self-insured retention or other financial responsibility for claims.

Prior to commencing the City C&M Work, City must furnish to Railroad
acceptable certificate(s) of insurance including an original signature of the authorized representative
evidencing the required coverage, endorsements, and amendments. The policy(ies) must contain a
provision that obligates the insurance company(ies) issuing such policy(ies) to notify Railroad in writing at
least 30 days prior to any cancellation, non-renewal, substitution or material alteration. This cancellation
provision must be indicated on the certificate of insurance. Upon request from Railroad, a certified
duplicate original of any required policy must be furnished. Certificate(s) should be sent to the following
address:

Ebix BPO

PO Box 12010-BN

Hemet, CA 92546-8010
Fax number: 951-652-2882
Email: bnsf@ebix.com

Upon natification to BNSF of cancellation, non-renewal, substitution or material
alteration of any such policy(ies), BNSF shall have the option to (i) if feasible, pay, on behalf of the City,
any and all such premiums, penalties, fees or expenses necessary to keep such policy(ies) in full force
and effect; or (ii) in the event that such policy(ies) cannot be kept in full force and effect, enter into the
open market and procure such policy(ies) of insurance on behalf of City as required by this C&M
Agreement at the then-current market rate. Upon any of the above occurrences, BNSF shall invoice the
City for reimbursement of all such premiums, penalties, fees or expenses advanced on City’s behalf plus
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an additional fifteen (15%) of such advanced amounts as remuneration for BNSF's overhead. Such
amounts advanced by BNSF shall be paid by City within thirty (30) days after delivery of a statement for
such expense. Any insurance policy must be written by a reputable insurance company reasonably
acceptable to Railroad or with a current Best's Guide Rating of A- and Class VII or better, and authorized
to do business in the state(s) in which the service is to be provided.

City represents that this C&M Agreement has been thoroughly reviewed by its
insurance agent(s)/broker(s), who have been instructed by City to procure the insurance coverage
required by this C&M Agreement. Allocated Loss Expense must be in addition to all policy limits for
coverages referenced above. City represents that it understands and its insurance agent(s)/broker(s)
have been informed that the City’s insurance coverage being procured by City herein is to protect,
defend, indemnify and hold harmless BNSF from any and all Liabilities, as such term is defined herein,
that may arise in connection with this C&M Agreement and City, to the fullest extent allowed by law,
waives its sovereign and municipal immunity and any caps or limitations on legal liability that may result
therefrom.

Not more frequently than once every five years, Railroad may reasonably modify
the required insurance coverage to reflect then-current risk management practices in the railroad industry
and underwriting practices in the insurance industry.

If any portion of the operation is to be subcontracted by City and not included as
part of City's OCIP coverage, City must require that City Contractors provide and maintain the insurance
coverages set forth herein, naming Railroad as an additional insured, and requiring that City Contractor
release, defend and indemnify Railroad to the same extent and under the same terms and conditions as
City is required to release, defend and indemnify Railroad herein.

Failure to provide evidence as required by this Section 3.8 will entitle, but not
require, Railroad to immediately suspend Railroad's work and all City C&M Work, subject to termination
as provided in the Master Agreement. Acceptance of a certificate that does not comply with this section
will not operate as a waiver of City's obligations hereunder.

The fact that insurance (including, without limitation, self-insurance) is obtained
by City will not be deemed to release or diminish the liability of City including, without limitation, liability
under the indemnity provisions of this C&M Agreement. Damages recoverable by Railroad will not be
limited by the amount of the required insurance coverage.

For purposes of this Section 3.8, Railroad means "Burlington Northern Santa Fe,
LLC", "BNSF Railway Company" and the subsidiaries, successors, assigns and affiliates of each.

3.8.2 During the Post-Development Period (as defined in the Master Agreement), City
shall, and shall require City Contractors to, at City's sole cost and expense, procure and maintain the
insurance coverages listed in the applicable Rights of Entry, continuing thereafter so long as the C&M
Agreement and/or any Right of Entry agreement is in effect.

3.9 Adherence to Timeline. City must require City Contractors to reasonably adhere to the
Timeline. The Parties mutually agree that BNSF's failure to complete the BNSF Work in accordance with
the Timeline due to inclement weather or unforeseen railroad emergencies will not constitute a breach of
this C&M Agreement by BNSF and will not subject BNSF to any liability. Regardless of the requirements
of the Timeline, BNSF reserves the right to reallocate the labor forces assigned to complete the BNSF
Work in the event of an emergency to provide for the immediate restoration of railroad operations (BNSF
or its related railroads) or to protect persons or property on or near any BNSF owned property. BNSF will
not be liable for any additional costs or expenses resulting from any such reallocation of its labor forces.
The Parties mutually agree that any reallocation of labor forces by BNSF pursuant to this provision and
any direct or indirect consequences or costs resulting from any such reallocation will not constitute a
breach of this C&M Agreement by BNSF.
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ARTICLE IV — MISCELLANEOUS

4.1 Any books, papers, receipts, and accounts of the Parties relating to the City C&M Work
and the BNSF Additional City Cost Work will at all reasonable times and upon reasonable prior written
notice be open to inspection and audit by the agents and authorized representatives of the Parties for a
period of one (1) year after the date of the final disbursement from the Escrow Account.

4.2 The terms and conditions of indemnification and liability provisions of Sections 3.6 and
3.7 shall survive expiration or termination of this C&M Agreement, the Master Agreement and the
Exchange Agreement, and all Closings under the Exchange Agreement.

4.3 The covenants and provisions of this C&M Agreement are binding upon and inure to the
benefit of the successors and assigns of the Parties. Notwithstanding the preceding sentence, neither
Party may assign its rights and obligations hereunder without the prior written consent of the other Party.
Any permitted assignment shall not terminate the liability of the assigning Party, unless a specific release
of such liability in writing is given and signed by the other Party. Notwithstanding any contrary provision
herein; City shall have the right to assign this C&M Agreement to the West Haymarket Joint Public
Agency, a Nebraska joint public agency ("JPA") without further consent of BNSF provided (i) City delivers
prior written notification to BNSF of the assignment, (ii) City and JPA enters into BNSF's then-standard
Consent to Assignment form, pursuant to which City will remain jointly and severally liable for all of City's
obligations hereunder, including without limitation City's liability and indemnification obligations; provided
that BNSF agrees it will first send any claim or notice of default to the JPA and will not pursue any action
against City until thirty (30) days after the date of such claim or notice to the JPA, unless failure to pursue
action against City during such time would otherwise prejudice BNSF's rights, and (iii) in no event shall
this C&M Agreement or any interest herein be assigned unless City's entire interest under the Master
Agreement, the Exchange Agreement, and all Rights of Entry agreements are assigned at the same time
to the same assignee.

4.4 This C&M Agreement shall be in effect for so long as the Master Agreement and/or any
Right of Entry is in effect; provided, however, that if the Master Agreement and all Rights of Entry have
expired or been terminated, BNSF has the right to terminate this C&M Agreement upon written notice to
City.

4.5 Neither termination nor expiration of this C&M Agreement will release either Party from
any liability or obligation under this C&M Agreement, whether of indemnity or otherwise, resulting from
any acts, omissions or events happening prior to the date of termination or expiration.

4.6 Any notice required or permitted to be given hereunder by one Party to the other shall be
in writing and the same shall be given and shall be deemed to have been served and given if: (i) placed in
the United States mail, certified, return receipt requested, or (ii) deposited into the custody of a nationally
recognized overnight delivery service, addressed to the Party to be notified at the address for such Party
specified below, or to such other address as the Party to be notified may designate by giving the other
Party no less than thirty (30) days' advance written notice of such change in address.

If to BNSF: BNSF Railway Company
P.O. Box 961034
Fort Worth, TX 76161-0034.
Attn: Robert J. Boileau, P.E., Assistant Vice President, Engineering Services

If to City: City of Lincoln, Nebraska
555 South 10th Street
Lincoln, NE 68508

Attn: City Attorney

4.7 Time is of the essence of this C&M Agreement.

4.8 In any action (declaratory or otherwise) brought by either Party in connection with or
arising out of the terms of this C&M Agreement, the prevailing Party in such action will be entitled to
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recover from the non-prevailing Party all actual costs, actual damages, and actual expenses, including,
without limitation, reasonable attorneys' fees and charges to the fullest extent permitted by law.

49 Each Party and its counsel have reviewed and revised this C&M Agreement. The Parties
agree that the rule of construction that any ambiguities are to be resolved against the drafting Party must
not be employed to interpret this C&M Agreement or its amendments or exhibits.

4.10 If any clause or provision of this C&M Agreement is illegal, invalid or unenforceable under
present or future laws effective during the term of this C&M Agreement, then and in that event, it is the
intention of the Parties that the remainder of this C&M Agreement shall not be affected thereby, and it is
also the intention of the Parties that in lieu of each clause or provision of this C&M Agreement that is
illegal, invalid or unenforceable, there be added, as a part of this C&M Agreement, a clause or provision
as similar in terms to such illegal, invalid or unenforceable clause or provision as may be possible and be
legal, valid and enforceable.

4.11 This C&M Agreement, the Master Agreement, the Exchange Agreement, and, to the
extent executed, the Right of Entry licenses and/or easements described herein, contain the entire
agreement between BNSF and City with respect to the West Haymarket Project. Oral statements or prior
written matters not specifically incorporated into this C&M Agreement are superseded hereby. No
variation, modification, or change to this C&M Agreement, the Exchange Agreement or the Rights of
Entry agreements shall bind either Party unless set forth in a document signed by both Parties. No failure
or delay of either Party in exercising any right, power or privilege hereunder shall operate as a waiver of
such Party's right to require strict compliance with any term of this C&M Agreement. The captions next to
the section numbers of this C&M Agreement are for reference only and do not modify or affect this C&M
Agreement.

4.12  No director, officer, elected or appointed official, or employee of either of the Parties shall
be personally liable in the event of any default.

4.13  This C&M Agreement may be executed in more than one counterpart, including facsimile
transmissions, each of which shall be deemed an original.

4,14  As of this same Effective Date, City and BNSF have also entered into the Master
Agreement, the Exchange Agreement and to the extent executed, certain Right of Entry licenses and/or
easements. After the Effective Date and upon completion of additional design work, City and BNSF
expect to execute other Right of Entry licenses and/or easements. City and BNSF agree that, except as
otherwise stated in Section 4.1 of the Master Agreement: (i) in the event the terms of the Master
Agreement and the terms of the C&M Agreement, the Exchange Agreement and the various licenses
and/or easements are inconsistent, then the Master Agreement shall prevail; (i) in the event the terms of
the Exchange Agreement and the terms of the C&M Agreement and the various licenses and/or
easements are inconsistent, then the Exchange Agreement shall prevail, and (iii) in the event the terms of
the C&M Agreement and the various licenses and/or easements are inconsistent, then the C&M
Agreement shall prevail.

4,15  All aspects of this C&M Agreement shall be governed by the laws of the State of
Nebraska.

4,16  To the fullest extent permitted by law any dispute arising under or in connection with this
C&M Agreement or related to any subject matter which is the subject of this C&M Agreement shall be
subject to the sole and exclusive jurisdiction of the United States District Court for the District of
Nebraska. The aforementioned choice of venue is intended by the Parties to be mandatory and not
permissive. Each Party hereby irrevocably consents to the jurisdiction of the United States District Court
for the District of Nebraska in any such dispute and irrevocably waives, to the fullest extent permitted by
law, any objection that it may now have or hereafter have to the laying of venue in such court and that
any such dispute which is brought in such court has been brought in an inconvenient forum.

4.17 By signing below, the Parties affirm they have the legal authority to enter into this C&M
Agreement.
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IN WITNESS WHEREOF, the Parties have caused this C&M Agreement to be executed as of the
date below each Party's signature; to be effective, however, as of the Effective Date above.

CITY OF LINCOLN, NEBRASKA, a Nebraska municipal corporation

By:

Chris Beutler, Mayor of Lincoln

Date:

BNSF RAILWAY COMPANY, a Delaware corporation

By:

David L. Freeman, Vice President — Engineering

Date:
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EXHIBIT B

Form of BNSF Plan Approval

[Public Projects Manager's letterhead]

Date:

Mr./Ms.

City of Lincoln, Nebraska
555 South 10th Street
Lincoln, NE 68508

Attn: City Attorney

Re: Final Approval of Plans and Specifications dated , 20__, drafted by
[insert name of architecture or engineering firm here]
(hereinafter called, the "Plans and Specifications")

Dear

This letter serves as BNSF Railway Company's ("BNSF") final written approval of the Plans and
Specifications covering the construction of [insert
description of the project here ]. This final written approval is given to the City of Lincoln, Nebraska
("City"™) pursuant to Section 3.1.1 of that certain Construction and Maintenance Agreement between
BNSF and City, dated , 2010. If the Plans and Specifications are revised by City subsequent
to the date set forth above, this letter shall no longer serve as final written approval of the Plans and
Specifications and City must resubmit said Plans and Specifications to BNSF for final written approval.

Regards,

[Public Projects Manager's Name]




EXHIBIT C

[Insert Exhibit C (Form 0102) and C-1 (Form 0107) here]



EXHIBIT C-1

Form 0105 Rev. 06/01/05



EXHIBIT D

Final Clearances

Form 0105 Rev. 06/01/05
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mAIA Document B103™ — 2007

Standard Form of Agreement Between Owner and Architect
for a Large or Complex Project

AGREEMENT made as of the day of in the year

(In words, indicate day, month and year) ADDITIONS AND DELETIONS:
The author of this document has

BETWEEN the Architect’s client identified as the Owner: added information needed for its

(Name, address and other information) : completion. The author may also
have revised the text of the original

City of Lincoln, Nebraska AlA standard form, An Additions and

Deletions Report that notes added

information as well as revisions to

the standard form text is available
and the Architect: from the author and should be
reviewed. A vertical line in the left
margin of this document indicates
where the author has added
necessary information and where
the author has added to or deleted
from the original AIA text.

{Name, address and other information)

DLR Group, inc, (a Nebraska Corporation)

for the following Project: . This document has important legal

{Name, location and detailed description) consequences. Consuitation with an
attorney is encouraged with respect

West Haymarket Civic Arena. Pre-Election Bond Issue and Design. The Owner and to its completion o modification.

Architect recognize and agree that unless and until the voters of the City of Lincoln
approve the issuance of a bond or bonds for the financing of the Project, the Scope of
Services for the initial phase of this Agreement is limited to completion of cost of Work
estimate by December 31, 2008, and twenty-five percent (25%) of the work of the
Schematic Design Phase which 25% portion shall be completed by January 31, 2009 (the
“Initial Phase™). Architect understands and acknowledges that future phases of this
Agreement beyond completion of the Initial Phase will require approval of the City
Council for the City of Lincoln.

The Owner and Architect agree as follows.

The Owner and Architect recognize and agree that the Architect’s performance of the
total scope of work set forth herein is expressly subject to the right of the Owner to
terminate the Architect, without cause, as a consequence of a determination by the voters
of the City of Lincoln regarding the financing of the Project pursuant to a bond issue and
that such voter determination will not take place until approximately May, 2009, but may
be delayed until sometime in 2010, or for the Owner’s own convenience even though the
basis for such termination is within the control of the Owner and Owner still intends to
proceed forward with the balance of the Project utilizing another architect. The express
terms and provisions of such a termination without any fault of the Architect set forth in
Article 9 are only applicable in the event such services are terminated prior to completion
of the Initial Phase.

AlA Document B103™ — 2007. Copyright © 2007 by The American institute of Architects. All rights reserved. WARNING: This AIA® Document is
protected by U.S. Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AIA® Document, or any portion of it,
may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under the law. This document was produced
by AlA scitware at 14:21:05 on 08/12/2008 under Order N0.1000345906_1 which expires on 2/28/2009, and is not for resale.
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ARTICLE 1 INITIAL INFORMATION

§ 1.1 This Agreement is based on the Initial Information set forth in this Section 1.1.

(Note the disposition for the following items by inserting the requested information or a statement such as "not
applicable, "unknown at time of execution” or "to be determined later by mutual agreement.")

§ 1.1.1 The Owner’s program for the Project:
(Identify documentation or state the manner in which the program will be developed. )

To be provided as shown on Exhibit A

§ 1.1.2 The Project’s physical characteristics:

(Identify or describe, if appropriate, size, location, dimensions, or other pertinent information, such as geotechnical
reports; site, boundary and topographic surveys; traffic and utility studies; availability of public and private ufilities
and services; legal description of the site; etc.)

The Project shall include the following:

Site work,

Up to a 16,000 seat arena,
South parking,

Noith parking,

Bridge, and

Garage

. Estimate of Cost

(See Exhibits A and B, Pre Bond Issue Services)

N R W

§ 1.1.3 The Owner’s budget for the Cost of the Work, as defined in Section 6.1;
{Provide total and, if known, a line item breakdown. )
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Init.

The parties agree that upon completion of the Cost of the Work estimate by the Architect to promptly meet and use
their best efforts to develop the Owner’s budget,

§ 1,14 The Owner’s anticipated design and construction schedule:
.1 Design phase milestone dates, if any:

January 31, 2009 for twenty-five percent (25%) completion of Schematic Design and December 31,
2008 for the Cost of the Work estimate.

2 Commencement of construction:

The parties agree that completion of this contract provision shall be deferred until after the voters of
the City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Following
voter approval of said bond or bonds, the parties agree (subject to the City’s right to terminate) to
promptly meet and use their best efforts to reach a mutual agreement upon the terms, conditions, and
information to be included herein.

3 Substantial Completion date or milestone dates:

The parties agree that completion of this contract provision shall be deferred until after the voters of
the City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Following
voter approval of said bond or bonds, the parties agree (subject to the City’s right to terminate) to
promptly meet and use their best efforts to reach a mutual agreement upon the terms, conditions, and
information to be included herein.

4 Other:

The parties agree that completion of this contract provision shall be deferred until after the voters of
the City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Following
voter approval of said bond or bonds, the parties agree (subject to the City’s right to terminate) to
promptly meet and use their best efforts to reach a mutual agreement upon the terms, conditions, and
information to be included herein.

§ 1.1.5 The Owner intends the following procurement or delivery method for the Project:
(Identify method such as competitive bid, negotiated contract or construction management.)

NOTE: IT IS VITALLY IMPORTANT FOR THIS TO BE DETERMINED BY THE OWNWER AT THE
EARLIEST OPPORTUNITY

§ 1.1.8 The Owner’s requirements for accelerated or fast-track scheduling, multiple bid packages, or phased
construction are sct forth below: .
(List number and type of bid/procurement packages. )

The parties agree that completion of this contract provision shall be deferred until after the voters of the City of
Lincoln have approved the issuance of a bond or bonds to finance the Project. Following voter approval of said
bond or bonds, the parties agree (subject to the City’s right to terminate) to promptly meet and use their best efforts
to reach a mutual agreement upon the terms, conditions, and information to be included herein.

§ 1.1.7 Other Project information:
{Identify special characteristics or needs of the Project not provided elsewhere, such as environmentally responsible
design or historic preservation requirements.)

The parties agree that completion of this contract provision shall be deferred until after the voters of the City of
Lincoln have approved the issuance of a bond or bonds to finance the Project. Following voter approval of said
bond or bonds, the parties agree (subject to the City’s right to terminate) to promptly meet and use their best efforts
to reach a mutual agreement upon the terms, conditions, and information to be included herein.
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§ 1.1.8 The Owner identifies the following representative in accordance with Section 5.4
{List name, address and other information.)

Kent Morgan, City of Lincoln, Nebraska

If a hotel and/or convention center becomes a part of or is to be associated with the Project, beyond the level of
Work identified as part of the Initial Phase, Architect and Owner shall, at the time such decision(s) is made,
mutually agree upon the nature and scope of services which Architect shall furnish in connection therewith and shall
also agree upon compensation for such services.

§ 1.1.9 The persons or entities, in addition to the Owner’s representative, who are required to review the Architect’s
submittals to the Owner are as follows:
{List name, address and other information.)

The parties agree that completion of this contract provision shall be deferred until after the voters of the City of
Lincoln have approved the issuance of a bond or bonds to finance the Project. Following voter approval of said
bond or bonds, the parties agree (subject to the City’s right to terminate) to promptly meet and use their best efforts
to reach a mutual agreement upon the terms, conditions, and information to be included herein.

§ 1.1.10 The Owner will retain the following consultants and contractors:
(List name, address and other information.)
A Deleted.

.2 Scheduling Consultant:

The parties agree that completion of this contract provision shall be deferred until after the voters of
the City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Following
voter approval of said bond or bonds, the parties agree (subject to the City’s right to terminate) to
promptly meet and use their best efforts to reach a mutual agreement upon the terms, conditions, and
information to be included herein.

3 Geotechnical Engineer:

HWS, Lincoln, Nebraska
4  Civil Engineer:

The parties agree that completion of this contract provision shall be deferred until after the voters of
the City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Following
voter approval of said bond or bonds, the parties agree (subject to the City’s right to terminate) to
promptly meet and use their best efforts to reach & mutual agreement upon the terms, conditions, and
information to be included herein.

5 Other, if any:
(List any other consultants or contractors retained by the Owner, such as a Project or Program
Manager, construction confractor, or constriuction manager as COnstructor. )

The parties agree that completion of this contract provision shall be deferred until after the voters of
the City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Following
voter approval of said bond or bonds, the parties agree (subject to the City’s right to terminate) to
promptly meet and use their best efforts to reach a mutual agreement upon the terms, conditions, and
information to be included herein.

§ 1.1.11 The Architect identifies the following representative in accordance with Section 2.3:
(List name, address and other information.)

Jay Palu, DLR Group
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§ 1.1.12 The Architect will retain the consultants identified in Sections 1.1.12.1 and 1.1.12.2:
(List name, address and other information. )

§ 1.1.12.1 Consultants retained under Basic Services:
4 Structural Engineer:

Thomton Thomasetti
.2 Mechanical Engineer:
DLR Group
.3 Electrical Engineer;
DLR Group
4 Cost Consultant
Twmer Construction
S CLS

§ 1.1.12.2 Consultants retained under Additional Services:

§ 1.1.13 Other Initial Information on which the Agreement is based:

If a hotel and/or convention center becomes a part of or is to be associated with the Project, beyond the level of
Work identified as part of the Initial Phase, Architect and Owner shall, at the time such decision(s) is made,
mutually agree upon the nature and scope of services which Architect shall furnish in connection therewith and shall
also agree upon compensation for such services.

§ 1.2 The Owner and Architect may rely on the Initial Information, Both parties, however, recognize that such
information may materially change and, in that event, the Owner and the Architect shall appropriately adjust the
schedule, the Architect’s services and the Architect’s compensation,

ARTICLE 2 ARCHITECT’'S RESPONSIBILITIES
§ 2.1 The Architect shall provide the professional services as set forth in this Agreement.

§ 2.2 The Architect shall perform its services consistent with the professional skill and care ordinarily provided by
architects practicing in the same or similar locality under the same or similar circumstances and who design and/or
have designed arenas of a type and size similar to the Project. The Architect shall perform its services as
expeditiously as is consistent with such professional skill and care and the orderly progress of the Project.

§ 2.3 The Architect shall identify a representative authorized to act on behalf of the Architect with respect to the
Project.

§ 2.4 Except with the Owner’s knowledge and consent, the Architect shall not engage in any activity, or accept any
employment, interest or contribution that would reasonably appear to compromise the Architect’s professional
judgment with respect to this Project.

§ 2.5 The Architect shall maintain the following insurance for the duration of this Agreement. If any of the
requirements set forth below exceed the types and limits the Architect normally maintains, the Owner shall
reimburse the Architect for any additional cost.
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§ 2.5.1 Comprehensive General Liability with policy limits of not less than One Million Dollars ($1,000,000.00) for
each occurrence and Two Million Dollars ($2,000,000.00) in the aggregate for bodily injury and property damage.
Owner is to be included under such policy as additional insured to the extent of liahility assumed by Architect, with
coverage to be primary and not contributory with any such coverage maintained by Owner. The policy shall contain
a severability of interests provision in favor of the additional insureds.

§ 2.5.2 Automobile Liability covering owned, rented, and non-owned vehicles operated by the Architect with policy
limits of not less than Gne Million Dollars ($1,000,000.00) combined single limit and aggregate for bodily injury
and property damage.

§ 2.5.3 The Architect may use umbrella or excess liability insurance to achieve the required coverage for
Comprehensive General Liability and Automobile Liability, provided that such umbrella or excess insurance results
in the same type of coverage as required for the individual policies.

§ 2.5.4 Workers’ Compensation at statutory limits and Employers Liability with a policy limit of not less than the
following;

Enployer Liability:

Bodily injury by accident $500,000
Bodily injury by disease - policy limits $500,000
Bodily injury by disecase - each employee  $500,000

§ 2.5.5 Professional Liability covering the Architect’s negligent acts, errors and omissions in its performance of
professional services with policy limits of not less than Two Million Dollars ($2,000,000.00) per claim and in the
aggregate. Coverage shall be maintained for the term of services under this Agreement. If the Project goes beyond
the Schematic Design Phase, the Owner may require Architect to provide Professional Liability with limits of not
less than Five Million Dollars ($5,000,000) per claim an din the aggregate. If Owner chooses to acquire a policy of
professional liability insurance for the Project, then Owner and Architect must agree on the limits of coverage,
parties covered, deductible required and length of the policy period after substantial completion of the services.

§ 2.5.6 The Architect shall provide to the Owner certificates of insurance evidencing compliance with the
requirements in this Section 2.5, All deductibles and premiums associated with the above coverages except a project
specific policy of professional Lability insurance shall be the responsibility of Architect. The certificates will show
the Owner as an additional insured on the Comprehensive General Liability, Automobile Liability, umbrella or
excess policies. The Architect shall ensure that all Consultants engaged by the Architect carry and maintain
sufficient insurance that is appropriate to the project in the reasonable discretion of the Architect, Architect shall
utilize all reasonable efforts to require its consultants and contractors to maintain Professional Liability insurance
with policy limits of Two Million Dollars ($2,000,000.00) per claim and in the aggregate. The Architect and '
Consultants shall submit proof of such insurance to the Owner before submiital of the first invoice. The insurance
policies shall incorporate a provision requiring written notice to the Owner at least thirty (30) days prior to any
cancellation, nonrenewal, or material modification of the policies.

NOTE: IF THE OWNER DETERMINES THAT IT IS GOING TO OBTAIN AN OCIP FOR THE PROJECT
THEN ADJUSTMENTS TO THE IANGUAGE OF THIS ARTICLE WILL BE REQUIRED

ARTICLE 3 SCOPE OF ARCHITECT’S BASIC SERVICES

§ 3.1 The Architect’s Basic Services consist of those described in Article 3 and include usual and customary civil,
structural, mechanical, and electrical engineering services. Services not set forth in this Article 3 are Additional
Services,

§ 3.1.1 The Architect shall manage the Architect’s services, consult with the Qwner, research applicable design
criteria, attend Project meetings, comumunicate with members of the Project team and report progress to the Owner.

§ 3.1.2 The Architect shall coordinate its services with those services provided by the Owner and the Owner’s
consultants. The Architect shall be entitled to rely on the accuracy and completeness of services and information
prepared and furnished by the Owner and the Owner’s consultants, The Architect shall provide prompt written
notice to the Owner if the Architect becomes aware of any error, omission or inconsistency in such services or
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information. The Owner and Architect understand and agree that the Architect is only entitled to rely upon the
services or information prepared and furnished by the Owner or the Owner’s consultants in connection with the
Project.

§ 3.1.3 As soon as practicable after the date of this Agreement, the Architect shall submit to the Qwner and the
Scheduling Consultant a schedule of the Architect’s services for inclusion in the Project schedule, The schedule of
the Architect’s services shall include design milestone dates, anticipated dates when cost estimates or design reviews
may occur, and allowances for periods of time required (1) for the Owner’s review (2) for the performance of the
Owner’s consultants, and (3) for approval of submissions by authorities having jurisdiction over the Project.

§ 3.1.4 Upon the Owner’s reasonable request, the Architect shall submit information to the Scheduling Consultant
and participate in developing and revising the Project schedule as it relates to the Architect’s services.

§ 3.1.5 Once the Owner and the Architect agree to the time limits established by the Project schedule, the Owner and
the Architect shall not exceed them, except for reasonable cause.

§ 3.1.6 The Architect shall not be responsible for an Owner’s directive or substitution made without the Architect’s
approval.

§3.1.7 The Architect shall, at appropriate times, contact the governmental authorities required to approve the
Construction Documents and the entities providing utility services to the Project. In designing the Project, the
Architect shall respond to applicable design requirements imposed by such governmental authorities and by such
entities providing utility services. .

§ 3.1.8 The Architect shall assist the Owner in connection with the Owner’s responsibility for filing documents
required for the approval of governmental authorities having jurisdiction over the Project.

§ 3.2 SCHEMATIC DESIGN PHASE SERVICES
§ 3.2.1 The Architect shall review the program and other information furnished by the Owner, and shall review laws,
codes, and regulations applicable to the Architect’s services.

§ 3.2.2 The Architect shall prepare a preliminary evaluation of the Owner’s program, schedule, budget for the Cost
of the Work, Project site, and the proposed procurement or delivery method and other Initial Information, each in
terms of the other, to ascertain the requirements of the Project. The Architect shall notify the Owner of (1) any
inconsistencies discovered in the information, and (2) other information or consulting services that may be
reasonably needed for the Project. ‘

§3.2.3 The Architect shall present its preliminary evaluation to the Owner and shall discuss with the Owner
alternative approaches to design and construction of the Project, including the feasibility of incorporating
environmentally responsible design approaches. The Architect shall reach an understanding with the Owner
regarding the requirements of the Project.

§ 3.24 Based on the Project requirements agreed upon with the Owner, the Architect shall prepare and present for
the Owner’s approval a preliminary design illustrating the scale and relationship of the Project components.

§ 3.2.5 Based on the Owner’s approval of the preliminary design, the Architect shall prepare Schematic Design
Documents for the Owner’s approval. The Schematic Design Documents shall consist of drawings and other
documents including a site plan, if appropriate, and preliminary building plans, sections and elevations; and may
include some combination of study models, perspective sketches, or digital modeling. Preliminary selections of
major building systems and construction materials shall be noted on the drawings or described in writing. The
Architect shall coordinate its work during the Initial Phase with the anticipated development of adjacent facilities by
others. Such adjacent facilities include the potential hotel, sports practice facility, and convention center. The
Architect’s cooperation obligation during performance of the Initial Phase services shall be to coordinate the design
of a potential common wall between the arena and the hotel with the architect for the hotel; identify potential
connection points for a possible civic center to be located upon the U.S. Post Office Site and reserve and denote
space in the site plan for the sports practice facility,
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§ 3.2.5.1 The Architect shall consider environmentally responsible design alternatives, such as material choices and
building orientation, together with other considerations based on program and aesthetics, in developing a design that
is consistent with the Qwner’s program, schedule and budget for the Cost of the Work. The Owner may obtain other
environmentally responsible design services under Article 4.

§ 3.2.5.2 The Architect shall consider the value of alternative materials, building systems and equipment, together
with other considerations based on program and aesthetics in developing a design for the Project that is consistent
with the Owner’s schedule and budget for the Cost of the Work.

§ 3.2.6 Deleted.

§ 3.2.7 The Architect shall submit the Schematic Design Documents to the Owner and request the written approval
from the Owner of the Schematic Design Documents. If revisions to the Schematic Design Documents are required
to comply with the Owner’s budget for the Cost of the Work at the conclusion of the Schematic Design Phase, the
Architect shall incorporate the required revisions in the Design Development Phase in accordance with Sections
6.1.1 through 6.1.4.4.

§ 3.3 DESIGN DEVELOPMENT PHASE SERVICES

§ 3.3.1 Based on the Owner’s approval of the Schematic Design Documents, and on the Owner’s authorization of
any adjustments in the Project requirements and the budget for the Cost of the Work pursuant to Section 5.3, the
Architect shall prepare Design Development Documents for the Owner’s approval. The Design Development
Documents shall itlustrate and describe the development of the approved Schematic Design Documents and shall
consist of drawings and other documents including plans, sections, elevations, typical construction details, and

" diagrammatic layouts of building systems to fix and describe the size and character of the Project as to architectural,

structural, mechanical and electrical systems, and such other elements as may be appropriate. The Design
Development Documenis shall also include outline specifications that identify major materials and systems and
establish in general their quality levels.

§ 3.3.2 Prior to the conclusion of the Design Development Phase, the Architect shall submit the Design Development
documents to the Owner for review and written approval. If revisions to Design Development Documents are
required to comply with the Owner’s budget for the Cost of the Work at the conclusion of the Design Development
Phase, the Architect shall incorporate the required revisions in the Construction Document Phase in accordance with
Sections 6.1.1 through 6.1.4.4.

§ 3.3.3 Owner and Architect will at a mutually agreed upon date discuss and agree upon timing intervals for the
Architect to provide drawings and other reasonable appropriate documents which represent the then current stage of
Design Development. Such mutual agreement shall also describe the deliverables to be provided by the Architect
upon completion of Design Development.

§ 3.4 CONSTRUCTION DOCUMENTS PHASE SERVICES

§ 3.4.1 Based on the Owner’s approval of the Design Development Documents, and on the Qwner’s authorization of
any adjustments in the Project requirements and the budget for the Cost of the Work, the Architect shall prepare
Construction Documents for the Owner’s approval. The Construction Documents shall illustrate and describe the
further development of the approved Design Development Documents and shall consist of Drawings and
Specifications setting forth in detail the quality levels of materials and systems and other requirements for the
construction of the Work. The Owner and Architect acknowledge that in order to construct the Work the Contractor
will provide additional information, including Shop Drawings, Product Data, Samples and other similar submittals,
which the Architect shall review in accordance with Section 3.6.4.

§ 3.4.2 The Architect shall incorporate into the Construction Documents the design requirements of governmental
authorities having jurisdiction over the Project.

§ 3.4.3 During the development of the Construction Documents, the Architect shall assist the Owner in the
development and preparation of (1) bidding and procurement information that describes the time, place and
conditions of bidding, including bidding or proposal forms; (2) the form of agreement between the Owner and
Contractor; and (3} the Conditions of the Contract for Construction (General, Supplementary and other Conditions),
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The Architect shall also compile a project manual that includes the Conditions of the Contract for Construction and
Specifications and may include bidding requirements and sample forms.

§ 3.4.4 Prior to the conclusion of the Construction Documents Phase, the Architect shall submit the Construction
Documents to the Owner for review and written approval. If revisions to Construction Documents are required to
comply with the Owner’s budget for the Cost of the Work at the conclusion of the Construction Documents Phase,
the Architect shall incorporate the required revisions in accordance with Sections 6.1.1 through 6.1.4.4,

| §345 Deleted.

§ 3.5 BIDDING OR NEGOTIATION PHASE SERVICES

§ 3.5.1 GENERAL

The Architect shall assist the Owner in establishing a list of prospective contractors. Following the Owner’s
approval of the Construction Documents, the Architect shall assist the Owner in (1) obtaining either competitive
bids or negotiated proposals; (2) confirming responsiveness of bids or proposals; (3) determining the successful bid
or proposal, if any; and, (4} awarding and preparing contracts for construction.

§ 3.5.2 COMPETITIVE BIDDING
§ 3.5.2.1 Bidding Documents shall consist of bidding requirements and proposed Contract Documents.

§ 3.5.2.2 The Architect shall assist the Owner in bidding the Project by
A facilitating the reproduction of Bidding Documents for distribution to prospective bidders,
.2 participating in a pre-bid conference for prospective bidders, and
.3 preparing responses to questions from prospective bidders and providing clarifications and
interpretations of the Bidding Documents in the form of addenda.

§ 3.5.2.3 The Architect shall consider requests for substitutions, if the Bidding Documents permit substitutions, and
shall prepare and distribute addenda identifying approved substitutions to afl prospective bidders,

§ 3.5.3 NEGOTIATED PROPOSALS
§ 3.5.3.1 Proposal Documents shall consist of proposal requirements, and proposed Contract Documents.

§ 3.5.3.2 The Architect shall assist the Owner in obtaining proposals by
A facilitating the reproduction of Proposal Documents for distribution to prospective contractors, and
requesting their return upon completion of the negotiation process;
.2 participating in sclection interviews with prospective contractors; and
3 participating in negotiations with prospective contractors.

§ 3.5.3.3 The Architect shall consider requests for substitutions, if the Proposal Documents permit substitutions, and
shall prepare and distribute addenda identifying approved substitutions to all prospective contractors.

§ 3.6 CONSTRUCTION PHASE SERVICES

§ 3.6.1 GENERAL

§ 3.6.1.1 The Architect shall provide administration of the Contract between the Owner and the Contractor as set
forth below and in ATA Document A201™-2007, General Conditions of the Contract for Construction. If the Owner
and Contractor modify AIA Document A201-2007, those modifications shall not affect the Architect’s services
under this Agreement unless the Owner and the Architect amend this Agreement.

§ 3.6.1.2 The Architect shall advise and consult with the Owner during the Construction Phase Services. The
Architect shall advise the Owner of any adjustments to previous estimates of the Cost of the Work which the
Architect reasonably believes are indicated by changes in requirements or general market conditions, The Architect
shall have authority to act on behalf of the Owner only to the extent provided in this Agreement. The Architect shail
not have control over, charge of, or responsibility for the construction means, methods, techniques, sequences or
procedures, or for safety precautions and programs in connection with the Work, nor shall the Architect be
responsible for the Contractor’s failure to perform the Work in accordance with the requirements of the Contract
Documents. The Architect shall be responsible for the Architect’s negligent acts, errors, or omissions, but shall not

AlA Document B103™ — 2007. Copyright ® 2007 by The Amarican Institute of Architects. All rights reserved. WARNING: This AIA® Document is

Init. protected by U.5. Copyright Law and International Treaties. Unautherized reproduction or distribution of this AIA® Document, or any portion of it,
may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under the law. This document was produced
/ by AlA scitware at 14:21:05 on 08/12/2008 under Order No,1000345208 1 which expires on 2/28/2008, and is not for resale.

User Notes: (1784310431}



have control over or charge of, and shall not be responsible for, acts, errors, or omissions of the Contractor or of any
other persons or entities performing portions of the Work.

§ 3.6.1.3 Subject to Section 4.3, the Architect’s responsibility to provide Construction Phase Services commences
with the award of the Contract for Construction and terminates on the date the Architect issues the final Certificate
for Payment. :

§ 3.6.2 EVALUATIONS OF THE WORK

§ 3.6.2.1 The Architect shall visit the site at intervals appropriate to the stage of construction, or as otherwise
required in Section 4.3.3, to become generally familiar with the progress and quality of the portion of the Work
completed, and to determiine, in general, if the Work observed is being performed in a manner indicating that the
Work, when fully completed, will be in accordance with the Contract Documents. However, the Architect shall not
be required to make exhaustive or continuous on-site inspections to check the quality or quantity of the Work. On
the basis of the site visits, the Architect shall keep the Owner reasonably informed about the observable progress and
quality of the portion of the Work completed, and report to the Owner (1) known deviations from the Contract
Documents and from the most recent construction schedule, and (2) defects and deficiencies observed in the Work.

§ 3.6.2.2 The Architect shall advise the Owner in writing, regarding a recommendation of rejection of Work that does
not conform to the Contract Documents. Whenever the Architect considers it necessary or advisable, the Architect
shall have the authority to require inspection or testing of the Work in accordance with the provisions of the
Contract Documents, whether or not such Work is fabricated, installed or completed. However, neither this authority
of the Architect nor a decision made in good faith either to exercise or not to exercise such authority shall give rise
"I to a dufy or responsibility of the Architect td the Contfactor] Sibcontractors, matérial anid equipmeént saoppliérs, théir — 77~
agents or employees or other persons or entities performing portions of the Work.

§ 3.6.2.3 The Architect shall act of the Owner’s representative in interpreting the requirements of the Contract
Documents and in judging the performance of the Contractor thereunder, The Architect’s response to requests from
Owner concerning performance under and the requirements of the Contract Documnents shall be made in writing
within a mutually agreed upon time period or otherwise with reasonable promptness,

§ 3.6.2.4 In any dispute between the Owner and Contractor, the Architect shall, upon request by Owner, advise the
Owner on issues concerning performance under the Contract Documents. Architect may decide any such
performance issue solely on matters of aesthetic effect consistent with the intent expressed in the Contract
Documents. Prior to rendering such services, the Qwner and Architect shall mutually determine if such constitute
Additional Services subject to the provisions of Article 4.

| §3.6.2.5 Deleted.

§ 3.6.3 CERTIFICATES FOR PAYMENT TO CONTRACTCR

§ 3.6.3.1 The Architect shall review and certify the amounts due the Contractor and shall issue certificates in such
amounts. The Architect’s certification for payment shall constitute a representation to the Owner, based on the
Architect’s evaluation of the Work as provided in Section 3.6.2 and on the data comprising the Contractor’s
Application for Payment, that, to the best of the Architect’s knowledge, information and belief, the Work has
progressed to the point indicated and that the quality of the Work is in accordance with the Contract Documents.
The foregoing representations are subject (1) to an evaluation of the Work for conformance with the Contract
Documents upon Substantial Cormpletion, (2) to results of subsequent tests and inspections, (3) to correction of
minor deviations from the Contract Documents prior to completion, and (4) to specific qualifications expressed by
the Architect.

§ 3.6.3.2 The issuance of a Certificate for Payment shafl not be a representation that the Architect has (1) made
exhaustive or continuous on-site inspections to check the guality or quantity of the Work, (2) reviewed construction
means, methods, techniques, sequences or procedures, (3) reviewed copies of requisitions received from
Subcontractors and material suppliers and other data requested by the Owner to substantiate the Contractor’s right to
payment, or (4) ascertained how or for what purpose the Contractor has used money previously paid on account of
the Contract Sum.

§ 3.6.3.3 The Architect shall maintain a record of the Applications and Certificates for Payment.
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§ 3.6.4 SUBMITTALS

§ 3.6.4.1 The Architect shall review the Contractor’s submittal schedule and shall not unreasonably delay or withhold
approval. The Architect’s action in reviewing submittals shall be taken in accordance with the approved submittal
schedule or, in the absence of an approved submittal schedule, with reasonable promptness while allowing sufficient
time in the Architect’s professional judgment to permit adequate review.

§ 3.6.4.2 In accordance with the Architect-approved submittal schedule, the Architect shall review and approve or
take other appropriate action upon the Contractor’s submittals such as Shop Drawings, Product Data and Samples,
but only for the limited purpose of checking for conformance with information given and the design concept
expressed in the Contract Documents. Review of such submittals is not for the purpose of determining the accuracy
and completeness of other information such as dimensions, quantities, and installation or performance of equipment
or systems, which are the Contractor’s responsibility. The Architect’s review shall not constitute approval of safety
precautions or, unless otherwise specifically stated by the Architect, of any construction means, methods,
techniques, sequences or procedures. The Architect’s approval of a specific item shall not indicate approval of an
assembly of which the item is a component.

§ 3.6.4.3 If the Contract Documents specifically require the Contractor to provide professional design services or
certifications by a design professional related to systems, materials or equipment, the Architect shall specify the
appropriate performance and design criteria that such services must satisfy. The Architect shall review shop
drawings and other submittals related to the Work designed or certified by the design professional retained by the
Contractor that bear such professional’s seal and signature when submitted to the Architect. The Architect shall be
entitled to rely upon the adequacy, accuracy and completeness of the services, certifications and approvals
performed or provided by such design professionals.

§ 3.6.4.4 Subject to the provisions of Section 4.3, the Architect shall review and respond to requests for information
about the Contract Documents. The Architect shall set forth in the Contract Documents the requirements for requests
for information. Requests for information shail include, at a minimum, a detailed written statement that indicates the
specific Drawings or Specifications in need of clarification and the nature of the clarification requested. The
Architect’s response to such requests shall be made in writing within any time limits agreed upon, or otherwise with
reasonable promptness. If appropriate, the Architect shall prepare and issue supplemental Drawings and
Specifications in response to requests for information.

§ 3.6.4.5 The Architect shall maintain a record of submittals and copies of submittals supplied by the Contractor in
accordance with the requirements of the Contract Documents.

§ 3.6.5 CHANGES IN THE WORK

§ 3.6.5.1 The Architect may authorize minor changes in the Work that are consistert w1th the intent of the Contract
Documents and do not involve an adjustment in the Contract Sum or an extension of the Contract Time. Subject to
the provisions of Section 4.3, the Architect shall prepare Change Orders and Construction Change Directives for the
Owner’s approval and execution in accordance with the Contract Documents,

§ 3.6.5.2 The Architect shall maintain records relative to changes in the Work.

§ 3.6.6 PROJECT COMPLETION

§ 3.6.6.1 The Architect shall conduct inspections to determine the date or dates of Substantial Completion and the
date of final completion; issue Certificates of Substantial Completion; receive from the Contractor and forward to
the Owner, for the Owner’s review and records, written warranties and related documents required by the Contract
Documents and assembled by the Contractor; and issue a final Certificate for Payment based upon a final inspection
indicating the Work complies with the requirements of the Contract Documents.

§ 3.6.6.2 The Axchitect’s inspections shall be conducted with the Owner to check conformance of the Work with the
requirements of the Contract Documents and to verify the accuracy and completeness of the list submitted by the
Contractor of Work to be completed or corrected.
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§ 3.6.6.3 When the Work is found to be substantially complete, the Architect shall inform the Owner about the
balance of the Contract Sum remaining to be paid the Contractor, including the amount to be retained from the
Contract Sum, if any, for final completion or correction of the Work.

§ 3.6.6.4 The Architect shall forward to the Owner the following information received from the Contractor: (1)
consent of surety or sureties, if any, to reduction in or partial release of retainage or the making of final payment; (2)
affidavits, receipts, releases and waivers of liens or bonds indemnifying the Owner against liens; and (3) any other
documentation required of the Contractor under the Contract Documents,

§ 3.6.6.5 Upon request of the Owner, and prior to the expiration of one year from the date of Substantial Completion,
the Architect shall, without additional compensation, conduct a meeting with the Owner to review the facility
operations and performarce.

ARTICLE 4 ADDITIONAL SERVICES
§ 4.1 Additional Services listed below are not included in Basic Services but may be required for the Project. The
Architect shall provide the listed Additional Services only if specifically designated in the table below as the
Architect’s responsibility, and the Owner shall compensate the Architect as provided in Section 11.2. Except as

may otherwise be noted below, the parties agree to revisit and determine at a later date if the Architect shall provide
any of the Additional Services listed below. The parties agree that the Architect’s Cost Consultant will be

responsible for the preparation of a Cost of the Work estimate by December 31, 2008 based upon twenty-five

‘percent (25%) completion of Schematic Design and that the cost for such service is included in the basic services

fee. Any additional cost estimating services as well as responsibility therefor will be hereafter mutually agreed upon
by the parties as hereinabove provided.
{Designate the Additional Services the Architect shall provide in the second column of the table below. In the third
column indicate whether the service description is located in Section 4.2 or in an attached exhibit. If in an exhibit,

idertify the exhibit.)
Services Responsibility Location of Service Description
{Architect, Owner | (Section 4.2 below or in an exhibit
or attached to this document and
Not Provided) identified below)
§4.11 Programming Architect
§41.2 Multiple preliminary designs
§4.1.3 Measured drawings
§4.1.4 Existing facilities surveys
§4.1.5 Site Evaluation and Planning (B203™-2007)
§4.1.6 Building information modeling
§4.1.7 Civil engineering
§4.1.3 Landscape design
§4.19 Architectural Interior Design (B252T™M-2007)
§4.1.10  Value Analysis (B204™-2007)
§4.1.11  Detailed cost estimating
§4.1.12  On-site project representation
§4.1.13  Conformed construction documents
§4.1.14  As designed record drawings
§4.1.15  As consfructed record drawings
§4.1.18  Post occupancy evaluation
§4.1.17  Facility Support Services (B210™-2007)
§4.1.18 Tenantrelated services
§41.19  Coordination of Owner’s consultants
§4.1.20 Telecommunications/data design
§41.21  Security Evaluation and Planning
(B206™-2007)
§4.1.22 Commissioning (B211™-2007)
§4.1.23 Extensive environmentally responsible design
§4.1.24 LEED® Certification (B214™-2007)
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§41.25 Historic Preservation (B2057-2007)

§4.1.26  Furniture, Finishings, and Equipment Design
(B253™-2007)

§4.1.27  Community Engagement / Outreach except to

the extent provided for in Exhibit B. Architect Section 4.2

§ 4.2 Insert a description of each Additional Service designated in Section 4.1 as the Architect’s responsibility, if not
further described in an exhibit attached to this document.

§ 4.3 Additional Services may be provided after execution of this Agreement, without invalidating the Agreement,
Except for services required due to the fault of the Architect, any Additional Services provided in accordance with
this Section 4.3 shall entitle the Architect to compensation pursuant to Section 11.3 and an appropriate adjustment in
the Architect’s schedule,

§ 4.3.1 Upon recognizing the need to perform the following Additional Services, the Architect shall notify the Owner
with reasonable promptness and explain the facts and circumstances giving rise to the need. The Architect shall not
proceed to provide the following services until the Architect receives the Owner’s written authorization:

1 Services necessitated by a change in the Initial Information, previous instructions or approvals given
by the Owner, or a material change in the Project including, but not limited to, size, quality,
complexity, the Owner’s schedule or budget for Cost of the Work, or procurement or delivery
method, or bid packages in addition to those listed in Section 1.1.6;

.2 Services necessitated by the Owner’s request for extensive environmentally responsible design
alternatives, such as unique system designs, in-depth material research, energy modeling, or LEED®
certification;

.3 Changing or editing previously prepared Instruments of Service necessitated by the enactment or
revision of codes, laws or regulations or official interpretations;

4 Services necessitated by decisions of the Owner not rendered in a timely manner or any other failure
of performance on the part of the Owner or the Owner’s consultants or contractors;

.5 Preparing digital data for transmission to the Owner’s consultants and contractors, or to other Owner
authorized recipients; ‘

.6 Preparation of design and documentation for alternate bid or proposal requests proposed by the

Owmner;

7 Preparation for, and attendance at, a public presentation, meeting or hearing;

.8 Preparation for, and attendance at a dispute resolution proceeding or legal proceeding, except where
the Architect is party thereto,

.9 Evaluation of the qualifications of bidders or persons providing proposals;

A0 Consultation concerning replacement of Work resulting from fire or other cause during construction;

11 Assistance to the Initial Decision Maker, if other than the Architect.

2 Changes required in the Instruments of Service to reduce the cost of the Project where the Qwner has
provided Value Engineering;

13 Providing services made necessary by the default or termination of contractor, by defects or
deficiencies in the construction of the Project or by the failure of the Owner, any contractor or others
performing services or Work in connection with the Project;
or

.14 Providing services in connection with building commissioning.

§ 4.3.2 To avoid delay in the Construction Phase, the Architect shall provide the following Additional Services,
notify the Owner with reasonable prompiness, and explain the facts and circumstances giving rise to the need. If the
Owner subsequently determines that all or parts of those services are not required, the Owner shall give prompt
written notice to the Architect, and the Owner shall have no further obligation to compensate the Architect for those
services:
A Reviewing a Contractor’s submittal out of sequence from the submittal schedule agreed to by the
Architect;
2 Responding to the Contractor’s requests for information that are not prepared in accordance with the
Contract Documents or where such information is available to the Contractor from a careful study
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and comparison of the Contract Documents, field conditions, other Owner-provided information,
Contractor-prepared coordination drawings, or prior Project correspondence or documentation;
.3 Preparing Change Orders, and Construction Change Directives that require evaluation of Contractor’s
proposals and supporting data, or the preparation or revision of Instruments of Service;
Evaluating an extensive number of Claims as the Initial Decision Maker;
Evaluating substitutions proposed by the Owner or Contractor and making subsequent revisions to
Instruments of Service resulting therefrom; or
.6  To the extent the Architect’s Basic Services are affected, providing Construction Phase Services 60
days after (1) the date of Substantial Completion of the Work or (2) the anticipated date of
Substantial Completion, identified in Initial Information, whichever is earlier.
| .1 Failure of performance of Qwner’s consultants or contractors.

TN

§ 4.3.3 The Architect shall provide Construction Phase Services exceeding the limits set forth below as Additional
Services. The parties agree that completion of this contract provision shall be deferred until after the voters of the
City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Following voter approval of
said bond or bonds, the parties agree (subject to the City’s right to terminate) to promptly meet and use their best
efforts to reach a mutual agreement upon the terms, conditions, and information to be included hercin. When the
limits below are reached, the Architect shall notify the Owner:

g ( ) reviews of each Shop Drawing, Product Data item, sample and similar submittals of the
Contractor

2 ( ) visits to the site by the Architect over the duration of the Project during construction

3 ( ) inspections for any portion of the Work to determine whether such portion of the Work is
substantially complete in accordance with the requirements of the Contract Documents

4 ( ) inspections for any portion of the Work to determine final completion

§ 4.3.4 If the services covered by this Agreement have not been completed within ( } months of the date of
this Agreement, through no fault of the Architect, extension of the Architect’s services beyond that time shall be
compensated as Additional Services. The parties agree that completion of this contract provision shall be deferred
until after the voters of the City of Lincoln have approved the issuance of a bond or bonds to finance the Project.
Following voter approval of said bond or bonds, the parties agree (subject to the City’s right to terminate) to
promptly meet and use their best efforts to reach a mutual agreement upon the terms, conditions, and information to
be included herein.

ARTICLES OWNER’S RESPONSIBILITIES

§ 5.1 Unless otherwise provided for under this Agreement, the Owner shall provide information in a timely manner
regarding requirements for and Iimitations on the Project, including a written program which shall set forth the
Owmer’s objectives, schedule, constraints and criteria, including space requirements and relationships, flexibility,
expandability, special equipment, systems and site requirements. Within 15 days after receipt of a written request
from the Architect, the Owner shall furnish the requested information as necessary and relevant for the Architect to
evaluate, give notice of or enforce lien rights.

..§ 5.2 In the event the Owner receives voter approval to issue a bond or bonds for the financing of the Project, the_ |
Owner shall furnish the services of a Scheduling Consultant that shall be responsible for creating the overall Project
schedule. The Owner shall adjust the Project schedule, if necessary, as the Project proceeds.

THE RESPONSIBILITY FOR EMPLOYMENT OF A SCHEDULING CONSULTANT NEEDS TO BE
DISCUSSED AND RESOLVED. THIS WILL DEPEND IN PART ON THE PROJECT DELIVERY METHOD
CHOSEN FOR THE PROJECT.

§ 5.3 The Owner shall establish and periodically update the Owner’s budget for the Project, including (1) the budget
for the Cost of the Work as defined in Section 6.1; (2) the Owner’s other costs; and, (3) reasonable contingencies
related to all of these costs. If the Owner significantly increases or decreases the Owner’s budget for the Cost of the
Work, the Owner shall notify the Architect. The Owner and the Architect shall thereafter agree to a corresponding
change in the budget for the Cost of the Work or in the Project’s scope and quality.

§ 5.3.1 The Owner acknowledges that accelerated, phased or fast-track scheduling provides a benefit, but also carries
with 1t associated risks. Such risks include the Owner incurring costs for the Architect to coordinate and redesign
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portions of the Project affected by procuring or installing elements of the Project prior to the completion of all
relevant Construction Documents, and costs for the Contractor to remove and replace previously installed Work. If
the Owner selects accelerated, phased or fast-track scheduling, the Owner agrees to include in the budget for the
Project sufficient contingencies to cover such costs. '

§ 5.4 The Owner shall identify a representative authorized to act on the Owner’s behalf with respect to the Project.
The Owner shall render decisions and approve the Architect’s submittals in a timely manner in order to avoid
unreasonable delay in the orderly and sequential progress of the Architect’s services.

§ 5.5 The Owner shall furnish surveys to describe physical characteristics, legal limitations and utility locations for
the site of the Project, and a written legal description of the site. The surveys and legal information shall include, as
applicable, grades and lines of streets, alleys, pavements and adjoining property and structures; designated wetlands;
adjacent drainage; rights-of-way, restrictions, easements, encroachments, zoning, deed restrictions, boundaries and
contours of the site; locations, dimensions and necessary data with respect to existing buildings, other improvements
and trees; and information concerning available utility services and lines, both public and private, above and below
grade, including inverts and depths. All the information on the survey shall be referenced to a Project benchmark.

§ 5.6 The Owner shall furnish services of geotechnical engineers, which may include but are not limited to test
borings, test pits, determinations of soil bearing values, percolation tests, evaluations of hazardous materials, seismic
evaluation, ground corrosion tests and resistivity tests, including necessary operations for anticipating subsoil
conditions, with written reports and appropriate recommendations.

§ 5.7 The Owner shall coordinate the services of its own consultants with those services provided by the Architect.
Upon the Architect’s request, the Owner shall furnish copies of the scope of services in the contracts between the
Owmer and the Owner’s consultants, The Owner shall furnish the services of consultants other than those designated
in this Agreement, or authorize the Architect to furnish them as an Additional Service, when the Architect requests
such services and demonstrates that they are reasonably required by the scope of the Project. The Owner shall
require that its consultants maintain professional liability insurance and other liability insurance as appropriate to the
services provided.

§ 5.8 The Owner shall furnish tests, inspections and reports required by law or the Contract Documents, such as
structural, mechanical, and chemical tests, tests for air and water pollution, and tests for hazardous materials.

§ 5.9 The Owner shall fumish all legal, insurance and accounting services, including auditing services, that may be
reasonably necessary at any time for the Project to meet the Owner’s needs and interests.

§ 5.10 The Owner shall provide prompt written notice to the Architect if the Owner becomes aware of any fault or
defect in the Project, including errors, omissions or inconsistencies in the Architect’s Instruments of Service.

§ 5.11 Except as otherwise provided in this Agreement, or when direct communications have been specially
authorized, the Owner shall endeavor to communicate with the Contractor and the Architect’s consultants through
the Architect about matters arising out of or relating to the Contract Documents. The Owner shall promptly notify
the Architect of any direct communications that may affect the Architect’s services.

§ 5.12 Before executing the Contract for Construction, the Owner shall coordinate the Architect’s duties and
responsibilities set forth in the Contract for Construction with the Architect’s services set forth in this Agreement.
The Owner shall provide the Architect a copy of the executed agreement between the Owner and Contractor,
including the General Conditions of the Contract for Construction.

§ 5.13 The Owner shall provide the Architect access to the Project site prior to commencement of the Work and shall
obligate the Contractor to provide the Architect access to the Work wherever it is in preparation or progress.

ARTICLE& COST OF THE WORK

§ 6.1 For purposes of this Agreement, the Cost of the Work shall be the total cost to the Owner to construct all
elements of the Project designed or specified by the Architect and shall include contractors’ general conditions costs,
overhead and profit. The Cost of the Work does not include the compensation of the Architect, the costs of the land,
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rights-of-way, financing, contingencies for changes in the Work or other costs that are the responsibility of the
Owner.

§ 6.1.1 Evaluations of the Owner’s budget for the Project, the preliminary estimate of the Cost of the Work and
updated estimates of the Cost of the Work prepared by the Architect represent the Architect’s judgment as a design
professional familiar with the construction industry. It is recognized, however, that neither the Architect nor the

Init.

/

" Owner has control over the cost of fabor, materials of equipment, over the Contractor’s methods of determining bid
prices, or over competitive bidding, market or negotiating conditions. Accordingly, the Architect cannot and does
not warrant or represent that bids or negotiated prices will not vary from the Owner’s budget for the Project or from

any estimate of the Cost of the Work or evaluation prepared or agreed to by the Architect. The Architect agrees that,

if the lowest bonafide bid or negotiated price for the entire Scope of Work is greater than ten percent (10%)] of the
Architect’s estimate of the Cost of the Work most recently approved by the Owner, the Owner may elect to require
the Architect to perform, at no cost to the Owner, all necessary services to modify the documents to indicate a
design that is approved by the Owner and that conforms to the approved Cost of the Work. The Owner may
exercise any of the other options listed in Section 6.1.4.

§ 6.1.2 In preparing estimates of the Cost of the Work, the Architect shall be permitted to include contingencies for
design, bidding and price escalation; to determine what materials, equipment, component systems and types of
construction are to be included in the Contract Documents; to make reasonable adjustments in the scope of the
Project and to include in the Contract Documents alternate bids as may be necessary 1o adjust the estimated Cost of
the Work to meet the Owner’s budget for the Cost of the Work. If an increase in the Contract Sum occurring after
execution of the Contract between the Owner and the Contractor causes the budget for the Cost of the Work to be
exceeded, that budget shall be increased accordingly.

§ 6.1.3 If bidding or negotiation has not commenced within 90 days after the Architect submits the Construction
Documents to the Owner, the budget for the Cost of the Work shall be adjusted to reflect changes in the general
level of prices in the construction industry.

§ 6.1.4 If the budget for the Cost of the Work is exceeded by the lowest bona fide bid or negotiated proposal, the
Owner shall:

A give written approval of an increase in the budget for the Cost of the Work;

.2 authorize rebidding or renegotiating of the Project within a reasonable time;

.3 terminate in accordance with Section 9.5; or

4 cooperate in revising the Project scope and quality as required to reduce the Cost of the Work
If the Owner chooses to proceed under .4 above, the Architect shall, without additional charge, modify the Contract
Documents as reasonably necessary to meet the reduced Cost of the Work..

§ 6.2 Deleted.

| §6.3 Deleted.

| §6.4 Deleted.

§6.5
(Paragraphs deleted}
Deleted.

| §6.6 Deleted.

| §6.7 Deleted.

ARTICLE7 COPYRIGHTS AND LICENSES

§ 7.1 The Architect and the Owner warrant that in transmitting Instruments of Service, or any other information, the
transmitting party is the copyright owner of such information or has permission from the copyright owner to
transmit such information for its use on the Project. If the Owner and Architect intend to transmit Instruments of
Service or any other information or documentation in digital form, they shall endeavor to establish necessary
protocols governing such transmissions.
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§ 7.2 The Architect and the Architect’s consultants shall be deemed the authors and owners of their respective
Instruments of Service, including the Drawings and Specifications, and shall retain all common law, statutory and
other reserved rights, including copyrights. Submission or distribution of Instruments of Service to meet official
regulatory requirements or for similar purposes in connection with the Project is not to be construed as publication
in derogation of the reserved rights of the Architect and the Architect’s consultants. Ownership of Architect’s
Instruments of Service, including Drawings, Specifications, and other deliverables, shall become the property of the
Owner as soon as payment for the same has been completed. The Architect may retain copies of all information for
its own records and use if so desired. Itis mutually agreed that these documents are to be used by the Owner solely
in connection with this Project. In the event the Owner elects to use portions of or all of the information contained
in the documents prepared for this Project, for any purpose other than the specific purpose for which they were
prepared, the Owner agrees to hold harmless and indemnify the Architect for and against any and all liability,
including cost of defense, in any manner whatsoever arising out of the utilization of such information.

§ 7.3 Deleted.
§ 7.3.1 Deleted.
§ 7.4 Deleted.

ARTICLE8 CLAIMS AND DISPUTES

§ 8.1 GENERAL

§ 8.1.1 The Owner and Architect shall commence all claims and causes of action, whether in contract, tort, or
otherwise, against the other arising out of or related to this Agreement in accordance with the requirements of the
method of binding dispute resolution selected in this Agreement within the period specified by applicable law, but in
any case not more than 10 years after the date of Substantial Completion of the Work. The Owner and Architect
waive all claims and causes of action not commenced in accordance with this Section 8.1.1.

§ 8.1.2 To the extent damages are covered by property insurance, the Owner and Architect waive all rights against
each other and against the contractors, consultants, agents and employees of the other for damages, except such
rights as they may have to the proceeds of such insurance as set forth in AIA Document A201-2007, General
Conditions of the Contract for Construction. The Owner or the Architect, as appropriate, shall require of the
contractors, consultants, agents and employees of any of them similar waivers in favor of the other parties
enumerated herein. Owner agrees that it will insure that the Architect is named as an additional insured under the
Commercial General Liability Insurance obtained by the Contractor for the Project. Except for negligent acts and
defects in the plans and specifications, Owner agrees to indemnify and defend Axchitect and its subconsultants
against claims made by the Contractor or subcontractor unless the claim is for Architect’s or Architect’s
subconsultant negligent acts, errors or omissions or defects in the plans and specifications.

§ 8.1.3 The Architect and Architect’s subconsultants shall indemnify and hold Owner and its officers, employees
and successors, harmless from and against all, damages, losses, and judgments, including reasonable attormey’s fees
and expenses to the extent they arise from Architect’s negligent acts, errors or omissions in the performance of its
services and for patent, copyright or trademark infringement attributable to Architect’s services. Architect’s liability
arising from this indemnification and its liability for damages generally in connection with the Agreement, shall be
limited to the parties agree that completion of this contract provision shall be deferred until after the voters of the
City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Owner further agrees that, to
the fullest extent permitted by law, no shareholder, officer, director, partner, principal or employee of Architect shall
have personal liability under this Indemnification provision, under any provision of the Agreement or for any matter
in connection with the professional services provided in connection with the Project.

Owner assumes liability for and agrees to indemnify, and hold Architect, its consultants, and their respective
officers, directors, shareholders, partmers, principals, employees and successors harmless from and against all
damages, losses and judgments, including reasonable attorney’s fees and expenses, to the extent they arise from
negligent acts, errors or omissions of Owner, its agents, employees, consultants, contractors or construction manager
(collectively for this indemnity "Owner Entity"). This indemnity applies to any Owner Entity deviations from the -
Instruments of Service not approved by the Architect in writing. Owner shall provide written notice of any known
inconsistencies in the Architect’s services expeditiously after discovery. Owner has no obligation to investigate
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Architect’s services for inconsistencies. The provisions of this section shall extend for all time notwithstanding the
termination or expiration of the Agreement. Notwithstanding the above, Architect agrees that to the fullest extent
permitted by law no council member, officer, director, or employee of Owner shall have personal Kability under this
indemnification provision, under any provision of the Agreement, or for any matter in connection with services
provided by the City in connection with the Project.

§ 8.1.4 As to the Initial Phase of design services provided pursuant to this Agreement, the Architect and Owner
waive consequential damages for claims, disputes or other matters in question arising out of or relating to this
Agreement. This mutual waiver is applicable, without limitation, to all consequential damages due to either party’s
termination of this Agreement, except as specifically provided in Section 9.7. The parties agree that completion of
this contract provision shall be deferred until after the voters of the City of Lincoln have approved the issuance of a
bond or bonds to finance the Project. Following voter approval of said bond or bonds, the parties agree (subject to
the City’s right to terminate) to promptly meet and use their best efforts to reach 2 muotual agreement upon the terms,
conditions, and information to be included herein.

§ 8.1.5 Direct Negotiation, as defined below, will be the initial process utilized by the parties.

Either the Owner or the Architect may make a request for Direct Negotlat:on as an 1n1t1aI attcmpt to resolve any
-—clatm;-dispute;-or-other matter arising-out of this Agreement— — - - T

Direct Negotiation Representatives of the parties shall be the Owner’s Designated Representative, as defined in
Section 1.1.8 and the Architect’s Designated Representative, as defined in Section 2.3.

Direct Negotiation will take place at the project worksite or at a location as agreed to by Owner’s and Architect’s
Designated Representatives.

Each party shall document results of the Direct Negotiation, and these documents shall be exchanged between the

parties.

§ 8.2 MEDIATION

§ 8.2.1 Any claim, dispute or other matter in question arising out of or related to this Agreement shall be subject to
mediation as a condition precedent to binding dispute resolution. If such matter relates to or is the subject of a lien
arising out of the Architect’s services, the Architect may proceed in accordance with applicable law to comply with
the lien notice or filing deadlines prior to resolution of the matter by mediation or by binding dispute resolution.

§ 8.2.2 The Owner and Architect shall endeavor to resolve claims, disputes and other matters in question between
them by mediation which, unless the parties mutually agree otherwise, shall be administered by the American
Arbitration Assecciation in accordance with its Construction Industry Mediation Procedures in effect on the date of
the Agreement. A request for mediation shall be made in writing, delivered to the other party to the Agreement, and
filed with the person or entity administering the mediation. The request may be made concurrently with the filing of
a complaint or other appropriate demand for binding dispute reselution but, in such event, mediation shall proceed in
advance of binding dispute resolution proceedings, which shall be staved pending mediation for a period of 60 days
from the date of filing, unless stayed for a longer period by agreement of the parties or court order. If an arbitration
proceeding is stayed pursuant to this section, the parties may nonetheless proceed to the selection of the arbitrator(s)
and agree upon a schedule for later proceedings.

§ 8.2.3 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held in the place
where the Project is located, unless another location is mutually agreed upon. Agreements reached in mediation shall
be enforceable as settlement agreements in any court having jurisdiction thereof.

§ 8.2.4 If the parties do not resolve a dispute through direct negotiation and/or mediation pursuant to this Section 8.2,
the method of binding dispute resolution shall be the following:

{Check the appropriate box. If the Owner and Architect do not select a method of binding dispute resolution below,
or do not subsequently agree in writing to a binding dispute resolution method other than litigation, the dispute will
be resolved in a court of competent jurisdiction.)

[ ] Arbitration pursuant to Section 8.3 of this Agreement
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[X] Litigation in a court of competent jurisdiction

['] Other (Specify)

§ 8.3 ARBITRATION
§ 8.3.1 Deleted.

§ 8.3.1.1 Deleted.
§8.3.2 Deleted.
§ 8.3.3 Deleted.

§ 8.3.4 CONSOLIDATION OR JOINDER
§ 8.3.4.1 Deleted.

§ 8.3.4.2 Deleted.
§ 8.3.4.3 Deleted.

ARTICLE 9 TERMINATION OR SUSPENSION

§ 9.1 If the Owner fails to make payments to the Architect in accordance with this Agreement, such failure shall be
considered substantial nonperformance and cause for termination or, at the Architect’s option, cause for suspension
of performance of services under this Agreement. If the Architect elects to suspend services, the Architect shalf give
seven days’ written notice to the Owner before suspending services. In the event of a suspension of services, the
Architect shall have no liability to the Owner for delay or damage caused the Owner because of such suspension of
services, Before resuming services, the Architect shall be paid all sums due prior to suspension and any expenses
incurred in the interruption and resumption of the Architect’s services. The Architect’s fees for the remaining
services and the time schedules shall be equitably adjusted.

§ 9.2 [f the Owner suspends the Project for more than 30 consecutive days, the Architect shall be compensated for
services performed prior to notice of such suspension. When the Project is resumed from such suspension, the
Architect shall be compensated for expenses incurred in the interruption and resumption of the Architect’s services.
Notwithstanding the foregoing, the suspension of the Project between completion of the Initial Phase and the
Owner’s decision to either proceed with or terminate the Project following the vote on the bond issue by the voters
of the City of Lincoln does not entitle Architect to be compensated for expenses incurred in the interruption and
resumption of Architect’s services during said suspensmn The Architect’s fees for the remaining services and the
time schedules shall be equitably adjusted.

§ 9.3 If the Owner suspends the Project for more than 90 cumulative days for reasons other than the fault of the
Architect, the Architect may terminate this Agreement by giving not less than seven days” written notice.

§ 9.4 Either party may terminate this Agreement upon not less than seven days® written notice should the other party
fail substantially to perform in accordance with the terms of this Agreement through no favlt of the party initiating
the termination.

-§ 9.5 The Owner may terminate this Agreement upon not less than seven days’ written notice to the Architect for the

Owner’s convenience and without cause in the event that matters beyond the control and without any fault of the
Owner (e.g. a determination by the voters of the City of Lincoln to reject a bond issue of a sufficient amount) result
in a final decision by the Owner to not proceed forward with the balance of the Project. Architect agrees that it shall
insert similar provisions in all of its contracts with its consultants.

§ 9.6 In the event of termination not the fault of the Architect except as expressly provided for in Section 9.5 and
Section 9.9, the Architect shall be compensated for services performed prior to termination, together with
Reimbursable Expenses then due and all Termination Expenses as defined in Section 9.7,
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§ 9.7 Termination Expenses are in addition to compensation for the Architect’s services and include demobilization
expenses, if any, including, but not limited to costs associated with computer systems, web site shutdown,
employment outplacement, severance and all reimbursable costs to date, directly attributable to termination for
which the Architect is not otherwise compensated.

§ 9.8 The Owner’s rights to use the Architect’s Instruments of Service in the event of a termination of this
Agreement are set forth in Article 7 and Section 11.9. The Owner’s rights to use the Architect’s Instruments of
Service in the event of a termination of this Agreement are expressly conditioned upon the Owner’s duty and
obligation to indemnify and hold Architect harmless from and against any damages or liabilities except to the extent
caused by Architect.

§9.9 The Owner may terminate this Agreement upon not less than seven days written notice to the Architect for the
Owner’s convenience and without cause even though the basis for such termination is within the control of the
Owner and the Owner still intends to proceed forward with the balance of the Project and in such event the Architect
shall be compensated for services performed prior to termination, together with all Reimbursable Expenses then due
as well as all Termination Expenses as defined in Section 9.7, except that Reimbursable Expenses and Termination
Expenses are not recoverable in the event the termination under this Section 9.9 occurs after completion of the Initial
Phase and before Owner and Architect agree to proceed with any services beyond the Initial Phase. In the event of
any termination under this Section 9.9, the Owner may select another architect of Owner’s choice to assist in the
completion of the Project and Architect agrees to cooperate and provide any information reasonably requested by
Owner in connection with the completion of the Project. Any services provided by Architect which are requested by
the Owner after termination shall be fairly compensated by Owner, : - :

ARTICLE 10 MISCELLANEOUS PROVISIONS
§ 10.1 This Agreement shall be governed by the laws of the State of Nebraska.

§ 10.2 Terms in this Agreement shall have the same meaning as those in AIA Document A201-2007, General
Conditions of the Contract for Construction.

§10.3 The Owner and Architect, respectively, bind themselves, their agents, successors, assigns and legal
representatives to this Agreement. Neither the Owner nor the Architect shall assign this Agreement without the
written consent of the other, except that the Owner may assign this Agreement to a lender providing financing for
the Project if the lender agrees to assume the Owner’s rights and obligations under this Agreement.

§ 10.4 If the Owner requests the Architect to execute certificates, the proposed language of such certificates shali be
submitted to the Architect for review at least 14 days prior to the requested dates of execution. If the Owner requests
the Architect to execute consents reasonably required to facilitate assignment to a lender, the Architect shall execute
all such consents that are consistent with this Agreement, provided the proposed consent is submitted to the
Architect for review at least 14 days prior to execution. The Architect shall not be required to execute certificates or
consents that would require knowledge, services or responsibilities beyond the scope of this Agreement.

§ 10.5 Nothing contained in this Agreement shall create a contractual relationship with or a canse of action in favor
of a third party against either the Owner or Architect.

§ 10.6 Unless otherwise required in this Agreement, the Architect shall have no responsibility for the discovery,
presence, handling, removal or disposal of, or exposure of persons to, hazardous materials or toxic substances in any
form at the Project site, provided however, if any such materials are discovered by Architect, the Architect shall
immediately report such discovery to the owner.

§ 10.7 The Architect shall have the right to include photographic or artistic representations of the design of the
Project among the Architect’s promotional and professional materials. The Architect shall be given reasonable
aceess to the completed Project to make such representations. However, the Architect’s materials shall not include
the Owner’s confidential or proprietary information if the Owner has previously advised the Architect in writing of
the specific information considered by the Owner to be confidential or proprietary. The Owner shall provide
professional credit for the Architect in the Owner’s promotional materials for the Project.
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§ 10.8 If the Architect or Owner receives information specifically designated by the other party as "confidential” or
"business proprietary,” the receiving party shall keep such information strictly confidential and shail not disclose it
to any other person except to (1) its employees, (2) those who need to know the content of such information in order
to perform services or construction solely and exclusively for the Project, or (3) its consultants and contractors
whose contracts include similar restrictions on the use of confidential information.

ARTICLE 11 COMPENSATION

§ 11.1 For the Architect’s Basic Services described under Article 3, the Owner shall compensate the Architect as
follows:

{Insert amount of, or basis for, compensation. }

A lump sum for Architect’s Initial Phase Services as itemized on Exhibit B, Pre bond Issue Services. A percent of
the Cost of The Work minus the lump sum payment for the Initial Phase Services as itemized on Exhibit B, Pre
Bond Issue Services.

§ 11.2 For Additional Services designated in Section 4.1, the Owner shall compensate the Architect as follows:
{Insert amount of, or basis for, compensation. If necessary, list specific services to which particular methods of
compensation apply.)

The parties agree that completion of this contract provision shall be deferred until after the voters of the City of
Lincoln have approved the issuance of a bond or bonds to finance the Project. Following voter approval of said
bond or bonds, the parties agree (subject to the City’s right to terminate) to promptly meet and use their best efforts
to reach a mutual agreement upon the terms, conditions, and information to be included herein.

§ 11.3 For Additional Services that may arise during the course of the Project, including those under Section 4.3, the
Owner shall compensate the Architect as follows:
{Insert amount of, or basis for, compensation.)

§ 11.4 Compensation for Additional Services of the Architect’s consultants when not included in Sections 11.2 or
11.3, shall be the amount invoiced to the Architect plus ( ), or as otherwise stated below:

§ 11.5 Where compensation for Basic Services is based on a stipulated sum or percentage of the Cost of the Work,
the compensation for each phase of services shall be as follows: See Exhibit A attached hereto and by reference
made a part hereof.
Schematic Design Phase Twenty  percent ( 20 %)
Design Development Twenty-five  percent ( 25 %)
Phase
Construction Documents Thirty-five  percent ( 35 %)
Phase
Bidding or Negotiation Five percent ( 5 %)
Phase
Construction Phase ‘ Fifteen  percent ( 15 %)
Total Basic one hundred  percent ( 100 %)
Compensation

The Owner acknowledges that with an accelerated Project delivery or multiple bid package process, the Architect
may be providing its services in multiple Phases simultaneously. Therefore, the Architect shall be permitted to
invoice monthly in proportion to services performed in each Phase of Services, as appropriate.

§ 11.6 When compensation is based on a percentage of the Cost of the Work and any portions of the Project are
deleted or otherwise not constructed, compensation for those portions of the Project shall be payable to the extent
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services are performed on those portions, in accordance with the schedule set forth in Section 11.5 based on (1) the
lowest bona fide bid or negotiated proposal, or (2) if no such bid or proposal is received, the most recent estimate of
the Cost of the Work for such portions of the Project. The Architect shall be entitled to compensation in accordance
with this Agreement for all services performed whether or not the Construction Phase is commenced.

§ 11.7 The hourly billing rates for services of the Architect and the Architect’s consultants, if any, are set forth
below. The rates shall be adjusted in accordance with the Architect’s and Architect’s consultants’ normal review
practices, provided however, no hourly billing rate shall be increased at any time prior to January 31, 2009.

{If applicable, attach an exhibit of hourly billing rates or insert them below,)

Employee or Category Rate

§ 11.8 COMPENSATION FOR REIMBURSABLE EXPENSES

§ 11.8.1 Reimbursable Expenses are in addition to compensation for Basic and Additional Services and include

expenses incurred by the Architect and the Architect’s consultants directly related to the Project, as follows:

Transportation and authorized out-of-town travel and subsistence;

Dedicated data and communication services, teleconferences, Project Web sites, and extranets;

Fees paid for securing approval of authorities having jurisdiction over the Project;

Printing, reproductions, plots, standard form documents;

Postage, handling and delivery;

Expense of overtime work requiring higher than regular rates, if authorized in advance by the Owner;

Renderings, models, mock-ups, professional photography, and presentation materials requested by

the Owner;

.8 Architect’s Consultant’s expense of professional liability insurance dedicated exclusively to this
Project, or the expense of additional insurance coverage or limits if the Owner requests such
insurance in excess of that normally carried by the Architect’s consultants; and

Nt h Wi

9
{Paragraphs deleted)
Site office expenses.

§ 11.8.2 For Reimbursable Expenses the compensation shall be the expenses incurred by the Architect and the
Architect’s consultants plus ( ) of the expenses incurred.

§ 11.9 COMPENSATION FOR USE OF ARCHITECT’S INSTRUMENTS OF SERVICE
| (Paragraphs deleted)

§11.10 PAYMENTS TO THE ARCHITECT
| § 11.10.1 No initial payment shall be made upon execution of this Agreement.

§ 11.10.2 Unless otherwise agreed, payments for services shall be made monthly in proportion to services performed.
Payments are due and payable upon presentation of the Architect’s invoice. Amounts unpaid thirty (30) days after
the invoice date shall bear interest at the rate entered below, or in the absence thereof at the legal rate prevailing
from time to time at the principal place of business of the Architect.

(Insert rate of monthly or annual interest agreed upon. )

| Interest rate shall be nine (9%} percent per annum. -

§ 11.10.3 Payments to the Architect shall not be withheld, postponed or made contingent on the construction,
completion or success of the project or upon receipt by the Owner of off setting reimbursement or credit from other
parties who may have caused Additonal Services or expenses. No withholdings, deductions or offsets shall be
made from the Architect’s compensation for any reason unless the Architect has been found to be legally liable for
such amounts.

§ 11.10.4 Records of Reimbursable Expenses, expenses pertaining to Additional Services, and services performed on
the basis of hourly rates shall be available to the Owner at mutually convenient times.
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ARTICLE 12 SPECIAL TERMS AND CONDITIONS
§ 12.1 Special terms and conditions that modify this Agreement are as follows:

§ 12.1.1 The Owner and the Architect agree, that due to the nature of construction, certain costs and changes may be
required during the project and that a Design and Construction Contingency be included in the Cost of the Work as
outlined in Section 6.1.

Owner agrees to establish a Design and Construction Contingency of five percent (5%) of the Cost of the Work for
changes in the construction of the project and for omissions, ambiguities or inconsistencies in the construction
documents. The Design and Construction Contingency shall be allocated, respectively, to construction changes,
three-fourths (3/4) and to construction documents, one-fourth (1/4). The Design and Construction Contingency will
be used, as required, to pay for any such increased cost and changes due to construction modifications or
adjustments to the construction documents.

PLEASE NOTE THAT THIS CONTINGENCY PROVISION AND TERMS ARE BASED ON THE
ASSUMPTION THAT THE PROJECT WILL BE DELIVERED USING THE TRADITIONAL OR "DESIGN-
BID-BUILD" METHOD. TO THE EXTENT THAT ANOTHER METHOD SUCH AS CONSTRUCTION
MANAGEMENT AT RISK IS SELECTED AS THE PROJECT DELIVERY METHOD, THE TERMS AND
OPERATION OF THIS PROVISION WOULD NEED TO BE ADJUSTED.

§ 12.1.2 Upon completion of the Work, the Architect shall compile for and deliver to the Qwrer a reproducible set of
Record Documents based upon the marked-up record drawings, addenda, change orders and other data furnished by
the contractor. These Record Documents will show significant changes made during construction. Because these

|_Record Documents are based.on unverified information provided by other parties, which the.Architect shall-assume- - - - -——

will be reliable; the Architect cannot and does not warrant their accuracy.

§ 12.1.3 Each party agrees that the other party is not responsible for any damages arising directly or indirectly from
any delays for causes beyond the other party’s control. For purposes of this Agreement, such causes inctude, but are
not limited to, sirikes or other labor disputes; severe weather disruptions other natural disasters; fires, riots, acts of
terrorism, war or other emergencies or acts of God; failure of any government agency to act in timely manner;
failure of performance by the party or party’s contractors or consultants; or discovery of any hazardous substances
or differing site conditions.

Except for delays that are for causes beyond the control of the Owner or the Owner’s contractors or consultants, if
delays caused by the Owner or the Owner’s contractors or consultants increase the cost or time required by the
Architect to perform its services in an orderly and efficient manner, the Architect shall be entitled to an equitable
adjustment in schedule or compensation.

§ 12,1.4 Ii, due to the Architect’s omission, a required item or component of the project is omitted from the
Architect’s construction documents, the Architect shall not be responsible for paying the original cost required to
add such item or component to the extent that such item or component would have been required and included in the
original construction documents, provided however, Architect shall be liable to pay any increased cost caused by the
omission which would not have otherwise been incurred by Owner. In no event will the Architect be responsible for
any cost or expense that provides betterment or upgrades or enhances the value of the Project.

§12.1.5 Any term or provision of this Agreement found to be invalid under any applicable statute or rule of law shall
be deemed omitted and the remainder of this Agreement shall remain in full force and effect.

§ 12.1.6 It is acknowledged that the Architect has been requested by the Owner to subcontract certain laboratory
testing services on behalf of the Owner. The Architect agrees to do so in reliance upon the Owner’s assurance that
the Owner will make no claim or bring any action at law or in equity against the Architect as a result of these
subcontracted services. The Owner understands that the Architect has not performed any independent evaluation of
the testing laboratory’s data and the Owner shall not rely upon the Architect to determine the quality or reliability of
the testing laboratory’s reports. In addition, the Owner agrees, to the fullest extent permitted by law, to indemmnify
and hold the Architect harmless from any damages, liabilities or costs, including reasonable attorneys’ fees and
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defense costs, arising from the services performed by the testing companies and for tests recommended by the
Architect and not completed per the Owner’s direction, except only those damages, liabilities or costs caused by the
negligence or willful misconduct of the Architect.

§12.1.7 If the Owner elects to employ a construction manager, the Owner will promptly notify the Architect of the
duties, responsibilities and authority of the construction manager and their relationship to the duties, responsibilities
and authority of the Architect. A copy of the agreement between the Owner and the construction manager will be

§12.1.8 Architect is not responsible to Owner or any third-parties for errors, omissions or other deficiencies in the
services of any other design professional or design-build contractor rendering design, engineering or related services
for Owner not employed by Architect. Architect’s sole liability in connection with the services of Owner’s
consultants or design-build contractors shall be to coordinate Owner’s consultant’s portion of the Instruments of
Service. Owner shall require consultants or design-build contractors retained by Owner to coordinate their services
and documents with those of Architect and Architect’s consultants.

Architect is not responsible to Owner or any third-parties for errors, omissions or other deficiencies in the services
of any other design professional or design-build contractor rendering design, engineering or related services for
benefit of Qwner or the Project, whether retained by Architect or Owner. Architect’s sole liability in connection
with the services of consultants or design-build contractors shall be to coordinate the consultant’s portion of the
Instruments of Service. Architect shall take whatever action is reasonably necessary, including, if necessary, an
assignment of rights, to enable Owner to pursue its claims for errors, omissions and deficiencies directly against any
consultant retained by Architect. Owner shall require consultants or design-build contractors retained by Qwner to
coordinate their services and documents with those of Architect and Architect’s consultants.

§ 12.1.9 The Architect shall perform all required services using staff personnel with specialized skill, experience and
professional qualifications appropriate for this Project. Services provided shall be under the direct supervision of a
registered professional architect licensed to practice in the State of Nebraska. The Architect, also, hereby agrees to
affix the seal of a registered professional architect licensed to pracucc in the State of Nebraska on all plans and
specifications prepared hereunder.

§ 12.1.10 The status of Architect including Architect’s agents and employees, under or by virtue of the terms of this
Contract s that of independent contractor to the City

§12.1.11 Architect shall comply with applicable Federal and State laws and City ordinances applicable to the work

§ 121,12 Neither the Architect nor the Architect’s agents or employees shall discriminate against any employee or
applicant for employment, or be employved in the performance of this contract, with respect to his hire, tenure, terms,
conditions or privileges of employment, because of race, color, religion, sex, disability, national origin, ancestry,
age, or marital status pursuant to requirements of Section 48-1122, Nebraska Reissue Revised Statutes (as amended)
and Section 11.08.160 of the Lincoln Municipal Code (as amended).

§12.1.13 Tf the compensation for services provided pursuant to this Agreement is equal to or exceeds $25,000.00,
this Agreement is subject to the Living Wage Ordinance of Lincoln Municipal Code Chapter 2.81. The ordinance
requires that, unless specific exemptions apply or a waliver is granted, the service provider shall provide payment of
a minimum living wage to employees providing services pursuant to this Agreement. Under this provision of
Lincoln’s Living Wage Ordinance, the City shall have the authority to terminate this Agreement to seek other
remedies for violation of the ordinance.

§ 12.1.14 Architect shall be subject to audit pursuant to Chapter 4.66 of the Lincoln Municipal Code and shall make
available to a contract auditor, as defined above, copies of all financial and performance related records and
materials germane to this Agreement, as allowed by law,

§ 12.1.15 Services to be Confidential, Architect and Owner acknowledge that in the performance of this Agreement
it may be necessary for the Owner to disclose information to the Architect that is considered proprietary or
confidential ("Confidential Information"). Confidential Information includes, but is not limited to, the details and

Init.

financial information regarding the design and construction of the Arena and the work product generated by third
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parties regarding costs, performance, and potential tenants of other elements to be integrated into Owner’s
redevelopment of the West Haymarket District in Downtown Lincoln through implementation of the West
Haymarket Redevelopment Project. If the Owner considers the information to be Confidential Information, it shall
be identified as such in writing or marked "Confidential.” If orally disclosed to or observed by the Architect, a
description of the Confidential Information shall be reduced to writing by the Owner, marked "Confidential,” and
delivered to Architect within thirty (30) days of disclosure.

The Architect agrees to keep in confidence and not to disclose Confidential Information of the Owner to any person
outside the Architect’s organization or to any unauthorized person within Architect’s organization. Axchitect further
agrees not to use Owner’s Confidential Information for any purpose other than the performance of Architect’s
obligations under this Agreement, without the prior written approval of Qwner. Architect acknowledges it will treat
Owner’s Confidential Information in a manner consistent with Architect’s treatment of its own similar Confidential
Information. However, the foregoing limitations as to disclosure and use shall not apply to any portion of
Confidential Information which: '

(f} was in the possession of Architect before receipt from Owner; or

(ii) is or becomes a matter of public knowledge through no fault of Architect; or

(iii) is rightfully received by Architect from a third party without a duty of confidentiality; or
(iv) is disclosed by Owner to a third p'arty without a duty of confidentiality on the third party; or
(v} is independently developed by Architect and shown by documentation; or

{vi) is disclosed publicly under operation of law.

Architect agrees that it shall disclose Confidential Information only to its officers, directors or employees with a
specific need to know. Architect further represents and warrants to the Owner that all of the Architect’s officers,
directors or employees have written confidentiality obligations in place that would preclude them from any
disclosures of Confidential Information,

Arxchitect retains the right to refuse to accept any Confidential Information which is not considered 1o be essential to
the completion of the Agreement.

Upon request of Owner, Architect shall return all Confidential Information, including copies, within ten (10) days of
such request,

§ 12.1.16 Communications. Architect agrees not to communicate in any form with or about any current or proposed
tenant, occupant, or other facilities user of the Arena or other elements of the West Haymarket Redevelopment
Project and/or to discuss any information concerning the design or development of the Arena or other elements of
the West Haymarket Redevelopment Project without the prior written consent of the Owner. Architect further
agrees that all communications with the general public and press shall be handled by the Owner, and Architect
agrees to make no communication, be it official or unofficial, concerning the design of the Arena and/or other
elements of the West Haymarket Redevelopment Project without first obtaining the Owner’s prior written consent
and approval. Architect understands and acknowledges that in an attempt to coordinate media and other public
interactions to the benefit of both Parties, any efforts by Architect to publicize via its website, print media, press
release, interviews with the news media, or prominent clients and partners, regarding Architect’s relationship with
the Owner and the design and development of the Arena shall proceed only after obtaining written consent of and in
coordination with the Owner.

ARTICLE 13 SCOPE OF THE AGREEMENT

§ 13.1 This Agreement represents the entire and integrated agreement between the Owner and the Architect and
supersedes all prior negotiations, representations or agreements, either written or oral. This Agreement may be
amended only by written instrument signed by both Owner and Architect.

§ 13.2 This Agreement is comprised of the following documents listed below:
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1 AIA Document B103™-2007, Standard Form Agreement Between Owner and Architect

.2 AIA Decument E201™-2007, Digital Data Protocol Exhibit, if completed, or the following:

.3 Other documents: ‘
{List other documents, if any, including additional scopes of service forming part of the Agreement. )

This Agreement entered into as of the day and year first written above.

e Gk Ll

(Signature) chris Beutler (Slgmmrewnf ﬂ'/ % }// 65 ﬁe GJ?W\/

— . {Printed name and title).. Mayor .of Lincoln® (Printed name and title) e
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Additions and Deletions Report for
AIA” Document B103™ - 2007

This Additions and Deletions Report, as defined on page 1 of the associated documert, reproduces below all text the author has
added to the standard forrn AlA decument in order to compilete it, as well as any text the author may have added to or deleted from
the original AlA text. Added text is shown underlined. Deleted text is indicated with a horizontal line through the original AlA text.

Note: This Additions and Deletions Report is provided for information purposes only and is not incorporated into or constitute any
part of the associated AlA document. This Additions and Deletions Report and its associated document were generated
simultaneously by AlA software at 14:21:05 on 08/12/2008.
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City of Lincoln, Nebraska

DLR Group, inc. (a Nebraska Corporation

West Haymarket Civic Arena. Pre-Flection Bond Issue and Design. The Owner and Architect recognize and agree
that unless and untl the voters of the City of Lincoln approve the issuance of a bond or bonds for the financing of
the Project, the Scope of Services for the initial phase of this Agreement is limited to completion of cost of Work
estimate by December 31, 2008, and twenty-five percent (25%) of the work of the Schematic Design Phase which
25% portion shall be completed by January 31, 2009 (the "Initial Phase™). Architect understands and acknowledges

that future phases of this Agreement bevond completion of the Initial Phase will require approval of the City
Coungil for the City of Lincoln.

The Owner and Architect agree as follows,

The Owner and Architect agree-as-follows:
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recognize and agree that the Architect’s performance of the total scope of work set forth herein is expressly subject
to the right of the Owner fo terminate the Architect, without cause, as a consequence of a determination by the
voters of the City of Lincoln regarding the financing of the Project pursuant to a bond issue and that such voter
determination will not take place until approximately May, 2009, but may be delaved until sometime in 2010, or for
the Owner’s own convenience even though the basis for such termination is within the control of the Qwner and
Owner still intends to proceed forward with the balance of the Project utilizing another architect. The express terms
and provisions of such a termination without any fault of the Architect set forth in Article S are only applicable in
the event such services are terminated prior to completion of the Initial Phase.
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To be provided as shown on Exhibit A

The Project shall include the following:

1 Site work.

2. Up to a 16,000 scat arena
3. South parking

4. North parking

5. Bridge. and

6. Garage

7. Estimate of Cost

(See Exhibits A and B, Pre Bond Tssue Services)
PAGE 3

The parties agree that upon completion of the Cost of the Work estimate by the Architect to promptly meet and use

their best efforts to develop the Owner’s budget,

January 31. 2009 for twenty-five percent (25%) completion of Schematic Design and December 31
2008 for the Cost of the Work estimate.

The parties agree that completion of this contract provision shall be deferred until after the voters of
the City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Following
voter approval of said bond or bonds, the parties agree (subject to the City’s right to terminate) to
promptly meet and use their best efforts to reach a mutual agreement upon the terms, conditions, and
information to be included herein.

TT 7T "The parties agree that completion of this contract provision shall be deferred until after the voters of
the City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Following
voter approval of said bond or bonds, the parties agree (subject to the City’s right to terminate) to
promptly meet and use their best efforts to reach a mutual agreement upon the terms, conditions. and
information to be included herein.

The parties agree that completion of this contract provision shall be deferred until after the voters of
the City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Following
~ voter approval of said bond or bonds, the parties agree (subject to the City’s right to terminate} to

promptly meet and use their best efforts to reach a mutual agreement upon the terms. conditions, and

information to be included herein.

NOTE: IT IS VITALLY IMPORTANT FOR THIS TO BE DETERMINED BY THE OWNWER AT THE
EARTLIEST OPPORTUNITY :
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The parties agree that completion of this contract provision shall be deferred until after the voters of the City of
Lincoln have approved the issuance of a bond or bonds to finance the Project. Following voter approval of said
bond or bonds, the parties agree (subject to the City’s right to terminate} to promptly meet and use their best efforts
to reach a mutual agreement upon the terms, conditions, and information to be included herein,

The parties agree that completion of this contract provision shall be deferred until after the voters of the City of
Lincoln have approved the issuance of a bond or bonds to finance the Project. Following voter approval of said
bond or bonds, the parties agree (subject to the City’s right to terminate) to promptly meet and use their best efforts
to reach a mutual agreement upon the terms, conditions. and information to be included heregin,

PAGE 4

Kent Morgan, City of Lincoln, Nebraska

If a hotel and/or convention center becomes a part of or is to be associated with the Project, bevond the level of
Work identified as part of the Initial Phase, Architect and Owner shall, at the time such decision(s) is made,
mutually agree upon the nature and scope of services which Architect shall furnish in connection therewith and shall

also agree upon compensation for such services.

The parties agree that completion of this contract provision shall be deferred until after the voters of the City of

Lincoln have approved the issuance of a bond or bonds to finance the Project. Following voter approval of said
bond or bonds. the parties agree (subject to the City’s right to terminate) to promptly meet and use their best efforts
to reach a mutual agreement upon the terms, conditions, and information to be included herein.

| Cost-Consuliant:
Deleted.

The parties agree that completion of this contract provision shall be deferred until after the voters of

the City of Tincoln have approved the issuance of a bond or bonds to finance the Project. Following
voter approval of said bond or bonds, the parties agree (subject to the City’s right to terminate) to

prompily meet and use their best efforts to reach a mutual agreement upon the terms, conditions, and
information to be included herein.

HWS, Lincoln, Nebraska

The parties agree that completion of this contract provision shall be deferred until after the voters of

the City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Following
voter approval of said bond or bonds, the parties agree (subject to the City’s right to terminate) to

promptly meet and use their best efforts to reach a mutual agreement upon the terms, conditions, and
information to be included herein.
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The parties agree that completion of this contract provision shall be deferred until after the voters of

the City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Following
voter approval of said bond or bonds, the parties agree (subject to the City’s right to terminate) to
promptly meet and use their best efforts to reach a mutual agreement upon the terms, conditions, and

information to be included herein.

Jay Palu. DI.R Group

PAGE 5

Thornton Thomasetti

DLR Group

DLR Group
4 Cost Consultant

Turner Construction

S (LS

If a hotel and/or convention center becomes a part of or is to be associated with the Project. bevond the level of
Work identified as part of the Initial Phase. Architect and Owner shall, at the time such decision(s) is made.

mutually agree upon the nature and scope of services which Architect shall furnish in connection therewith and shall
also agree upon compensation for such services.

§ 2.2 The Architect shall perform its services consistent with the professional skill and care ordinarily provided by
architects practicing in the same or similar locality under the same or similar eireumstanees—circumstances and who

design and/or have designed arenas of a type and size similar to the Project. The Architect shall perform its services
as expeditiously as is consistent with such professional skill and care and the orderly progress of the Project.

PAGE 6

§ 2.5.1 Comprehensive General Liability with policy limits of not less than £$—-One Million Dollars
($1.000.000.00) for each occurrence and Two Million Doflars ($2.000.000.00) in the aggregate for bodily injury and
property damage. Qwner is to be included under such policy as additional insured to the extent of liability assumed
by Architect, with coverage to be primary and not contributory with any such coverage maintained by Owner. The
policy shall contain a severability of interests provision in favor of the additional insureds.

§ 2.5.2 Automobile Liability covering ewned-and-rented-owned. rented. and non-owned vehicles operated by the
Architect with policy limits of not less than &—-One Million Dollars ($1.000,000.00) combined single limit and
aggregate for bodily injury and property damage.

§ 2.5.4 Workers” Compensation at statutory limits and Employers Liability with a policy limit of not less than &
¥the folfowing:
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Employer Liability: :

Bodily injurv by accident $500.000
Bodily injury by disease - policy limits 500,000
Bodily injury by disease - each employee  $300.000

§ 2.5.5 Professional Liability covering the Architect’s negligent acts, errors and omissions in its performance of
professional services with policy limits of not less than {&——-Two Million Dollars ($2,000.000.00) per claim and in

the aggregate. Coverage shall be maintained for the term of services under this Agreement. If the Project goes
bevond the Schematic Design Phase. the Owner may require Architect to provide Professional Liability with limits
of not less than Five Million Dollars ($5.000,000) per claim an din the aggregate. If Owner chooses to acquire a
policy of professional liability insurance for the Project, then Owner and Architect must agree on the limits of
coverage, parties covered, deductible required and length of the policy period after substantial completion of the
Services.

§ 2.5.6 The Architect shall provide to the Qwner certificates of insurance evidencing compliance with the
requirements in this Section 2.5. All deductibles and preminms associated with the above coverages except a project
specific policy of professional liability insurance shall be the responsibility of Architect. The certificates will show
the Owner as an additional insured on the Comprehensive General Liability, Automobile Liability, umbrella or
excess policies. The Architect shall ensure that all Consultants engaged by the Architect carry and maintain
sufficient insurance that is appropriate to the project in the reasonable discretion of the Architect. Architect shall
utilize all reasonable efforts to require its consultants and contractors to maintain Professional Liability insurance
with policy limits of Two Million Dollars ($2.000.000.00) per claim and in the aggregate. The Architect and
Consultants shall submit proof of such insurance to the Owner before submittal of the first invoice. The insurance
policies shall incorporate a provision requiring written notice to the Owner at least thirty (30) days prior to any
cancellation, nonrenewal, or material modification of the policies.

NOTE: IF THE OWNER DETERMINES THAT IT IS GOING TO OBTAIN AN OCIP FOR THE PROJECT
THEN ADJUSTMENTS TO THE LANGUAGE OF THIS ARTICLE WILL BE REQUIRED

§ 3.1 The Architect’s Basic Services consist of those described in Article 3 and include usual and customary civil,
structural, mechanical, and electrical engineering services. Services not set forth in this Article 3 are Additional
Services.

§ 3.1.2 The Architect shall coordinate its services with those services provided by the Owner and the Owner’s
consultants. The Architect shall be entitled to rely on the accuracy and completeness of services and information
prepared and furnished by the Owner and the Owner’s consultants. The Architect shall provide prompt written
notice to the Owner if the Architect becomes aware of any error, omission or inconsistency in such services or
information. The Owner and Architect understand and agree that the Architect is only entitled to rely upon the
services or information prepared and furnished by the Owner or the Owner’s consultants in connection with the
Project. ‘

PAGE 7

§ 3.2,5 Based on the Owner’s approval of the preliminary design, the Architect shall prepare Schematic Design
Documents for the Owner’s approval. The Schematic Design Documents shall consist of drawings and other
documents including a site plan, if appropriate, and preliminary building plans, sections and elevations; and may
include some combination of study models, perspective sketches, or digital modeling. Preliminary selections of
major building systems and construction materials shall be noted on the drawings or described in writing. The
Architect shall coordinate its work during the Inifial Phase with the anticipated development of adjacent facilities by
others. Such adjacent facilities include the potential hotel. sports practice facility, and convention center. The

Architect’s cooperation obligation during performance of the Initial Phase services shall be to coordinate the design
of a potential comumnon wall between the arena and the hotel with the architect for the hotel; identify potential
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connection points for a possible civic center to be located upon the U.S. Post Office Site and reserve and denote
space in the site plan for the sports practice facility..

PAGES

5 d Ows

ubrmt the Schematic Des1gn Documents to the Owner and re_quest the written aggroval from the Qwner of the
Schematic Design Documents. If revisions to the Schematic Design Documents are required to comply with the

Owner’s budget for the Cost of the Work at the conclusion of the Schematic Design Phase, the Architect shall
incorporate the required revisions in the Design Development Phase-Phase in accordance with Sections 6.1.1

through 6.1.4.4.

§ 3.3.2 Prior to the conclusion of the Desxgn Development Phase the Arclntect shall submit the Des1gn Development
documents to the Owner and-th q thth

Des;gn—Develepment—Deeumems— or review and written apgroval If revisions to Desugn Development Documents
are required to comply with the Owner’s budget for the Cost of the Work at the conclusion of the Design

Development Phase, the Architect shall incorporate the required revisions in the Construction Document Phase in
accordanice with Sections 6.1.1 through 6.1.4.4.

DevelepmeﬂeDee&nqents—Owner and A.rch1tect w1ll at a mutually agreed upon date d.lSCU,SS and aggee upon t1nnng
intervals for the Architect to provide drawings and other reasonable appropriate documents which represent the then
current stage of Design Development, Such mutual agreement shail also describe the deliverables to be provided by
the Architect upon completion of Design Development.

PAGE 9

§ 3.4.4 Prior to the conclusion of the Constructlon Documents Phase, the Archltect shall submit the Construcuon
Documents to the Owner as A th h
ConstructonDoewments—{or review and written approval If revisions to Constructlon Documents are regulred to
comply with the Owner’s budget for the Cost of the Work at the conclusion of the Construction Documents Phase,
the Architect shall incorporate the required revisions in accordance with Sections 6.1.1 through 6.1.4.4.

Deeu—meﬁtﬁ—Deleted

§ 3.6.1.2 The Architect shall advise and consult with the Owner during the Construction Phase Services. The
Architect shall advise the Owner of any adjustments to previous estimates of the Cost of the Work which the
Architect reasgnably believes are indicated by changes in requirements or general market conditions. The Architect
shall have authority to act on behalf of the Owner only to the extent provided in this Agreement. The Architect shall
not have control over, charge of, or responsibility for the construction means, methods, techniques, sequences or
procedures, or for safety precautions and programs in connection with the Work, nor shall the Architect be
responsible for the Contractor’s failure to perform the Work in accordance with the requirements of the Contract
Documents, The Architect shall be responsible for the Architect’s negligent aets-acts, errors, or omissions, but shall
not have control over or charge of, and shall not be responsible for, aets-acts. errors, or omissions of the Contractor
or of any other persons or entities performing portions of the Work.
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§ 3.6.2.1 The Architect shall visit the site at intervals appropriate to the stage of construction, or as otherwise
required in Section 4.3.3, to become generally familiar with the progress and quality of the portion of the Work
completed, and to determine, in general, if the Work observed is being performed in a manner indicating that the
Work, when fully completed, will be in accordance with the Contract Documents. However, the Architect shall not
be required to make exhaustive or continuous on-site inspections to check the quality or quantity of the Work. On
the basis of the site visits, the Architect shall keep the Owner reasonably informed about the gbservable progress and
quality of the portion of the Work completed, and report to the Owner (1) known deviations from the Contract
Documents and from the most recent construction schedule, and (2) defects and deficiencies observed in the Work.

§ 3.5.2.2 The Architect has-the-authesity-to-rejectshall advise the Owner in writing, regarding a recommendation of
rejection of Work that does not conform to the Contract Documents, Whenever the Architect considers it necessary

or advisable, the Architect shall have the authority to require inspection or testing of the Work in accordance with
the provisions of the Contract Documents, whether or not such Work is fabricated, installed or completed. However,
neither this authority of the Architect nor a decision made in good faith either to exercise or not to exercise such
authority shall give rise to a duty or responsibility of the Architect to the Contractor, Subcontractors, material and
equipment suppliers, their agents or employees or other persons or entities performing portions of the Work.

§ 3.6.2.3 The Architect shall ##

oRb
5

act of the Owner’s representative in_interpreting the requirements of the Contract Documents and in judging the
performance of the Contractor thereunder. The Architect’s response to requests from Owner concerning

performance under and the requirements of the Contract Documents shall be made in writing within any-time Hmits
agreeduposna mutually agreed upon time period or otherwise with reasonable promptness.

ROW-parta g-erther-aha-shat-not-be-Habie-forvesuisoHinterprataion
. ' .. ; . .

Architeet’s-decisions-on-mattersrelating to-aesthetic-effect shall be finalif-In any dispute between the Owner and
Contractor, the Architect shall, vpon request by Qwner, advise the Owner on issues concerning performance under
the Contract Documents. Architect may decide any such performance issue solely on matters of aesthetic effect
consistent with the intent expressed in the Contract Documents. Prior to rendering such services, the Qwner and

Architect shall mutually determing if such constitute Additional Services subject to the provisions of Article 4.

PAGE 12

§ 4.1 Additional Services listed below are not included in Basic Services but may be required for the Project. The
Architect shall provide the listed Additional Services only if specifically designated in the table below as the
Architect’s responsibility, and the Owner shall compensate the Architect as provided in Section 11.2. Except as

may otherwise be noted below. the parties agree to revisit and determine at a later date if the Architect shall provide
any of the Additional Services listed below. The parties agree that the Architect’s Cost Consultant will be
responsible for the preparation of a Cost of the Work estimate by December 31, 2008 based upon twenty-five
percent (25%) completion of Schematic Design and that the cost for such service is included in the basic services

fee. Any additional cost estimating services as well as responsibility therefor will be hereafter mutually agreed upon
by the parties as hereinabove provided.

[§411  Programming | Architect ]

PAGE 13
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§4127 C ity Engag t/Q p . .
2 ommunity Engagement / Qutreach except to Architect Section 4.2

the extent provided for in Exhibit B.

10 Consultation concerning replacement of Work resulting from fire or other cause during construction;
or

A1 Assistance to the Initial Decision Maker, if other than the Architect.

.12 Changes required in the Instruments of Service to reduce the cost of the Project where the Owner has
provided Value Engineering:

13 Providing services made necessary by the default or termination of contractor, by defects or
deficiencies in the construction of the Project or by the faflure of the Qwner, any contractor or others
performing services or Work in connection with the Project:

or
14 Providing services in connection with building commissioning.

PAGE 14

7 Failure of performance of Owner’s consultants or ¢ontractors.
§ 4.3.3 The Architect shall provide Construction Phase Services exceeding the limits set forth below as Additional

Services. The parties agree that completion of this contract provision shall be deferred until after the voters of the
City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Following voter approval of
said bond or bonds, the parties agree (subject to the Citv’s right to terminate) to promptly meet and use their best

efforts to reach a mutual agreement upon the terms. conditions, and information to be included herein, When the
limits below are reached, the Architect shall notify the Owner:

§ 4.3.4 If the services covered by this Agreement have not been completed within ( ) months of the date of
this Agreement, through no fault of the Architect, extension of the Architect’s services beyond that time shall be

compensated as Additional Services. The parties agree that completion of this contract provision shail be deferred
unti] after the voters of the Cityv of Lincoln have approved the issuance of a bond or bonds to finance the Project.
Following voter approval of said bond or bonds, the parties agree (subject to the City’s right to terminate) to

promptly meet and use their best efforts to reach a mutual agreement upon the terms, conditions, and information to
be included herein.

§ 5.2 The-In the event the Owner receiyves voter approval to issue a bond or bonds for the financing of the Project,
the Owner shall farnish the services of a Scheduling Consultant that shall be responsible for creating the overali

Project schedule. The Owner shall adjust the Project schedule, if necessary, as the Project proceeds.

THE RESPONSIBILITY FOR EMPLOYMENT OF A SCHEDULING CONSULTANT NEEDS TO BE

DISCUSSED AND RESOLVED. THIS WILL DEPEND IN PART ON THE PROJECT DELIVERY METHOD
CHOSEN FOR THE PROJECT.

§ 5.3 The Owner shall establish and periodically update the Owner’s budget for the Project, including (1) the budget
for the Cost of the Work as defined in Section 6. 1 (2) the Owner s other costs; and, (3) reasonable contmgcnmes
related to all of these costs. The i

pfep&rmg—al-l—esﬁm&tes—ef—the—@es{—ef—t—he-WeﬂeIf the Owncr 31gn1ﬁcantly increases or decreascs the Owner's
budget for the Cost of the Work, the Owner shall notify the Architect. The Owner and the Architect shall thereafter
agree to a corresponding change in the budget for the Cost of the Work or in the Project’s scope and quality.
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§ 6.1.1 Evaluations of the Owner’s budget for the Project, the preliminary estimate of the Cost of the Work and
updated estimates of the Cost of the Work prepared by the Architect represent the Architect’s judgment as a design
professional familiar with the construction industry. It is recognired, however, that neither the Architect nor the
Owner has control over the cost of labor, materials or equipment, over the Contractor’s methods of determining bid
prices. or over competitive bidding. market or negotiating conditions. Accordingly, the Architect cannot and does
not warrant or represent that bids or negotiated prices will not vary from the Owner’s budget for the Project or from
any estimate of the Cost of the Work or evaluation prepared or apreed to by the Architect. The Architect agrees that,
if the lowest bonafide bid or negotiated price for the entire Scope of Work is areater than ten percent {10%)] of the
Architect’s estimate of the Cost of the Work most recently approved by the Owner, the Owner may elect to require
the Architect to perform, at no cost to the Owner, all necessary services to modify the documents to indicate a

design that is approved by the Owner and that conforms to the approved Cost of the Work. The Owner may
exercise any of the other options listed in Section 6.1.4. '

§ 6.1.2 In preparing estimates of the Cost of the Work, the Architect shall be permitted to include contingencies for
design, bidding and price escalation; to determine what materials, equipment, component systems and types of
construction are 1o be included in the Contract Documents; 1o make reasonable adjustments in the scope of the
Project and to include in the Contract Documents alternate bids as may be necessary to adjust the estimated Cost of
the Work to meet the Owner’s budget for the Cost of the Work, If an increase in the Contract Sum occurring after
execution of the Contract between the Owner and the Contractor causes the budget for the Cost of the Work to be
exceeded, that budget shall be increased accordingly.

§ 6.1.3 If bidding or negotiation has not cornmenced within 90 days after the Architect submits the Construction
Documents to the Owner, the budget for the Cost of the Work shall be adjusted to reflect changes in the general
level of prices in the construction industry.

§ 6.1.4 If the budget for the Cost of the Work is exceeded by the lowest bona fide bid or negotiated proposal, the
Owner shall:

A give written approval of an increase in the budget for the Cost of the Work;

.2 authorize rebidding or renegotiating of the Project within a reasonable time:

.3 terminate in accordance with Section 9.5; or

4 cooperste in revising the Project scope and quality as required to reduce the Cost of the Work

1f the Owner chooses to proceed under .4 above, the Architect shall, without additional charge, modify the Contract
Docurnents as reasonably necessary to meet the reduced Cost of the Work..
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§ 7.2 The Architect and the Architect’s consultants shall be deemed the authors and owners of their respective
Instruments of Service, including the Drawings and Specifications, and shall retain all common law, statutory and
other reserved rights, including copyrights. Submission or distribution of Instruments of Service to meet official
regulatory requirements or for similar purposes in connection with the Project is not to be construed as publication
in derogation of the reserved rights of the Architect and the Architect’s consultants, Ownership of Architect’s
Instruments of Service. including Drawings. Specifications, and other deliverables. shall become the property of the

Owner as soon as payment for the same has been completed. The Architect may retain copies of all information for
its own records and use if so desired. Tt is mutually agreed that these documents are to be used by the Owner solely
in connection with this Project. In the event the Owner elects to use portions of or all of the information contained
in the documents prepared for this Project, for any purpose other than the specific purpose for which they were
prepared. the Owner agrees to hold harmless and indemnify the Architect for and against any and all liability,
including cost of defense, in any manner whatsoever arising out of the utilization of such information.

§ 8.1.2 To the extent damages are covered by property insurance, the Owner and Architect waive all rights against
each other and against the contractors, consultants, agents and employees of the other for damages, except such
rights as they may have to the proceeds of such insurance as set forth in ATA Document A201-2007, General
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Conditions of the Contract for Construction. The Owner or the Architect, as appropriate, shall require of the
contractors, consultants, agents and employees of any of them similar waivers in favor of the other parties
enurnerated herein. Owner agrees that it will insure that the Architect is named as an addirional insured under the
Commercial General Liability Insurance obtained by the Contractor for the Project. Except for neeligent acts and
defects in the plans and specifications, Owner agrees to indemnify and defend Architect and its subconsultants
against claims made by the Contractor or subcontractor unless the claim is for Architect’s or Architect’s
subconsultant negligent acts, errors or omissions or defects in the plans and specifications.

§s1 3 The Architect

pﬁeeeeds—eﬁmswaﬁe&eevefag&and ArChltCCt s subconsultants shall 1ndemmﬂ and hold Owner and 1ts ofﬁcers=
emplovees and successors. harmless from and against all, damages. losses, and judegments, including reasonable
attorney’s fees and expenses to the extent they arise from Architect’s negligent acts, errors or omissions in the
performance of its services and for patent, copyright or trademark infringement attributable to Architect’s services.
Architect’s liability arising from this indemnification and jts liability for damages generally in connection with the
Agreement, shall be limited to the parties agree that completion of this contract provision shall be deferred until after
the voters of the City of Lincoln have approved the issuance of a bond or bonds to finance the Project. Owner
further agrees that, to the fullest extent permitted by law, no sharcholder, officer, director, partier, principal or
employee of Architect shall have personal liability under this Indemnification provision. under any provision of the
Agreement gr for any matter in connection with the professional services provided in connection with the Project.

Owner gssumes liability for and agrees to indemnify, and hold Architect, its consultants. and their respective

officers, directors, shareholders. partners, principals. emplovees and successors harmless from and against all
damages, losses and judgments, including reasonable attorney’s fees and expenses, to the extent they arise from

neglizent acts, errors or omissions of Owner, its agents, employees, consultants. contractors or construction manager

™). _This indemnitv applies to any Owner Entity deviations from the
Instruments of Service not approved by the Architect in writing. Qwner shall provide written notice of any known
inconsistencies in the Architect’s services expeditiously after discovery. Owner has no oblieation to investizaie

Architect’s services for inconsistencies. The provisions of this section shail extend for all time notwithstandin
termipation or expiration of the Agreement. Notwithstanding the above. Architect agrees that fo the fullest extent

permitted by law no council member. officer, director, or emplovee of Owner shall have personal liability under this

indemnification provision, under any provision of the Agreement, or for any matter in connection with services
provided by the City in connection with the Project.

§ 8.1.4 The-As to the Initial Phase of design services provided pursuant tg this Agreement, the Architect and Owner

waive consequential damages for claims, disputes or other matters in question arising out of or relating to this
Agreement. This mutual waiver is applicable, without limitation, to all consequential damages due to either party’s
termination of this Agreement, except as specifically provided in Section 9.7. The parties agree that completion of
this contract provision shal] be deferred until after the voters of the City of Lincoln have approved the issuance of a
bond or bonds to finance the Project. Following voter approval of said bond or bonds, the parties agree (subject (o
the City’s right to terminate) to promptly meet and use their best efforts to reach a mutual agreement upon the terms,
conditions, and information to be included herein.

8.1.5 Direct Negotiation, as defined below, will be the initial process utilized by the parties.

Either the Owner or the Architect may make a request for Direct Negotiation as an initial attempt to resolve any
claim, dispute, or other matter arising out of this Agreement.

Direct Negotiation Representatives of the parties shall be the Owner’s Designated Representative, as defined in
Section 1.1.8 and the Architect’s Desipnated Representative, as defined in Section 2.3,

Direct Negotiation will take place at the project worksite or at a location as agreed to by Owner’s and Architect’s
Designated Representatives,
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Each party shall document results of the Direct Negotiation, and these documents shall be exchanged between the

parties.

PAGE 18

§ 8.2.4 If the parties do not resolve a dispute through direct negotiation and/or mediation pursuant to this Section 8.2,
the method of binding dispute resolution shall be the following:

PAGE 19

[H—IX1_Litigation in a court of competent jurisdiction

apcantadta-birnartia a-th A _oraonia
3= offsereato-ov-pad ot

aﬂyeeaft—hmigj-uﬁ-sd}eaeﬁ—thefeef:eleted.

§ 8.3.3 The-awasd-rendered-by the-arbite: ; and
with-appliesbledaw-inany-courthavingjurisdictionthereofDeleted.

§ 9.2 If the Owner suspends the Preject-Project for more than 30 consecutive days. the Architect shall be

compensated for services performed prior to notice of such suspension. When the Project is ressmedrresumed from
such suspension, the Architect shall be compensated for expenses incurred in the interruption and resumption of the
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Architect’s services. Notwithstanding the foregoing, the suspension of the Project between completion of the Initial
Phase and the Owner’s decision to either proceed with or terminate the Project following the vote on the bond issue
by the voters of the City of Lincoln does not entitle Architect to be compensated for expenses incurred in the

interruption and resumption of Architect’s services during said suspension, The Architect’s fees for the remaining
services and the time schedules shall be equitably adjusted.

§ 9.5 The Owner may terminate this Agreement upon not less than seven days’ written notice to the Architect for the

Owner’s convenience and without eause-cause in the event that matters bevond the control and without any fauit of
the Owner (e.g. a determination by the voters of the City of Lincoln to reject a bond issue of a sufficient amount)

result in a final decision by the Owner to not proceed forward with the balance of the Project. Architect agrees that
it shall insert similar provisions in all of i1s contracts with ity consultants.

§ 9.6 In the event of termination not the fault of the Avehitect—Architect except as expressly provided for in Section
9.5 and Section 9.9, the Architect shall be compensated for services performed prior to termination, together with
Reimbursable Expenses then due and all Termination Expenses as defined in Section 9.7.

§ 9.7 Termination Expenses are in addition to compensation for the Architect’s services and include expenses

demobilization expenses, if any, including, but not limited to costs associated with computer systems. web site
shutdown, employmernt outplacement, severance and alfl reimbursable costs to date, directly attributable to

termination for which the Architect is not otherwise compensatedplus-an-amountfor the Arehitect s-anticipated
£ he OFVieesH ; Heetcompensated.

el a5 &-0 hao at.rnarfornaad s

§ 9.8 The Owner’s rights to use the Architect’s Instruments of Service in the event of a termination of this
Agreement are set forth in Article 7 and Section 11.9. The Owner’s rights to use the Architect’s Instruments of

Service in the event of a termination of this Agreement are expressly conditioned upon the Owner’s duty and
obligation to indemnify and hold Architect harmless from and against any damages or liabilities except to the extent
caused by Architect.

- § 9.9 -The Owner may terminate this Aereement upon not less than séven days written notice to the Architect for the
Owner’s convenience and without cause even though the basis for such termination is within the control of the
Owner and the Owner still intends to proceed forward with the balance of the Project and in such event the Architect
shall be compensated for services performed prior to fermination, together with all Reimbursable Expenses then due
as well ag all Termination Expenses as defined in Section 9.7, except that Reimbursable Expenses and Termination

Expenses are not recoverable in the event the termination under this Section 9.9 occurs after completion of the Tnitial
Phase and before Owner and Architect agree to proceed with anv services bevond the Initial Phase. In the event of
any termination under this Section 9.9. the Owner mav select another architect of Owner’s choice to assist in the
completion of the Project and Architect agrees to cooperate and provide any information reasonably requested by
Owner in connection with the completion of the Project. Any services provided by Architect which are requested by
the Qwner after termination shall be fairly compensated by Owner.

PAGE 20

§ 10.6 Unless otherwise required in this Agreement, the Architect shall have no responsibility for the discovery,
presence, handling, removal or disposal of, or exposure of persons to, hazardous materials or toxic substances in any
form at the Project sitessite, provided however, jf anv such materials are discovered by Architect, the Architect shall
immediately report such discovery to the owner.
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A lump suin for Architect’s Initial Phase Services as itemized on Exhibit B. Pre bond Issue Services. A percent of
the Cost of The Work minus the lump sum payment for the Initial Phase Services as itemized on Exhibit B, Pre

Bond Issue Services.

The parties agree that completion of this contract provision shall be deferred until after the voters of the City of
Lincoln have approved the issuance of a bond or bonds to finance the Project. Following voter anproval of said

bond or bonds, the parties agree (subject to the City’s right to terminate) to promptly meet and use their best efforts

to reach a mutual agreement upon the terms. conditions, and information to be included herein.

§ 14.5 Where compensation for Basic Services is based on a stipulated sum or percentage of the Cost of the Work,
the compensation for each phase of services shall be as follows: See Exhibit A attached hereto and by reference
made a part hereof.

Schematic Design Phase Twenty percent ( 20 Koy
Schematic Design Phase Twenty percent ( 20 %)
Design Development Twenty-five percent ( 25 %)
Phase
Construction Docurents Thirty-five  percent ( 335 %)
Phase
Bidding or Negotiation Five  percent ( 5 %)
Phase
Construction Phase Fifteen  percent ( 15 o)

PAGE 22

§ 11.7 The hourly billing rates for services of the Architect and the Architect’s consultants, if any, are set forth
below. The rates shall be adjusted in accordance with the Architect’s and Architect’s consultants’ normal review

praetices-practices. provided however. no hourly billing rate shall be increased at any time prior to January 31, 2009.

.2 Longdistance-servicesrdedicated Dedicated data and communication services, teleconferences,

Project Web sites, and extranets;

.8 Architect’s Consultant’s expense of professional liability insurance dedicated exclusively to this
Project, or the expense of additional insurance coverage or limits if the Owner requests such
insurance in excess of that normally carried by the Architect’s consultants; and

R Shed EaEvs e e - EXPe: S

H—Other similar Projectrelated-expenditures-Site office expenses.
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§ 11.10.1 An-No initial payment ef—$—shall be made upon execution of this-Agreement-and-is-the minimum
payment-anderthis Agreement. H-shall-be-credited-to-the Owaer’s-aecount-inthe-finalinvoice:

§ 11.10.2 Unless otherwise agreed, payments for services shall be made monthly in proportion to services performed.
Payments are due and payable upon presentation of the Architect’s invoice. Amounts unpaid &—thirty (30) days
after the invoice date shall bear interest at the rate entered below, or in the absence thereof at the legal rate
prevailing from time to time at the principal place of business of the Architect.

Interest rate shall be nine (9%) percent per annum.

@feeeed-mg—Pavments to the Archltect shall not be wathheld vostuoned or made con'angent on the construction,

completion or success of the project or upon réceipt by the Owner of off setting reimbursement or credit from other

parties who may have caused Additional Services or expenses. No withholdings, deductions or offsets shall be
made from the Architect’s compensation for samy reason unless the Architect has been found to be legally liable for

such amounts.
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§12.1.1 The Owner and the Architect agree, that due to the nature of construction, certain costs and changes mayv be

required during the project and that a Design and Construction Contingency be included in the Cost of the Work as
outlined in Section 6.1.

Owner agrees to establish a Design and Construction Contingency of five percent (5%) of the Cost of the Work for

changes in the construction of the project and for omissions, ambiguities or inconsistencies in the construction

documents. The Design and Construction Contingency shall be allocated. respectively, to construction changes,
three-fourths (3/4) and to construction documents, one-fourth (1/4). The Design and Construction Contingency will

be used. as required. to pay for any such increased cost and changes due to construction modifications or
adjustmenits to the construction documents,

PLEASE NOTE THAT THIS CONTINGENCY PROVISION AND TERMS ARE BASED ON THE

ASSUMPTION THAT THE PROJECT WILL BE DELIVERED USING THE TRADITIONAL OR "DESIGN-
BID-BUILD" METHQD. T0 THE EXTENT THAT ANOTHER METHOD SUCH AS CONSTRUCTION
MANAGEMENT AT RISK IS SELFCTED AS THE PROJECT DELIVERY METHOD, THE TERMS AND
OPERATION OF THIS PROVISION WOULD NEED TQO BE ADJUSTED.

§ 12.1.2 Upon completion of the Work, the Architect shall compile for and deliver to the Owner a reproducible set of
Record Documents based upon the marked-up record drawings, addenda, change orders and other data furnished by

the contractor, These Record Documents will show significant changes made during construction. Because these
Record Documents are based on unverified information provided by other parties, which the Architect shall assume

will be reliable: the Architect cannot and does not warrant their accuracy.

§ 12.1.3 Each party agrees that the other party is not responsible for any damages arising directly or indirectly from
any delays for causes beyond the other party’s control. For purposes of this Agreement, such causes include, but are
ntot limited to, strikes or other labor disputes; severe weather distuptions other natural disasters: fires, riots. acts of
terrorism, war or other emergencies or acts of God; failure of anv government agency to act in timely manner;
failure of performance by the party or party’s contractors qr consultants; or discovery of any hazardoug substances

or differing site conditions.

Except for delays that are for causes bevond the control of the Qwner or the Qwner’s contractors or consultants, if
delays caused by the Owner or the Owner’s contractors or consultants increase the cost or time required by the
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Architect to perform its services in an erderly and efficient manner, the Architect shall be entitled to an equitable
adjustment in schedule or compensation.

§12.14 If, due to the Architect’s omission, a required item or component of the project is omitted from the
Architect’s construction documents, the Architect shall not be responsible for paying the original cost required to
add such item or component to the extent that such item or component would have been required and included in the

original construction documents, provided however, Architect shall be liable to pay any increased cost caused by the

omission which would not have otherwise been incurred by Owner. In no event will the Architect be responsible for
any cost or expense that provides betterinent or upgrades or enhances the value of the Project.

§ 12.1.5 Any term or provision of this Aereement found to be invalid under any applicable statute or rule of law shall
he deemed gmitted and the remainder of this Agreement shall remain in full force and effect.

§12.1.6 Tt is acknowledged that the Architect has been requested by the Qwner to subcontract certain laboratory
testing services on behalf of the Owner. The Architect agrees to do so in reliance upon the Owner’s agsurance that
the Owner will make no claim or bring any action at law or in equity against the Architect as a result of these
subcontracted services. _The Owner understands that the Architect has not performed any independent evaluation of
the testing laboratory’s data and the Owner shall not rely upon the Architect to determine the quality or reliability of
the testing laboratory’s reports. In addition, the Owner agrees, to the fullest extent permitted by law, to indemnify
and hold the Architect harmless from any damages, liabilities or costs, including reasonable attorneys’ fees and
defense costs, arising from the services performed by the testing companies and for tests recommended by the

Architect and not completed per the Owner’s direction. except only those damages, liabilities or costs caused by the
negligence or willful misconduct of the Architect.

§ 12.1.7 If the Owner elects to employ 2 construction manager, the Owner will promptly notify the Architect of the
duties, respounsibilities and authority of the construction manager and their relationship to the duties, respounsibilities
and authority of the Architect. A copy of the agreement between the Owner and the construction manager will be
provided to the Architect. (See Section 11.2 for compensation adjustments).

§ 12.1.8 Architect is net respongible to Qwner or any third-parties for errors. omissions or other deficiencies in the
services of any other design professional or design-build coniractor rendering design, engineering or related services

for Owner not employed by Architect. Architect’s sole liability in connection with the services of Owner’s
consultants or design-build contractors shall be to coordinate Qwner’s consultant’s portion of the Instruments of
Servige. Owner shall require consultants or design-build contractors retained by Owner to coordinate their services
and documents with those of Architect and Architect’s consultants.

Agchitect s not responsible to Owner or any third-parties for errors, omissions or other deficiencies in the services

of anv other design professional or design-build contractor rendering design. engineering or related services for
benefit of Owner or the Project, whether retained by Architect or Owner. Architeet’s sole liability in connection
with the services of consultants or design-build contractors shall be to coordinate the consultant’s portion of the

Instruments of Service. Architect shall take whatever action is reasonably necessary, including, if necessary, an
assignment of rights, to enable Owner to pursue its claims for errors, omissions and deficiencies directly against any

consultant retained by Architect. Owner shall require consultants or design-build contractors retained by Owner to
coordinate their services and documents with those of Architect and Architect’s consultants,

§12.1,9 The Architect shall perform all required services using staff personnel with specialized skill, experience and
professionaf gualifications appropriate for this Project. Services provided shall be under the direct supervision of a
registered professional architect Hicensed to practice in the State of Nebraska., The Architect, also, hereby agrees to
affix the seal of a registered professional architect licensed to practice in the State of Nebraska on all plans and
specifications prepared hereunder.

§12.1.10 The status of Architect including Architect’s agents and employees, under or by virtue of the terms of this
Contract is that of independent contractor to the City

12.1.11 Architect shall comply with applicable Federal and State laws and City ordinances applicable to the work
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§12.1.12 Neither the Architect nor the Architect’s agents or employees shall discriminate against any employee or
applicant for employment, or be emploved in the performance of this contract, with respect to his hire, terure, terms,
conditions or privileges of employment, because of race. color, religion, sex, disability. national origin, ancestry,
age. or marital status pursuant to requirements of Section 48-1122, Nebraska Reissue Revised Statutes (as amended)
and Section 11,08.160 of the Lincoln Municipal Code (as amended).

12,1.13 I the compensation for services provided pursuant to this Agreement is equal to or exceeds $25.000.00

this Agreement is subject to the Living Wage Ordinance of Lincoln Municipal Code Chapter 2.81. The ordinance
requires that, unless specific exemptions apply or a waiver is granted, the service provider shall provide payvment of
a minimum living wage to emplovees providing services pursuant to this Agreement. Under this provision of
Lincoln’s Living Wage Ordinance, the City shall have the authority to terminate this Agreement to seek other

remedies for vioclation of the ordinance.

§12.1.14 Architect shall be subject to audit pursuant to Chapter 4.66 of the Lincoln Municipal Code and shall make
available to a contract anditor, as defined above, copies of all financial and performance related records and

materials germane 1o this Agreement, as allowed by law.

§ 12.1.15 Services to be Confidential. Architect and Qwner acknowledge that in the performance of this Agreement

it may be necessary for the Qwner to disclose information to the Architect that is considered proprietary or
confidential ("Confidential Information"). Confidential Information includes. but is not limited to. the details and

financial information regarding the design and construction of the Arena and the work product generated by third

parties regarding costs, performance, and potential tenans of other elements to be integrated into Qwner’s
redevelopment of the West Haymarket District in Downtown Lincoln through implementation of the West
Haymarket Redevelopment Project. If the Qwner considers the information to be Confidential Information. it shall
be identified as such in writing or marked "Confidential.” If orally disclosed to or observed by the Architect, a

description of the Confidential Information shall be reduced to writing by the Owner. marked "Confidential,” and
delivered to Architect within thirty (30) days of disclosure.

The Architect agrees to keep in confidence and not to disclose Confidential Information of the Qwner to any person
outside the Architect’s organization or {0 any unauthgrized person within Architect’s organization. Architect further
agrees not to use Owner’s Confidential Information for any purpose other than the performance of Architect’s
obligations under this Agreement, without the prior written approval of Owner. Architect acknowledges it will treat
Owner’s Confidential Information in a manner consistent with Architect’s treatment of its own similar Confidential

Information. However, the foregoing limitations as to disclosure and use shall not apply to any portion of
Confidential Information which:

(i} was in the possession of Architect before receipt from Owner; or
(ii) is or becomes a matter of public knowledge through no fanit of Architect; or
(iif) is rightfully received by Architect from a third party without a duty of confidentiality; or

(iv) is disclosed by Owner to a third party without a duty of confidentiality on the third party: or

(v)_is independently developed by Architect and shown by documentation; or

{vi) is disclosed publicly under operation of law.

Architect agrees that it shall disclose Confidential Information pnly to its officers, directors or emplovees with a

specific need to know. Architect further represents and warrants to the Owner that all of the Architect’s officers,
directors or employees have written confidentiality obligations in place that would preclude them from any

disclosures of Confidential Information.

Architect retains the right tQ refuse to accept any Confidential Information which is not considered to be essential to
the completion of the Aereement.
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Upon request of Owner, Architect shall return all Confidential Information, including copies, within ten (10) days of
such request.

§ 12.1.16 Communications. Architect agrees not to communicate in any form with or about any current or proposed
tenant, occupant, or other facilities user of the Arena or other elements of the West Haymarket Redevelopment
Project and/or to discuss any information concerning the design or development of the Arena or other elements of
the West Haymarket Redevelopment Project without the prior written consent of the Owner, Architect further
agrees that all communications with the general public and press shall be handled by the Owner, and Architect
agrees to make no communication, be it official or unofficial. concerning the design of the Arena and/or other

elements of the West Haymarket Redevelopment Project without first obtaining the Qwner’s prior written consent
and approval. _Architect understands and acknowledges that in an attempt to coordinate media and other public

interactions to the benefit of both Parties, any efforts by Architect to publicize via its website, print media, press
release, interviews with the news media, or prominent clients and partners, regarding Architect's relationship with

the Owmer and the design and development of the Arena shall proceed only after obtaining written consent of and in
coordination with the Owner.
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simultaneously with its associated Additions and Deletions Report and this certification at 14:21:05 on 08/12/2008
under Order No. 1000345906 _1 from AIA Contract Documents software and that in preparing the attached final
document I made no changes to the original text of AIA® Document B103™ — 2007 - Standard Form of Agreement
Between Owner and Architect for a Large or Complex Project, as published by the AIA in its software, other than
those additions and deletions shown in the associated Additions and Deletions Reporl.
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EXHIBIT A

WEST HAYMARKET

City of Linceln Nebraska

Civic Arena Complex and Related Elements:
Scope of Services

DACKGROUND ANTY OVERVIEW

The purpose of this document is to delineate architectural end related dasign
antiviting for the City of Lincoln's “West Haymarket Givic Arena Complex and Related
Elements” Program. This program is part of the overall redevelopment effort for the
West Haymarket arsa in the Downtown Lineoln arsa,

The focus of this specific scope is to cralt an Initial design end relatad capital
cost estimate for the construction of a arena complex for the Cily of Lincoln in the
West Heymarket. This complex elso includes a nurebet of general program elements
related to the civic arena’s design, including parking, pedestrian access, a private
hatal, und baskethall practice facility for the University of Nebraske-Lincoln.

Additional information ¢concerning architectural services and products for this
program are discussed below.

“BASIC DESIGN SERVICES" SCOPE
Project Initiation
W The Architect (and participating team members) shall review this document

and attached Frogramn Design Statement to becoma familiar with the overall
project requirements.

W The Architect {apd participating team members) shall develop a written Hst
of questions and/or clarifications regarding the City's program requirements
and provide this list to the City's Project Manager within one week of the
projett's initiation. :

B Ths Architect (and participsting team members) shall work with the Gity's
Profect Manager to secure necessary response to the list, including
documenting the responses for internal distribution among project members.
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Professional Services to be Undertaken

B Based upon the mutually agreed-upon program, the Architect (and
participating tearm members) shall develop a basic srena complex design
(through the exploration of alternative design sclutions) which illustrates the
scale and relationships of the proposed facilittes with the overall
redevelopment project.

B Through the use of drawings and other documentation methods appropriate
to the investigation and understending of the “Basic Design Services,” the
Architect (and participating team members) shell investigate and address the
following issues relative to the proposed civic arana and related facilities:

[4]

QD 00

Basic siing concepts and elterratives

Bullding massing

Pedestrian and vehicular access and circulation in vicinity of complsx

Concepts for site planting end paving

Exterior relatienship to surrounding buildings and open spaces in terms
of exterior closure materials, plazing and fenestration, and visws
to and from the building(s)

Preliminary selectlon of structural systems to be incorporated in the
project

Roof type and pitch .

Interior design vocabulary in terms of partitioning of key spaces and
built-in furnishings ‘

Vertical circulation movements systems to be incorporated in the design
solution

Initial machanical systems selection and distribution ideas, including
space allocation pravisiors for mechanical areas

Approaches to netural and artificial lighting in terms of both quality and
character; Design concept for exterior site lighting; Allocation
provisions for electrical & data systems

Sustainability In terms of both building meterials and
mechanical/electrical systems used in the buildings

R Documentation to be included at the end of “Basic Design Services” shall
include the following minimum requirements:

O

Site plan

¢ Floor plans of all levels within the buildings
o Exterior elsvations (in color) indicating exterior surface materials and

fenestration

Exhibit A
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o A minimum of two ‘cross sections’ through each building indicating the
critical vertical spatial relationships within the “Basic Design
Services®

o A Statistcal Analysis comparing the aress within the “Basic Design
Sexvices” and the originel mutually agreed upon Project

o An Outline Specifieation of the major systerns and material chelces in
the Project end pther necessary information to communicate the
appearance & function of the bulldings

o Renderings showing the building(s) and surrounding site context

o A Conputer Simulation {exterior ‘fly around’) of the “Basic Design
Services" :

W The Architect (and pertcipating team membess) shall develop a “Statement
of Probable Constraction Cost:”

¢ The informaton in this Statement of Probable Cost shall be broken down
by major building trades or systems (1.e. foundations, structure,
exterior tlosure, interior partitions and finishes, fixed equipment,
pinmbing, mechanical, electrical, site work end exterior
furnishings) :

¢ The Statement of Probehle Constroction Cost shall be based upon the
anticipated ‘Mid-Peiut' of construction and shall also include
contingency amounts appropriate to the eventual further
development of the design, market contingencies and anticipated
changes made during the constructon process

W The City of Linceln hes secured the services of a Consultant to assist them
in the development of the West Haymarket Integrated Development Plan [WH-
IDP). This Plan is envisioned to be the foundation document in establshing
the design values, goals, & best praciicss to be incorporated in all physical
destgns and programs developed by the City and private developers as part of
this Project. The Architect (and participating tearn members) shall work in full
collshoration with the Glty's WH-IDIP Consuliant throughout the “Basic Design

Services” Process.

@ The City has also secured the services of other professionals and a
redevelaper team to assist in preparing varjous components of the West
Haymarket Integrated Development Plan. The Architect (and participating
teem members) shall work in full collaboration with these profsssionals and
redevelopment tesm throughout the “Basic Design Services" Process.

M Ths Mayor of the City of Lincoin — through Executive Oxder No. 080868 --
hes set as & policy that tha City of Lincoln “shall practice sustainghle building
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practices, wherevez possible; using the concepts of the U.S. Green Building
Counell's LEED Program or & similar program for all new construction and
renovations of existing city building.” This Executive Order shall segve as the
foundationsl point for the “Basic Design Services” process.

M The City of Lincoln seeks to design the arena complax end overall West
Haymarket site layout in A manner consistent with security concepts proffered
through the United States Department of Homeland Sacurity, as well as other
Fedaral, State, and local agenocies whose responsibilities include oversight
public security and risk assessments.
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Civic Arena Complex
Program Design Statement (PDS)

The following Program Design Statement (PDS) defines the design
components of 2 proposed Clvic Arena Complex for the West Haymarket area
of Lincoln, Nebraska. The purpese of this Program Deslgn Statement Ig to
present the constituent parts and program usage anticlpated for this complex,

A number of the key assumptions concernlng the ultimate design and
use of the Clyic Arena Complex Include the following:

B Arenz will be owned and operated by the City of Lincoln

M Arena wili be 2 multl-use facility capabie of hosting sporting events,
cancerts, family shaws, lce pragrams, and community activities

M UNL Men's and Women’s Basketball will be the main arena tenants

B Among sporting events, basketball will be the primea focus

M UNL basketball practice fachlity will be an integrat part of the ovarali
complex .

W Facility deslgn shall conform with the West Haymarket "Future Design
Framework® and related standards

M Large cancert set and concert rigglng capacity is critical

M Maximize arena reveaue opportunities through deslgn technigues

B A privately devejoped and operated hotel will be part of the complex
and will have predefined “paint(s) of penetration” (excluding
guest rooms) Into the arena bowl which can be governed and
controlled by arena management

M A District Energy Corparation (DEC) Facllity should b2 planned for and
anticipated to serve the arena complex

Genernl Site Context

The Clvic Arena Cempiex (s anticipated to be located on the northern
sdge of the West Haymarket core redevelopment area ¢f Downtown Lincoln,
Nebraska, The preferred location for the Arena Is assumed - subject to change
- to be on a site generally west of tha axisting U.S. Post Office. The site lles
adjacent to the "Traditlonal Haymarket” which includes a locally deslgnated
histpric landmark district. A private hotel Is expacted to be part of the overall
design for the complex. There will also be public gathering areas, surface and
decked parking, other potential jfand use types (such as retall, resldential,
office and services establishments), new roadways, pedestrian bridges, and

additional suppaorting developraent.
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Overall Arena Concept

Buillding Footprint

v Pending further analysis as part of the "Baslc Design Services”
process, It (s assumed the Arena will be In the range of
400,000 to 450,000 sguare feet |n pverall tuilding area

Seating capacity
v Up to 16,000 fixed seats
v Mld level concourse
v 360 degree concourses

Suites '

v’ 20 full sized suites with 20 seats per suite (subject to revision)
Open front S : :
Wide leather seats
No restrooms In sulte
Kitchenstte casawork
Refrlgeration In each sulte
Lockable casewark for client storage In earch suite
Flat screen monltars in each sulte

v’ Loge Sultes ~ Deslgn wlill dictata guantity
4-8 seats per loge
Flat screen monitors an tables

Suite level
v Sulte holder, loge and club seat customer access anly
¢ High quallty women's and men's restrooms
¢ Bar / café / bistro
¥ Multlple fiat panel monitors
v Seating width and material
All seats will have backs and armrests cloth or
leather/vinyl padded covering
22" minimum

Capacity Notes

v Arena must have curtain system to reduce visible seating
capaclty

v Cut down capacity should be incremental down te 3000 seat
capaclty

¢ All seats must have backs and be padded (with no bench or
hard plastic seats) '

v Curtaining the upper seating level Is necessary as part of the
curtalning requirement '

¢ Seat minfmum width suggest 2z
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v" Consideration should te given to o small number of “plus size
seats” (n accessible locations

¥ Floor size should be approximately 30,000 - 32,000 square
feet (136’ x 235} sa portable / retractable seating pans
will be necessary, Chalr quaslity on retractable must be
equal ta permanent seats.

v Capaclty does not include portable flaor chairs.

¥" 16,000 seat-capacitles Is [deally a 360 degrae basketball set.
(Do‘es net count press row, players “bench” and scorer's
table)

Sports - Baskelball

¢ NCAA / Blg XII Basketball will be the maln sparting event

v Retractable seating should extend to accomrnodate a
unlversity basketball sgt

« Connor portable maple champlonship sized basketball floor

¢ Premium hydraullc baskets

« Prass raw should have changeahbie advertising panelsfrolf
displays

Other Sports
¢ Other sports o be accommodated include:

Vollayball {mala center court and twe or three cross
courts) w/volleyball pole boots In concrete

Wrestiing (8 mats with support spaces)

Ice sheet (hockey size) w/dashers & glass; hockey is nat a
prime use but lee sheet should accommedate a
game gatting. Ire sheet should alse accommodate
Disney on Ice ang Figure Skating type competitions

Indoor football - played inside dashers, 50 yards and at
least eight yard deep endzonss

Indoor iacrosse

Motarsports including:
monster Trucks
Moto cross, ATV racing, Extreme cycling
Indoer mini sprint car or go carts

Roiler Derby )

Boxing or Mixed Martla! Arts

USA Roller Sports, Spead & Flgure Skating

Floor Speclfications
+ Approximate apen Ffloor size of 1367 235"~ 30,000 to 32,000
square feet of space
« Floor should accernmodate flat shows, large dinners,
equipment exhlbitions, radeo, extreme motorsports, full
three-ring clreus and multlple mat wrestling tournaments
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v Seamless continuous pour fce Aoor
v Flush expanslan joint
¥ Volleyball pele boots

Lobby
v" Indoor Ticket Window Access, 8 to 12 ticket windows for
advance ticket sales and W1l Cali
v High securlty ticket affice, vault and camera security features,
tlcket sales staff afficas
v Ticket office needs an accesstble office for season ticket /
showroom sales.
¢ Large indoor lobby area to accommodate preshow/pre event
trowds :
v Lobby needs to have elevator accass ta sulte levels
v Mulklple speclal needs elevater access to mid level concourse
v Multiple {2} or more escalators (reversible) For access to mid
"level concourse
v Merchandlse sales areas with power and secure money/stock

offlce
¥ LL.obby and / or concourse areas could have areas For;

Kid Friendly Area
History of Haymarket Display

« Hall of Fama Areas

v Speedway Motors Museum rotating vehlcie display

¢ Automotive or Light Truck Sponsor Vehicle Display area

v Motercycls, ATV, Jet 5k, bicycle or small boat sponscr display
araa

v Concourse should have vehicle access ramp or walkway

v’ Concourse should have fork {ift access

v Merchandise Store

Concourse
v Maln Concaesslons Areas
Multiple Food & Beverage Optlons
Klosk locatlons
Food Court
v Concourse Access Restaurant
¥ Suite Leve! Restaurent
v Wide, concourses, utlllty to set booths, dinner sets, displays
307 to 40" width
v Customer sarvice booth

¢ ATM Locations
+ Doors should separate inner and outer concourse, not curtains
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+ Special needs access doars from outer to Inner In select

locations

¢ MIid level Inner concourse speclal needs areas

Overhead Doar

¥ All overhead doors should have at least 12' high clearance,

preferred 14" to 16’ high access to staging area and access

to arena floor to accommodate semi Aoor lcading /

unioading, menster truck access, farm egulpment access

for farm shows.

v’ Doar width should be 12* minimum

Storage Areas

¥ Storage areas must accommuopdate:

chalrs and chalr carts

tahles and table carts,

portable staglag and stage components
lce/hockey dashers and dasher glass
basketball Aoor

hydraulle baskets

rolier skating fioor

Indoor {football-lacrosse-soccer) turf
lighting trusses and lighting Instruments
sound equipment

rigging motors

Farklifts

trash cans

spatilghts

booth drape and booth materials
portable concesslon equipment & klosks
Flle and records storage

show road case storage,

sporte equipment (volleyball standards, lacrosse /soccer

nets)

crowd barrlers, barricades, and fencing -

ADA Lift, ADA ramp, etc.

¥ Main storage areas need to be on main event Hoor lavel,
v~ Additional storage needed on concourse feveal for crowd

management rope & stanchions, turnstyles, reglstration

tables, etc.
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Loaading docks/parking :

v There should be ioadIng/unioading areas for at least four
trucks simultaneously with adjustable dock levalers.

#/A ramped access for truck and vehicle access &n to main foor
level for dirt truck access, monster trucks, semi truck
lnading/unleading on main tioor, carftruck shows, farm
and constructon equipment shows and video/production
truck access (must have Interlor or next to building access
for multiple TV praduction trucks).

7/ Close parking for 15 production trucks and 10 tour buses with
shott power,

v’ Satelllte uplink truck parking w/shore power and cable access

Ceiling Structure

v Box truss beam construction - area over and near maln stage
location should be structurally abie to accommodate
100,000 pounds of rigged/hung sound and lights,
heam/box beam separation distance must be closer aver
stage area to accommodate rigging

v Center ceillng structure must be heavy enough to
accommuodate large center hung scoreboard with multiple
video boards. -

v Center area must be able to additionally sccommaodate concert
sound and lahts in the round rigging

v Qpposite end from main stage should have bax beam steel
structure of sufficiant strength to hand another 80,800
pounds of sound and lighting truss

/Ceiling height should be minimum B0’ of clearznce frem Ador to
low steel, : )

¥ Catwalk access to all parts of the celling far rigging, lighting
adjustments, malntenance, scoreboard maintenance and
*“in the round rigging*

Locker / Drassing Rooms

¥ Four main equal sized Jacker room [ dressing rooms with built
in lockers, showers, private toflet facllfties and access to
white boards and medla playback equipment

v Two of the maln tacker rooms that will serve as *home” locker
roams to UNL men and women should have a coaches
office / lounge / shower and restroom facillty. (This
requirement may be walved If UNL practice Facility 1s bulit.)

v Four additional smafter referee, officlals, opening act dressing
Fooms
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Backstage Catering Area
v A large backstage catering area capable of seating 200 at 5’
. round tables w/kitchen prep area and serving area must
be adjacent to dressing room, lead In aree, This area may
also be used for wrestling / warm up, circus performer

prep, box!ng warm up, dignitary green roem, etc. Finlshed
space, concrete floor preferred.

Scoreboard
v Center hung scoreboard w/four sides of video board /
Daktranics preferred
¥ Balcony rall ritbon boards
v LED Ad Panels for varfable advertising

Adminlstration Offlces
v Visltor's Entrance Lobhy / Waltlng area
v Business cffices '
Genera) Manager
Asst.GM
Sr. Acct Mgr
Bookkeeper
Marketing Director
Asst. Marketing Director
Event Services Director
Asst. Event Services
v Meetlng/ Conference rooms adjacent to business affices
v’ Ticketing staff offices In ticketing area In lebby
v Security office on event level near load in area
v Operations Staff offices on event/floor level
¥ Concesslons staff offlces near prep kitchen

Concessions
v Concessions stand all around puter céncourse
v Muitlple Ipcations f multiple food theme offerings
v Number of stands and slze of kitchen to be determined
v Beer [ keg caolers
< Central Beer distribution lines
¢ Centralized soft drink dellvery system
¢ Concessions f/ chef staff offices near or in main kitchen

Arenz Lighting
s Cross focused TV Color Temperature corrected for bagketball
and main arena functions.
v Discusslon toplc to examine non-dimmable vs automatic
shutter type lighting
# “Instant-on abllity” necessary
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v Dimmable llghting aption far arena event / pre event
atmosphere / mood lighting

Additional Spaces
v Maintenance shop
¢ Mechanical spaces
¥ Video/sound/scareboard videof ribbon board contro} space
/ Medle spaces for Interviews / event medla working space
v Show producer offices / varlable lacations
¥ Break out meeting rooms (eptional)
v TATSE Office
¢ Vault roem In maln office

Power

v Stage End Minimum
{2) BOD Amp 3-phase
(1) 1000 Amp 3-phase
(2) 400 Amp 3-phase
{2) 200 Amp 3-Phasge

v’ Power needs switching gear so outside generator can be wired
In to cover peak loads ko minimize over 400kw demand
charge

Misc,

# Sport Court flagring for Volleyball

v/ Press ares for basketbail behind baskets

v Premium seating around arena floor for basketball

v Arena cannot have windaws, must be able to black our arena
during daylight

v Ceillng spot bays with clear Highting shot at end stage

v Multiple public access points, main lobby or main ralsed
walkway entrance

v Wirgless Internet aceess throughout buliding

v Trash rtom or compactor access

v 400 -500 ¢ar parking garage adfacent to arena

¥ Club level and concourse level entrance ffom parking garage

v Surrounding parking fots are “captured” pald parking lots

v Bullding fully “wired” or cahle raceway ready for multiple
camery locations for sports or other broadcast events

v Maximum women’s and men’s restroom facllitles
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QOptional YUNL Basketball Practice Facllity

8ullding Location and Footprint
v Pending further analysls as part of the Schematic Oesign, a
basketball practice facllity for the University of Nebraska-
Lincoln could be bullt as part of or adjacent to the Civic
Arena :

v The locatlon of the practice facility relative to the Clvic Arena
would be determined as part of the Schematic Deslgn
process. This may include a future slte to accommodate
the practice facllity’s constructlon after the Arena is built.

+ The slza of the overall practice faciilty would likely be [n the
range of 45,000 sq. ft. to 55,000 sq. .

Constituent Elements .
v Pending further anaiysls as part of the Schematic Design, the
baskethall practlice may Include:
Women'’s practice gym
Men’s practice gym
Women's locker area
Men’s locker area
Training/Medical/Hydra
Welght Training
Video Equlpment/Editing, Women
Video Equipment/Editing, Men
Player lounge Wemen
Player lourge Men
Teamn Academic Room (Theater Style)
Women's coach'’s arag
Men’s coach's area
Lobby/Hall of Fame
Donor/Multl-purpose roam
Pantry/Storage
Public Toilets

Anclilary Elements

Pubillc Parking Facllity
¥ Approximately 400-500 stall structured parking facility as part
of gverall arena camplex
« Parking structure to have secured direct access into arena
v Parking structure design should facllitate post-event exiting
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Exterlor Pedestrian Facliities
v Elevated pedestrlan walkways are assumed to be part of the
overall arena deslgn
¥ Elevated pedestrian walkways are to be deslgned to connect to

proposed parking facllitles/arqas to the north and west of
the arena

Arena Extaefor

Design Parameters
+ Arena exterlor shalt conform te the design parameters
presently belng developed as part of the “Intearated
Development Plan” process, as expressed in the *West
Haymarket-Future Deslan Framewnork”™ dogcument {In
process of being devetoped)

¥ The axterier design shall strive to create "active edges” {l.e.,
store fronts for retall uses, fan activities, office spaca)
along the majority of at [east twa sldes,
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Exhibit "B"

August 12, 2008

Project Scope:] Shtework Areng § Parking N Parking Bridge ; - Garage Total mmm._ % no_su_m.m_
400,000 o 175,000 i
15,000 Seats
A, Construction 5,880,000 140,400,000 $361 7,020,000 2,925,000 7,020,000 $,213,750 $53) 172,458,750
1. Cost 5,000,000 120,000,008 $300 6,000,990 2,500,000 6,000,006 7,875,000 §45] 147,375,000
2 59 Contingency 250,000 000,000 345 300,000 125,000 300,000 393,750 2] 7,368,750
3 12% Escalation £30,000 14,400,000 $35 720,000 300,000 720,000 945,000 $5] 17,715,000
B. Basic AE Services 362,600 6%) 9,826,000 % 421,200 6% 475,500 5% 491,400 7% 562,825 %] 11821725 £.9%
1, schammfic 70,560 20% 1,965,800 2% 84,240 20%) 35,100 20% 98,260 20% 110,565 20% 2,364,345 $551,0854 25%]
2, design devetopment; 88,200 26% 2,457,000 25% 105,300 25% 43,875 26% 122,850 26%, 138,206 25% 2,955,431
3 contract documenis 123,480 35% 3,438,800 35% 147,420 35% 61,426 35% 171,990 5% 183,438 35% 4,137,604
4. big / award 17,840 5% 491,400 5% 21,080 5% 8,775 5% 24510 5% 27,641 5% 591,086
5 constructon 52920 15% 1,474,200 15% 63,180 15%) 26,325 15% 73710 15% 82,924 5% 1,773,259
C. Other Services $45%57,500,
1 Programming 150,600 150,000 100%
2. Community EngagementiQuireach) 400,000 100,000} 100%
3 Feasibility Study-CSLi 75,000 75,000] 100%
4. todets / Renderings 125,000 125,900} 100%
5 Overall Projact Gootd, 75,000 7,500 10%
6. $ite Master Planning] 100,000 190,000 100%
D. Other Expenses _ : uma.oae
1. Reimbursables 500,000 25,000 5%
2 Printing 500,090 25,000 5%,
3 Desigr Canting. 6% of dm_\ 591,036 0 %

E.[Total Pre Bond Issue Services

[ 41,708 588




WH 10-04 Introduce: 9-23-10

RESOLUTION NO. WH-

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

That the Agreement between Alfred Benesch & Company and the West Haymarket Joint
Public Agency to provide Geotechnical Engineering Services for the Arena and Parking Garage
structures for the West Haymarket Project, attached hereto as Attachment “A” and incorporated
herein by this reference, is hereby approved and the Chairperson of the West Haymarket Joint
Public Agency Board of Representatives is hereby authorized to execute said Agreement on
behalf of the West Haymarket Joint Public Agency.

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



RECEIVED |
HWS Consulting Group

e SEP 0 825 J Street, Box 80358
/é Lincoln, NE 68501-0358
u 402.479.2200 * Fax: 402.479.2276

Solutions Through Service 1AW DEPL www.hws.com

September 15, 2010

Mr. Rick R. Peo

Chief Assistant City Attorney

City of Lincoln

555 South 10® Street; Suite 300Lincoln, NE. 63508

REFERENCE: Comprehensive Geotechnical Engineering Services for
Arena and Parking Garage Structures
West Haymarket Project
Lincoln, NE.

Dear Mr. Peo:

Benesch - HWS Consulting Group Inc. (HWS) is pleased to submit a proposal for providing the
comprehensive geotechnical engineering services for the City of Lincoln Arena and Parking
structures proposed for construction within the BNSF’s Lincoln Depot X Yard portion of the
West Haymarket site. Description and requirements of the Geotechnical analysis were
summarized in a request for proposal by DLR Group (DLR) dated September 8, 2010 and a
subsequent e-mail from DLR dated September 10, 2010. ‘

Based on conceptual data provided by DLR, HWS is of the understanding that the proposed
Arena structure will consist of a 16,000 seat arena with ancillary spaces expected to be steel
framed or concrete structure up to four stories in height. The majority of the structure site will be
raised 5 to 6 feet above the current elevation to provide an arena floor elevation approximately 2
feet above the 500-year flood elevation. The structure design is currently being evaluated, and as
such, column and continuous footing loads have not been established. In general, the current
design is assuming that all arena components would be seated on grade beams and deep
foundations. Deep foundations are expected under the majority of the building but some smaller
areas may bear on shallow foundations. It is anticipated that the deep foundation system will be
end-bearing and obtain bearing within the Dakota formation bedrock materials. The proposed
arena grid area that was recommended for performance of subsurface exploratory assessment is
400’ x 500’ oriented such that the 500’ length is predominantly north-south.

Denver Manhattan Lincoln Omaha Ames
...and anywhere else our Clients need us.




Mr. Rick R. Peo
September 15, 2010
Page 2

The proposed parking garage will be a multi-story structure having a foot print approximately
120’ x 350’ in plan dimension. Column loading has not been established for this structure,
however, it has been assumed that they will be high and that the structure will need to be seated
on a deep foundation system.

DRILLING, IN-SITU TESTING, AND SAMPLING METHODS

The RFP requested that borings be performed on an approximately 100° x 100’ grid. DLR and
HWS are in agreement that this boring spacing is appropriate for existent geotechnical
information available at this time. The need for additional borings will be discussed if and when
it is appropriate based on the findings of field exploratory efforts. Thirty-four (34) Dutch
friction-cone soundings and thirty-four (34) exploratory borings are proposed at the project site.
Please refer to the attached boring location plan that shows the tentative location of these
borings. The soundings will be performed to depths of up to 30 feet to more accurately establish
the consistency of the upper cohesive soils. The borings will be advanced to the depths necessary
to penetrate 15 to 20 feet into competent unweathered Dakota formation (sandstone or shale)
bedrock material. Based on previous subsurface exploratory data obtained as part of the
preliminary geotechnical exploration performed for major building structures proposed within
the West Haymarket project area, HWS has assumed that borings will need to extend to a depth
of 95 feet below existing grade. :

The soundings will be performed in accordance with ASTM D 3441, Standard Test Method for
Deep, Quasi-Static, Cone and Friction-Cone Penetration Tests of Soil. The mechanical
penetrometer operates in 8-inch increments, using a set of inner rods to operate a telescoping tip
and to transmit the components of penetration resistance (cone bearing and friction sleeve
resistance) to the surface for measurement. The plot of the test data provides data on soil types,
layering, uniformity, and strength of various soils encountered. These data will be used to
determine the locations of critical soils that might require sampling.

The soil borings will be made in accordance with ASTM D 1452, Standard Practice for Soil
Investigation and Sampling by Auger Borings. Machine-driven, continuous flight auger having a
diameter of 6-inches and hollow-stem auger having an inside diameter of 3-1/4 inches will be
used to advance the holes for split-barrel and thin-walled tube sampling. Relatively undisturbed
samples of cohesive soils will be obtained at selected locations (based upon Dutch cone test
results) in accordance with ASTM D 1587, Standard Method for Thin-Walled Tube Sampling of
Soils, using open-tube samplers having outside diameter of 3.0 and 5.0 inches.

Penetration tests will be performed in accordance with ASTM D 1586, Standard Method for
Penetration Test and Split-Barrel Sampling of Soils. Representative samples of the soil will be
obtained for identification purposes. The resistance of the soil to penetration of the sampler,
measured in blows per foot (N), is an indication of the relative density of cohesionless soil and of
the consistency of cohesive soil.

The soils encountered in the upper portion of each boring (i.e., from the ground surface to a level
slightly below the groundwater level which is anticipated as extending 10 to 15 feet below
existing grade) will be advanced using 6-inch-diameter continuous flight auger. Advancing the
upper portion of each boring using continuous flight auger will allow for retrieval of the soil
encountered to these depths for screening using a Photo Ionization Detection (PID) meter to
detect for the potential presence of hydro-carbon contaminants within the soils encountered to
these depths. Any subsurface contamination, as defined by the laws and regulations of the State
of Nebraska, that is detected by odor or visual examination will be reported to the Owner with a
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written recommendation to consult an environmental specialist to evaluate any compliance
and/or property development issues. HWS will stockpile and retain the upper 2.0 feet of soils
from each boring for further environmental testing. Contaminated soils encountered below a
depth of 2 feet below existing grade will be placed in drums (along with waters used to wash
these soils from the auger) for disposal as recommended by the City’s environmental engineer.
The fee presented in this cost estimate for disposal of contaminated soils only assumes the
presence of hydro-carbon contaminants. The cost for disposal of contaminated soils containing
other than hydro-carbons will be provided the City if and when encountered.

The subsurface materials will be identified and described in accordance with ASTM D 2488,
Standard Practice for Description and Identification of Soils (Visual-Manual Procedure).

LABORATORY TESTING PROGRAM

The laboratory tests and procedures considered necessary to evaluate the pertinent engineering
properties of the foundation soils include, but may not be limited to, the following:

1. Visual inspection of the thin-walled tube samples of foundation soils by a
member of HWS’ professional engineering staff.

2. Classification of typical soil types in accordance with ASTM D 2487,
Standard Test Method for Classification of Soils for Engineering Purposes.

3. Moisture content and dry density of selected undisturbed samples of
cohesive soil. These data correlate with the strength and compressibility of
the soils. High moisture content and low density usually indicate low
strength and high compressibility.

4. Consolidation/swell tests on representative samples of cohesive soils from
within the critical floor subgrade and foundation zones. These tests will be
performed in accordance with ASTM D 4546, Standard Test Methods for
One Dimensional Swell/Settlement Potential of Cohesive Soils. The data
from the consolidation/swell tests can be used to develop an estimate of the
amount of heaving or settlement of the floor slab and footings that might
occur.

3. Unconfined compression tests and triaxial compression tests on
representative samples of clayey foundation soils. The unconfined
compression tests will be performed in accordance with ASTM D 2166,
Standard Test Method for Unconfined Compressive Strength of Cohesive
Soil. The triaxial tests will be performed in accordance with ASTM D
4767, Standard Test Method for Consolidated-Undrained Triaxial
Compression Test on Cohesive Soils. The unconfined and triaxial data are
used to determine the bearing capacities of foundation soils and the safe
slopes of excavations.

6. Moisture-density relations of typical soils that will potentially be used for
fill material at the project site. This test data along with densities obtained
for natural soils encountered on the site can be used to determine shrinkage
values/compaction factors for borrow materials used as compacted fill.

7. Soil corrosivity tests on representative samples of the subsurface materials.
The tests will be performed in accordance with Appendix A of
ANSI/AWWA C105/A21.5-82, "Polyethylene Encasement for Ductile-Iron
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Piping for Water and Other Liquids". Each test will consist of determining
the resistivity, moisture, sulfide concentration, pH, and redox potential of
the soil sample. These test results are used to determine if the soils will be
corrosive to steel and ductile iron.

8. Chloride, sulfate, and pH on representative samples of the subsurface
materials. The procedures used in the evaluation of the soil samples are
presented on pages 6-10 to 6-17 in the Concrete Pipe Handbook published
by the American Concrete Pipe Association. These test results are used to
determine if the soils will be corrosive to Portland cement concrete.

FOUNDATION ENGINEERING EVALUATION AND RECOMMENDATIONS

The field and laboratory data that would be included in the geotechnical engineering report are as
follows:

Penetration diagrams of Dutch friction-cone penetrometer.

Boring logs. v

Density and moisture content of undisturbed soil samples.

Unconfined compressive strengths of selected samples of foundation soils.
Consolidated-undrained (w/ pore pressure) back-pressure saturated triaxial
compression test data results.

Consolidation/swell test data on selected samples of subgrade and
foundation soils.

Soil corrosivity test results.

Moisture-density relations of selected soil sample(s)

Geology:

a) Depth to groundwater--if encountered.

b) Summary of surface and subsurface conditions at the site.

Soil classification chart and tables listing the criteria used to describe
various soil properties.

11.  Soil classification test data.

WX N AW

f—
e

HWS’ geotechnical engineering report will include at a minimum the following information:

Allowable soil bearing pressure for shallow foundations.

Unsuitable subgrade and foundation soil removal from within the building

areas. :

Minimum depth to suitable bearing material for spread foundation systems.

Frost depth requirements for the foundation system.

Deep foundation recommendations including pile type and size, installation

depth and associated allowable capacity, and pile driving criteria.

Coefficient of lateral resistance for natural soils that DLR can use during

performance of L-pile analysis.

Analysis of soil to ascertain presence of potentially expansive soils.

Recommended types of fill and backfill materials and compaction

requirements.

Suitability of on-site soils for reuse as compacted fill.

0.  Suitability of project stockpiled soils generated as part of the flood storage
excavation operations for use as compacted fill.

11.  Estimate of settlement or heave of floor slabs and shallow footings.

S AW b=

=Y o~
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12. Active, passive and at-rest earth pressures, and sliding resistance values for
use in design of retaining and building walls.

13. Effect of fill and floor loadings on the natural foundation and subgrade soils
and the need for surcharge placement.

14. Recommendations for drainage of foundations and retaining walls.

15. Recommendations on seismic site classification.

16.  Recommendations on pavement subgrade preparation and thickness
recommendations.

17.  Bank stability (maximum slope).

FEE ESTIMATE

Per Attachment “A”, HWS’ estimate of the amount of work involved with performing the
comprehensive geotechnical engineering study for the Arena and associated parking garage will
be in the $95,000.00 to $105,000.00 range. The cost for the environmental soil screening for
hydro-carbon contaminants and potential disposal of up to 40 drums of contaminated soils and
wash waters would be in the $10,000.00 to $15,000.00. Based on these computations HWS will
- perform the scope of services presented in Attachment A and as discussed herein for a
Guaranteed Maximum Price of $120,000.00. Depending upon the subsurface conditions
encountered at the project site, either more or less work may be warranted. The charges for
additional work performed or credit for work not required would be computed using the unit
rates provided in Attachments A and B. The total fee will not exceed $120,000.00 without your
express authorization and understanding.

TIME SCHEDULE

Approximately 17 working days will be required to complete the soils field exploration after
gaining BNSF site access permission and the being provided BNSF flagman lookout support.
Approximately 4 weeks will be required to complete the laboratory soils testing, analysis and
geotechnical engineering report. Verbal recommendations could be provided 1 to 2 weeks after
completing the field exploration work, depending upon the conditions encountered.

EXECUTION OF CONTRACT

If this fee estimate is acceptable, please sign below and return one copy to HWS. Upon
execution and receipt by both parties, this Document shall form an Agreement between the City
of Lincoln and HWS. Services will be performed in accordance with the attached General
Conditions.
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HWS appreciates having the opportunity to present this proposal. Please contact us at your
convenience if any clarification or additional information is required.

- Respectfully submitted,
BENESCH - S CONSULTING GROUP INC.

Gary E. Prgskovec, P.E.
Vice President of Geotechnical Engineering & Railroad Projects Coordinator
GEP/gep
Enclosure
-52-68-5070
ArenaGeotCostEstLirA.doc

Orig. & 1pc.: Mr. Rick R. Peo

CITY OF LINCOLN BENESCH - HWS CONSULTING GROUP

INC. :

By: By: f%’g m
Authorized Signature Authfitized Representative

Title:____ Title: Diee Lx mk@&ﬁ
Date: | , 20 Date: S&(;Q: (‘S‘fe‘ ,20__[O

Benesch - HWS Consulting Group Inc.
825 "I" Street, P.O. Box 80358
Lincoln, Nebraska 68501

(402) 479-2200

FAX (402) 479-2276




Attachment A
Scope of Services and Fee Estimate
West Haymarket Arena and Parking Garage
Comprehensive Geotechnlcal Engineering and
Surficial Solls Hydro-Carbon Contaminant Assessment

A__|Mobllization and Equipment Preparation:
1. Drill Rig and Crew
a. CME 75 Drili Rig 170 hr. |$ 7500 /hr. 1 $ 1,275.00
a. CME 550 Drill Rig - hr. 1% 8500 Mr. | $ -
a_ Mobile B-53 Drill Rig _ - br |$ 5800 Mr |$ "
a. Tracked Bobceat Delll Rig & Trailer - hr. |$ 5300 mr. |$ -
a. MR-24 Drill Rig hr. |$ 4700 hr. | § -
b. Advanced Driller 180 h. 18 2.09 Mmr. g 938.00
c. Driier 180 hr. IS 3950 Jhr. |9 711.00
d. Driller 180 hr. |$ 3950 fiw. | ¢ 711.00
2, Support Vehicle. - -
a. Viehicle Hours 1700 he. |§ 475 r. | $ 807.50 |
b_Vehicle Mileage 500 mi |$ 0650 /mi |$ 3250
B. _ISite Layout, Utility Locate, Water Readings, Cleanup:
1. Advanced Driller 80 hr. 1$ 5200 Mr | 488.00
2. Driller 80 hr. |$ 3850 jhr. 355.50
3. Drifler 80 hr. 1§ 3950 fhr. 355.50
4. Survey Crew Est. At Cost 1,000.00
€._|Field Exploration Drilling and Sampling:
1. Dutch Friction-Cone Soundings 10200 £ 1§ 525 . 1§ 5,355.00
G‘htrty-four 30-foot-deep soundings)
2. Auger Borings (6-inch-dia. Straight Auger) - R |3 se8OMm |$S -
3. A_gerBomgs(Hoﬁow-stamaugﬂ; 0-50 &t depth) 1,7000 R |9 950 M | ¢ 16,150.00
(Thirty-four 50-foot-deep )
4. Auger Borings (Hollow-stem auger 50-75 fi .depin) BS0O0 R |$ 1200 MR S 10.200.00
{Thirty-four 25-foot-deep
5. Auger Borings (Hollow-stem auger 75-100 ft depth) 6800 R I$ 1525 M |$ 10,370.00
(Thirty-four 20-fool-deep borings)
6. Standard Penetration 1ests
( 1. depth) 3400 $ 2425 ea. |$ 8,245.00
(50-75 ft depth) 170.0 $ 3050 e2 |S 5,185.00
(75-100 ft. dapth) 1360 $ 3800 ea | 5,168.00
7. Ohhining Undisturbed Soil Samples 68.0 $ 2500 ca. | % 1,700.00
8. Field Vane Shear Test - $ 40000 ea !§ -
8. Backsaver Soil Probe - $ 450 hr. 1% -
10. Hand Auger Borings
a. Advanced Driller 8 tr. |1$ 5200 Mmr. |$ 416.00
b. Dﬁﬂer 8 he, |$ 3850 Mr. {$ 316.00
d. it wear) - i |3 450 /in_[§ -
Q. Useof3"SheryTuhes - $ 850 /ea. | S -]
f. Hand 1 dayi§ 1475 /day] ¥ 14.75
11.Rodccoﬁng BitWear(Nonepro_posed) - 1s 1050 & i$ -
D.__|Materials Laboratory Testing:
1. Soil Density and Moisture Content Determination 880 $ 3150 ea. |$ 2,142.00
2. SoiiMmstumCon‘lentDeﬁemmabon - $ 1180 ea | S -
3. Liquid & Plastic Limits, and Piasicity index (dry prep.) £ $ 8300 ca. |3 332.00
4. Unconfined Compressive Strength of Soil
a. Uncarved shelby tube sample - $ 4600 ea. | -
b. Carved sample 16 § 6300 ea. | 1,008.00
5. Consolidation Test (without ime deformation 10 $ 12900 ea. | 1,280.00
or permeability data)
6. Swell Test (without time deformation or - $ 14200 ea. | S -
permeabliity data)
7. Sand Content (+ No. 200 sieve only) - $ 3050 ea |9 -
8. Sieve Analysis (washed - more than 3000 grams) - $ 4850 eca. -
9. Mechenical Analysis w/ + No. 10 Material (Hydrometer) 4 $ 8500 ea |$ 344.00
10. Moisture-Density Relations of Sofl (Method A) 2 $ 13200 ea |$ 264.00
11. FallmgsHead Permeabll:ly Test $ 15650 ea. | §
12. Triaxdal Compression of Cohesive Sofl, Consolidated- 12 pt. 1% 33600 b |4 4,032.00
Undrained w/ Pore-Pressure (Back-Pressure Saturated), 5 POt Per Envel,
i
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Aftachment A
Scope of Services and Fee Estimate
West Haymarket Arena and Parking Garage
Comprehensive Geofechnical Engineering and
Surficial Solls Hydro-Carbon Contaminant Assessment

D._|Materials Laboratory Testing (contd.):
13. Soils Cormrosivity Test - Concrete (redox, pH, Chlorides 4 set 1$ 7800 /set | $ 312.00
and sulfates) :
14. Soil Corrosivity Tests to Steel (redox, pH, resistivity, sulfides, sulfates, chlorides)
_ 6 set 1§ 15000 /set | $ 800.00
15. Soll Resistivity (App. A of ANSVAWWA C105/A21.5) 8 $ 2500 ea. |9 150.00
16. Crumb Test - $ 1150 ea |% -
17. Pinhole Test = $ 12700 ea. |$ -
18. Unconfined Compressive Strength of Rock Cores - $ 9350 ea |$ -
18. California Bearing Ratio (Each Point) - pt. 1% 193.00 ea | % -
20, Fly Ash Stabilization Analysis for One Sample of CH Soit
3. Lab Technician - hr. 1% 3950 Mr. 1§ -
bL:qmd&PlasbcLﬂ‘nm and Plasticity Index $ 8300 ea. |S -
21. Lime Stabilization Analysis for One Sample of CH Soll (Eadas—Gnm)
a. Ph Detennination - $_ 20000 ea |$% -
b. Moisture-Density Relations of Soil (Method &) - $ 13200 ea. |$ -
c. Moashse—DensttyRelahonsafSod-Cement - $ 15000 ea. |3 -
d. Liguid & Piastic Limits, andPlas(wﬂymdex - $ 8300 ea. |3 -
eCahformaBeangaﬁo@a&Pomt) -  pt 1% 19300 ea. |§ -
E. |Project Coordination, Analysis, Report Preparation, 4 Hour Consultation, 8 Plans Geotechnical Review:
1. Project Consultant 250 hr [$ 15400 /mr ]S 3,850.00
2. Project Engineer 1200 hr. 1$ 8000 /hr. |8 10,800.00
2. E_qgmeer - b 1§ 7400 . 1§ -
3. Experienced Engineeﬁng Geologist 840 hr. 1$ 7000 fr. | $ 4,480.00
4. Advanced Cletical Assistant 20 hr. 13 4550 /r. | % 91.00
F. |Reimbursable Expenses and Eqmpment. _
Photocopies, Postage, Telephone Rale Charges, Estimated Amount $ 100.00
Facsimiles, eic.
Motel and Meals: —
1. Motel ( - night for a two-man crew) Est At Cost
2. Meals ( - days for two men) Est. At Cost |
) Estimated Subtotal*: $ 99,866.76
Subtotal® cost for geotechnical services listed above
will not exteed $105,000 without prior approval.
ILENVIR NT, 0-C SCREENING COS RIING:
A. _1Soil Screening, Containment of Contaminated Soils, and Findings Report:
1. Auger Borings (6-inch-dia. Straight Auger) 340 R 19 680 m IS 2,312.00
~four 10-foot-deep borings)
2. PID Meter Rental 17 day]$ 9500 /day|$ 1,615.00
3. Drumming Contaminated Auger-Cuttings & Decontamination Wash Water
a. Advanced Driller 17t |$ 5200 M. 13 884.00
b. Driller 17br. |$ 3950 /r 1S 671.50
c. Drums (34 for soil and 6 for wash water) 40ea |$ 4750 /ea. | § 1,.800.00
d. Hotsy Power Washer 17 dayl$ 100.00 /dav| $ 1,700.00
4_Soll Cuttings Disposal (Assumes Non-Hez Hydro-Carbon 34ea |3 10000 /ea. |$ 3,400.00
Soils and Accepiable to Dispose of at Milford Landﬁﬂ) -,
5. Auger Wash Water Disposal (Assumed Non-Haz Hydro-_ 7ea. |$ 5500 fea | $ 385.00
carbon Water Accepiable to Dispose of at Milford Landhil)
8. Project Engineer SO h. [§ ©000 /r. |$ 450.00
7. Environmental Engineer 60 hr. |$ 11500 /hr. 1§ 680.00
Estimated Subtotar: $ 14,007.60
Subtotal** cost for environmental services listed above
will not exceed $15,000.00 without prior approval.
Estimated Total Fea™; $ 113,874.25
Total™ cost for combined | enginesting and environmental
semeswxlln&exwedSimooooomowpnorapprow! i
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ATTACHMENT B

Personnel, Materials Lab and Reimbursable Unit Rates

Description Unit Price |
Personnel -
Assistant Technician/Driller $33.50
Clerical Assistant =~ $33.50
Technician/Driller/Drafter ~ $39.50 S
Expenenced Clerical Assistant $39.50
Engmeermg Geolog1st/Env1ronmental Techmman $45.50
- Experienced Technician/Driller and Advanced Clerical Assistant $45.50
: Advanced Clerical Assistant ) $45.50
Graduate Environmental Scientist/Chemist $52.00 1
Experienced Engineering Geologist $52.00
Advanced Technician/Driller/Drafter $52.00 ,
Graduate Hydrogeologist/Engineer $55.00 : +
Environmental Scientist/Chemist $55.00 |
Advanced Engineering Geologist $55.00 j
Senior Technician/Driller/Drafter $55.00 N
HydrogeoIogist/Architect/Engineer $70.00
Senior Engineering Geologist/Environmental Scientist/Chemist $70.00
Project Technician/Drafter $70.00
Project Manager $74.00
- Senior Hydrogeologist/Architect/Geologist/Engineer - $74.00 |
Senior Project Technician $74.00
Senior Project Manager -$90.00
Project Hydrogeologist/Architect/Geologist/Engineer $90.00 ,
Supervisory Technician $90.00 l
Supei'v1sory Project Representative $97.00 |
Advance Senior Project Manager $97.00 |
Senior Project Hydrogeologlst/Archltect/Geologlst/Engmeer $97.00 ; |
Project Consultant $107.00 |
, -
Senior Project Consultant $125.00 | |
Executive Projedt Consultant $144.00
Corporate Ofﬁcer $157.00




ATTACHMENT B

(Continued)
Description e

Materials Laboratory:

Air Content of Freshly Mixed Concrete (Pressure Method)
Auger Boring (6-in. auger)
Auger Boring (Hollow-stem auger):
0to 50 feet below grade
50+ feet below grade , ,
Concrete Compression Test of 6" x 12" Concrete Cylinders
Consolidation Test (without time deformation or permeablhty data)
Coring (bit wear)
Corrosivity of Soil (water content, PpH, resistivity, redox & sulfides)
Drill Rigs: :
a. CME 75 (550)
b. Mobile B-53
c. MR-24 B
- d. Track Bobcat & Trailer
Dutch Friction Cone Soundings
- Electrical Core Machine Rental
Hand Auger
Handling Charge for Reserve Cylinders
Inspection Vane Equipment
Liquid & Plastic Limits, & Plasticity Index (Wet Prep, )
Liquid & Plastic Limits, & Plasticity Index (Dry Prep.)
Measuring Length of Drilled Core ,
Moisture Content of Soil
Moisture-Density Relations of Soil (Method A)
Moisture-Density Relations of Soil (One Pt. Check)
Nuclear Moisture-Density Gauge (8 hr./day maximum)
Obtaining an Undisturbed Soil Sample
Osterberg Piston Sampler:
First Sample (Additional Samples)
Particle-Size Analysis of Soil (without specific gravity):
With Plus No. 10 Material
~ Without Plus No. 10 Material
Falling or Constant Head Permeability Test
Photoionizer (HNu) Meter :
Saximeter
Sieve Analysis Dry (Washed) Less than 3 OOO gim.
Sieve Analysis Dry (Washed) More than 3,000 gm.
Sieve Analysis—Material Finer than 200 sieve
Single Use Concrete Cylinder Mold (Plastic)
Slump of Portland Cement Concrete
Soil Density and Moisture Content
Soil Probe (8 hr./day maximum)
Standard Penetration Tests
Support Vehicle (8 hr./day maximum):
Daily Rate
Mileage i
Swell Test (without time deformauon or permeability data)
Trimming, Capping, & Compressive Strength of Concrete Core
Unconfined Compressive Strength of Soil:
Uncarved Shelby tube sample
Carved sample
Use of Shelby Tube:
3-in.-diameter
“5-in.-diameter-

Reimbursables:

Cellular Telephone

Facsimile

Meals and Lodging : :
Postage, Long Distance Telephone personal vehlcle usage efc.

Unit Price

$16.00 ea.
$6.80/11.

; $9.50/4t
Project Specific Rate
, $12.50 ea.
$129.00 ea.
$4.75/in.
$78.00 ea.

$75 00/hr. ($85.00/hr)
$58.00/hr.
$47.50/hr.
-$53.00/hr.
| $5.25/ft.
($36.25 minimum) $13.50/hr.
$14.75/day
$5.50 ea.
$10.25/hr.
$105.00 ea.
$83.00 ea.
$13.50 ea.
$11.50 ea.
$132.00 ea.”
$55.50 ea.
©$9.00/br.
$25.00 ea.

$70.00 ea. ($36.00 ea.)

$86.00 ea.

$71.50 ea.

; $156.50 ea.
($120.00 minimum) $31.75/br.
$50.00/day

$32.50, ($40.00)

$40.00, ($49.50)

$30.50 ea.

$2.00 ea.

$16.00 ea.

$31.50 ea.

$4.75/hr.

$24.25 ea.

$45.00/day
$0.65/m.
$149.00 ea.
~$37.00 ea.

$46.00.ea.
$63.00 ea.

$9.50 ea.
$11.50ea.

No Charge
$1.00/sheet

© At Cost
At Cost







AGREEMENT

THIS AGREEMENT is entered as of this 15th day of September, 2010, by and between
the West Haymarket Joint Public Agency, a Nebraska political subdivision, hereinafter referred to

as “JPA” and Alfred Benesch & Company, hereinafter referred to as “Benesch.”

RECITALS

A. The JPA proposes to engage Benesch to provide Comprehensive Geotechnical
Engineering Services for the Arena and Parking Lot Structures for the West
Haymarket Project in accordance with the terms and conditions set forth herein, as
well as the Scope of Services, attached hereto and incorporated herein by
reference.

B. Benesch possesses certainskills, experience, education and competency to perform
the Consultant Services on behalf of the JPA, and the JPA desires to engage

Benesch for such services on the terms and conditions provided herein.

C. Benesch hereby represents that consultant is willing and able to perform the
services in accordance with this Agreement and the Scope of Services attached

hereto and incorporated herein by reference.

NOW, THEREFORE, IN CONSIDERATION of the above Recitals and the mutual

obligations of the parties hereto, the parties do agree as follows:

I. ADMINISTRATOR OF AGREEMENT
Jim Martin, the Program Manager for the West Haymarket Project, shall be the JPA’s
representative for the purposes of administering this Agreement and shall have authority on behalf
of the JPA to give approvals under this Agreement. Gary Proskovec, of Benesch, will supervise all
services and be in charge of performance of such services as set forth in this Agreement and the

attached Scope of Services.

9-17-2010 - Law



Il. SCOPE OF SERVICES
On behalf of the JPA, Benesch agrees to undertake, perform and complete in an
expeditious, satisfactory and professional manner the services set forth in Scope of Services,
attached hereto and incorporated herein by reference. In the event there is a conflict between the

terms of the Scope of Services and this Agreement, the terms of this Agreement shall control.

I1l. TERM OF AGREEMENT
The term of this Agreement shall commence upon execution of this Agreement by both
parties and shall continue until completion of all obligations of this Agreement and the attached

Scope of Services, but in no event longer than December 31, 2011.

IV. COMPENSATION

The JPA agrees to pay Benesch for the services set forth in the attached Scope of
Services, a sum not to exceed $120,000.00. Progress payments based upon a percentage of the
services performed shall be payable monthly upon receipt of supporting documentation acceptable
to the JPA for the work completed. All approved payments will be made to Benesch.

If at any time during the Project, Benesch determines that its costs will exceed, or have
exceeded the maximum amount stated above, Benesch must immediately notify the JPA in writing
and described which costs are causing the overrun and the reason. Benesch must also estimate the
additional costs needed to complete the work. The JPA will then determine if the maximum amount
is to be increased, and an amendment will be prepared if needed.

The JPA is not responsible for costs incurred prior to the Notice-to-Proceed date or after
the completion deadline date stated in Paragraph Il1 above.

Failure of the JPA to accept the recommendations or work of Benesch on the basis of
differences of professional opinion shall not be the basis for rejection of the work performed by

Benesch or for nonpayment of Benesch.

V. NON-RAIDING CLAUSE
Benesch shall not engage the services of any person or persons presently in the employ
of the JPA for work covered by this Agreement without the written consent of the JPA.

-2-
9-17-2010 - Law



VI. TERMINATION OF AGREEMENT

A. This Agreement may be terminated by Benesch if the JPA fails to adequately
perform any material obligation required by this Agreement or the attached Scope of Services
(“Default™). Termination rights under this paragraph may be exercised only if the JPA fails to cure
a Default within ten (10) calendar days after receiving written notice from Benesch specifying the
nature of the Default.

B. The JPA may terminate this Agreement, in whole or part, for any reason for the
JPA’s own convenience upon at least ten days written notice to Benesch.

If the Agreement is terminated by either the JPA or Benesch as provided in A or
B above, Benesch shall be paid for all services performed, and reimbursable expenses incurred, not
to exceed the amount in Paragraph IV above, up until the date of termination.

Benesch hereby expressly waives any and all claims for damages or compensation arising
under this Agreement except as set forth in this paragraph in the event of termination.

Further, Benesch agrees that, upon termination as provided in this paragraph, it shall not
be employed by any developer or other party who is or may be interested in the work effort, or
interested in the decisional process relating to the application of such findings as may result from
the tasks performed for a period of one (1) year after such termination, without prior approval of the
JPA.

VII. ADDITIONAL SERVICES
The JPA may from time to time, require additional services from Benesch including but
not limited to, special reports, graphics, attendance at meetings or presentations. Such additional
services, including the amount of compensation for such additional services, which are mutually
agreed upon by and between the JPA and Benesch shall be effective when incorporated in written

amendments to this Agreement.
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VIIl. FAIR EMPLOYMENT
In connection with the performance of work under this Agreement, Benesch agrees that
it shall not discriminate against any employee or applicant for employment with respect to
compensation, terms, advancement potential, conditions, or privileges of employment, because of
such person’s race, color, religion, sex, disability, national origin, ancestry, age, or marital status in

accordance with the requirements of Neb. Rev. Stat. § 48-1122, as amended.

IX. FAIR LABOR STANDARDS
Benesch shall maintain Fair Labor Standards in the performance of this Agreement as

required by Neb. Rev. Stat. Chapter 73, as amended.

X. ASSIGNABILITY
Benesch shall not assign any interest in this Agreement, except for the work of the
subconsultants identified in this Agreement or attached Scope of Services, delegate any duties or
work required under this Agreement or attached Scope of Services, or transfer any interest in the
same (whether by assignment or novation), without the prior written consent of the JPA thereto;
provided, however, that claims for money due or to become due to Benesch from JPA under this
Agreement maybe assigned without such approval, but notice of any such assignment shall be

furnished promptly to the JPA.

XI. INTEREST OF CONSULTANT
Benesch covenants that Benesch presently has no interest, including but not limited to,
other projects or independent contracts, and shall not acquire any such interest, direct or indirect,
which would conflict in any manner or degree with the performance of services required to be
performed under this Agreement. Benesch further covenants that in the performance of this
Agreement and attached Scope of Services, no person having any such interest shall be employed

or retained by Benesch under this Agreement.
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XIl. OWNERSHIP, PUBLICATION, REPRODUCTION AND USE OF MATERIAL

Benesch agrees to and hereby transfers to the JPA all rights, including those of a property
or copyright nature, in any reports, studies, information, data, digital files, imagery, metadata, maps,
statistics, forms and any other works or materials produced under the terms of this Agreement. No
such work or materials produced, in whole or in part, under this Agreement or as part of the Scope
of Services, shall be subject to private use or copyright by Benesch without the express written
consent of JPA. However, any reuse by the JPA without verification or adaption by Benesch for the
specific purpose intended will be at the JPA’s sole risk and without liability or legal exposure to

Benesch or Benesch’s independent professional associates or consultants.

X111, COPYRIGHTS, ROYALTIES & PATENTS
Without exception, Benesch represents the consideration for this Agreement includes
Benesch’s payment for any and all royalties or costs arising from patents, trademarks, copyrights,
and other similar intangible rights in any way involved with or related to this Agreement. Further,
Benesch shall pay all related royalties, license fees, or other similar fees for any such intangible
rights. Benesch shall defend suits or claims for infringement of any patent, copyright, trademark,

or other intangible rights that Benesch has used in the course of performing this Agreement.

XI1V. COPYRIGHT; CONSULTANT’S WARRANTY
A. Beneschrepresents thatall materials, processes, or other protected rights to be used
in the Consultant Services have been duly licensed or authorized by the appropriate parties for such
use.
B. Benesch agrees to furnish the JPA upon demand written documentation of such
license or authorization. If unable to do so, Benesch agrees that the JPA may withhold a reasonable
amount from Benesch’s compensation herein to defray any associated costs to secure such license

or authorization or defend any infringement claim.

XV. INDEMNIFICATION
To the fullest extent permitted by law, Benesch shall indemnify and hold harmless JPA,

its elected officials, officers, agents, and employees, as indemnitees, from and against all claims,
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damages, losses, and expenses, including but not limited to attorney’s fees, arising out of or resulting
from the performance of this Agreement, that results in any claim for damage whatsoever, including
without limitation, any bodily injury, sickness, disease, death, or any injury to or destruction of
tangible or intangible property, including any loss of use resulting therefrom, that is caused in whole
or in part by Benesch or anyone directly or indirectly employed by Benesch or anyone for whose
acts any of the them may be liable. This section will not require Benesch to indemnify or hold
harmless the JPA for any losses, claims, damages, and expenses arising out of or resulting from the
negligence of the JPA. The JPA does not waive its governmental immunity by entering into this
Agreement and fully retains all immunities and defenses provided by law with regard to any action

based on this Agreement. The provisions of this section survive any termination of this Agreement.

XVI. INSURANCE

A. Insurance Coverage. Atall times during the term of this Agreement, Benesch shall

maintain insurance coverage as follows:

1.  Workers’ Compensation; Employer’s Liability. Such insurance coverage as will
fully protect both Benesch and JPA from any and all claims under any Worker’s Compensation Act
or Employer’s Liability Law. Benesch shall exonerate, indemnify and hold harmless JPA from and
against, and shall assume full responsibility for payment of all federal, state, and local taxes and
contributions imposed or required under unemployment insurance, social security and income tax
laws with respect to Benesch or any such employees of Benesch as may be engaged in the
performance of this Agreement. The minimum acceptable limits of liability to be provided by such

Workers” Compensation policy shall be as follows:

Coverage Listing Min. Amt Notes
Worker’s Comp.
State Statutory
Applicable Federal Statutory
Employer’s Liability
Bodily Injury by accident $500,000 each accident
Bodily Injury by disease $500,000 each employee
Bodily Injury $500,000 policy limit
-6-
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2. Automobile Liability Insurance. For all of Benesch’s automobiles, including

owned, hired and non-owned automobiles, Benesch shall keep in full force and effect such
Automobile Liability Insurance as shall protect it against claims for damages resulting from bodily
injury, including wrongful death, and property damage which may arise from the operations of any
owned, hired, or non-owned automobiles used by or for it in an capacity in connection with the
carrying out of this contract. The minimum acceptable limits of liability to be provided by a such
Automobile Liability Insurance shall be as follows:

i.  Bodily Injury Limit  $500,000 Each Person/$1,000,000 Each Occurrence

ii.  Property Damage Limit $500,000 Each Occurrence

iii. Combined Single Limit $1,000,000 Each Occurrence

3. General Liability Insurance. General Liability Insurance, naming and protecting

Benesch and the JPA, its officials, employees and volunteers as insured, against claims for damages
resulting from (a) all acts or omissions, (b) bodily injury, including wrongful death, (c) personal
injury liability, and (d) property damage which may arise from operations under this Agreement
whether such operations by Benesch and Benesch’s employees, students, or those directly or
indirectly employed by Benesch. The minimum acceptable limits of liability to be provided by such
insurance shall be as follows:
i.  All Actsor Omissions - $1,000,000 each Occurrence; $2,000,000 Aggregate;
and
ii.  Bodily Injury/Property Damage - $1,000,000 each Occurrence; $2,000,000
Aggregate; and
iii.  Personal Injury Damage - $1,000,000 each Occurrence; and

iv. Contractual Liability - $1,000,000 each Occurrence; and

v.  Products Liability and Completed Operations - $1,000,000 each Occurrence;
and
vi. Medical Expenses (any one person) - $10,000.
If Benesch does not possess General Liability Insurance in the amounts as provided in this
Agreement, Benesch may use Excess or Umbrella Insurance to supplement the General Liability
Insurance to reach the minimum acceptable limits of liability as provided in this Agreement.
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4.  Professional Liability Insurance. Professional Liability Insurance, naming and

protecting Benesch against claims for damages resulting from Benesch’s errors, omissions, or
negligent acts. Such policy shall contain a limit of liability not less than two million dollars
($2,000,000) per claim and aggregate.

B. Minimum Scope of Insurance. All liability insurance policies (except Professional

Liability) shall be written on an “occurrence” basis only, except for professional liability insurance
which may be based upon a “claims-made” basis. All insurance coverages are to be placed with
insurers authorized to do business in the State of Nebraska and must be placed with an insurer that
has an A.M. Best’s Rating of not less than A:VII11 unless specific approval has been granted by the
JPA.

C. Deductibles. All deductibles on any policy shall be the responsibility of Benesch
and shall be disclosed to the JPA at the time the evidence of insurance is provided.

D. Certificate of Insurance. All Certificates of Insurance shall be filed with the City
Attorney of the City of Lincoln on the standard ACORD CERTIFICATE OF INSURANCE form

showing the specific limits of insurance coverage required by the preceding sections, and showing
the JPA is an additional insured for General Liability Insurance and Excess or Umbrella Insurance
if used to supplement the General Liability Insurance. Benesch may present evidence of equivalent
self-insurance in place of a certificate of insurance for General Liability Insurance. The JPA shall
be treated as an additional insured as if Benesch possessed General Liability Insurance. Such
certificate shall specifically state that insurance policies are to be endorsed to require the insurer to
provide the JPA thirty days notice of reduction in amount, increase in deductibles, cancellation, or

non-renewal of insurance coverage.

XVII. NOTICE
Any notice or notices required or permitted to be given pursuant to this Agreement may
be personally served on the other party by the party giving such notice, or may be served by fax,
commercial carrier or certified mail, postage prepaid, return receipt requested to the following

addresses:

9-17-2010 - Law



West Haymarket Joint Public Alfred Benesch Company

Agency 825 J Street
City Attorney’s Office Lincoln, NE 68501
555 S. 10th Street, 3rd Floor Attn: Jim Linderholm

Lincoln NE 68508
Attn: Rick Peo

XVIIl. INDEPENDENT CONTRACTOR
The JPA is interested only in the results produced by this Agreement. Benesch has sole
and exclusive charge and control of the manner and means of performance. Benesch shall perform
as an independent contractor and it is expressly understood and agreed that Benesch is not an
employee of the JPA and is not entitled to any benefits to which JPA employees are entitled,
including, but not limited to, overtime, retirement benefits, workmen’s compensation benefits, sick

leave or and injury leave.

XIX. NEBRASKA LAW
This Agreement shall be construed and interpreted according to the laws of the State of
Nebraska.

XX. INTEGRATION
This Agreement represents the entire agreement between the parties and all prior
negotiations and representations are hereby expressly excluded from this Agreement and/or the

Scope of Services.

XXI. AMENDMENT
This Agreement may be amended or modified only in writing signed by both the JPA and

Benesch.

XXIIl. SEVERABILITY
If any provision of this Agreement shall be held to be invalid or unenforceable for any
reason, the remaining provisions shall continue to be valid and enforceable. If a court finds that any
provision of this Agreement is invalid or unenforceable, but that by limiting such provision it would
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become valid and enforceable, then such provision shall be deemed to be written, construed, and
enforced as so limited.
XXI11. WAIVER OF CONTRACTUAL RIGHT
The failure of either party to enforce any provision of this Agreement shall not be
construed as a waiver or limitation of that party’s right to subsequently enforce and compel strict

compliance with every provision of this Agreement.

XX1V. FEDERAL IMMIGRATION VERIFICATION

A. If Benesch is a business entity or corporation, then in accordance with Neb. Rev.
Stat. 88 4-108 through 4-114, Benesch agrees to register with and use a federal immigration
verification system, to determine the work eligibility status of new employees performing services
within the State of Nebraska. A federal immigration verification system means the electronic
verification of the work authorization program of the Illegal Immigration Reform and Immigrant
Responsibility Act of 1996, 8 USC 1324 a, otherwise known as the E-Verify Program, or an
equivalent federal program designated by the United States Department of Homeland Security or
other federal agency authorized to verify the work eligibility status of a newly hired employee
pursuant to the Immigration Reform and Control Act of 1986. Benesch shall not discriminate
against any employee or applicant for employment to be employed in the performance of this section
pursuant to the requirements of state law and 8 U.S.C.A. 1324b. Benesch shall require any
subcontractor to comply with the provisions of this section. For information on the E-Verify
Program, go to www.uscis.gov/everify.

B. Public Benefits Eligibility Status Check. If Benesch is agreeing to determine
eligibility for and provide a public benefit as public benefit is defined under Neb. Rev. Stat. 8§ 4-
108 through 4-114, Benesch agrees to have each applicant for public benefits attest that he or she
is a U.S. citizen or qualified alien using the form attached. Benesch agrees to register and use the
SAVE Program as required under Neb. Rev. Stat. §84-108 through 4-114. If the applicant indicates
he or she is an alien, Benesch shall verify the applicant’s lawful presence in the United States as
provided under the SAVE Program and retain all documentation and provide copies of such
documentation at the JPA’s request. For information on the SAVE program, go to
WWW.uscis.gov/SAVE.
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XXV. REPRESENTATIONS
Each party hereby certifies, represents and warrants to the other party that the execution

of this Agreement is duly authorized and constitutes a legal, valid and binding obligation of said

party.

IN WITNESS WHEREOF, Benesch and the JPA do hereby execute this Agreement as

of the Execution Date set forth above.

WEST HAYMARKET JOINT PUBLIC AGENCY

By:
Jayne Snyder, Chair

ALFRED BENESCH AND COMPANY

By:

Title:
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UNITED STATES CITIZENSHIP ATTESTATION FORM
FOR INDIVIDUAL CONSULTANT
(to be used pursuant to Section XXV11.B)

For the purposes of complying with Neb. Rev. Stat. §8§ 4-108 through 4-114, | attest as follows:

O I am a citizen of the United States.
OR
O I am a qualified alien under the Federal Immigration and Nationality Act. My

immigration status and alien number are as follows:

,and |
agree to provide a copy of the USCIS (United States Citizenship and
Immigration Services) documentation upon request required to verify
Benesch’s lawful presence in the United States using the Systematic Alien
Verification for Entitlements (SAVE) Program.

I hereby attest that my response and the information provided on this form and any related
application for public benefits are true, complete and accurate and | understand that this
information may be used to verify my lawful presence in the United States. | understand and
agree that lawful presence in the United States is required and Benesch may be disqualified or
the contract terminated if such lawful presence cannot be verified as required by Neb. Rev. Stat.
§ 4-108.

PRINT NAME:

(First, Middle, Last)

SIGNATURE:

DATE:




UNITED STATES CITIZENSHIP ATTESTATION FORM FOR PUBLIC BENEFIT
(to be used pursuant to Section XXVII1.C)

For the purposes of complying with Neb. Rev. Stat. §8§ 4-108 through 4-114, | attest as follows:

O I am a citizen of the United States.
OR
O I am a qualified alien under the Federal Immigration and Nationality Act. My

immigration status and alien number are as follows:

,and |
agree to provide a copy of my USCIS (United States Citizenship and
Immigration Services) documentation upon request.

I hereby attest that my response and the information provided on this form and any related
application for public benefits are true, complete and accurate and | understand that this
information may be used to verify my lawful presence in the United States.

PRINT NAME:

(First, Middle, Last)

SIGNATURE:

DATE:




WH 10-05 Introduce: 9-23-10

RESOLUTION NO. WH-

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

That the Amendment No. 1 to the Agreement dated August 14, 2008 between the City of
Lincoln (Assigned to the West Haymarket Joint Public Agency) and DLR Group, Inc. to provide
architectural services for the design of the Arena and other Arena improvements for the West
Haymarket Project, attached hereto as Attachment “A” and incorporated herein by this reference,
is hereby approved and the Chairperson of the West Haymarket Joint Public Agency Board of
Representatives is hereby authorized to execute said Amendment No. 1 on behalf of the West
Haymarket Joint Public Agency.

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



AGREEMENT made as of the 1 day of September in the year 2010
(In words, indicate day, month and year.)

BETWEEN the Architect’s client identified as the Owner:
(Name, address and other information)

and the Architect:
(Name, address and other information)

for the following Project:
(Name, location and detailed description)

The Owner and Architect agree as follows.
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ARTICLE 1 INITIAL INFORMATION

8 1.1 This Agreement is based on the Initial Information set forth in this Section 1.1.

(Note the disposition for the following items by inserting the requested information or a statement such as
"not applicable," "unknown at time of execution™ or "to be determined later by mutual agreement.™)

§1.1.1 The Owner’s program for the Project:
(Identify documentation or state the manner in which the program will be developed.)

As defined in the Agreement dated August 14, 2008.

§ 1.1.2 The Project’s physical characteristics:

(Identify or describe, if appropriate, size, location, dimensions, or other pertinent information, such as
geotechnical reports; site, boundary and topographic surveys; traffic and utility studies; availability of
public and private utilities and services; legal description of the site; etc.)

The Project scope shall include: (1) an arena not to exceed 16,000 seats and 450,000 square feet, (2) a
500-stall parking structure, and (3) a surface parking all located within the project boundaries as defined
in Exhibit A — Arena Project Area. The Owner shall provide a buildable site pad including all design and
construction services necessary to prepare the site as defined in Exhibit A, for construction of the arena,
parking structure, and surface parking. Design Services under this Amendment specifically excludes:
Incorporation of Central Utilities Systems or any sub-systems on the Arena site; any coordination or
incorporation into the arena instruments of service for pedestrian connector, plaza connection or
hotel/convention center.



§1.1.3 The Owner’s budget for the Cost of the Work, as defined in Section 6.1: See Exhibit B — Project
Budget.
(Provide total and, if known, a line item breakdown.)

8 1.1.4 The Owner’s anticipated design and construction schedule: To be determined by the Project
Design and Construction Team consisting of: (Need to define)
.1 Design phase milestone dates, if any:

« »

.2 Commencement of construction:

« »

.3 Substantial Completion date or milestone dates:

« »

4  Other:;

« »

§ 1.1.5 The Owner intends the following procurement or delivery method for the Project:
(Identify method such as competitive bid, negotiated contract or construction management.)

Construction Manager at Risk. See Exhibit C - Lincoln Arena Organization Chart.

8 1.1.6 The Owner’s requirements for accelerated or fast-track scheduling, multiple bid packages, or
phased construction are set forth below:
(List number and type of bid/procurement packages.)

The Architect shall prepare bid packages for the project as defined in Exhibit E — Lincoln
Arena Architectural and Engineering Design Services.

§ 1.1.7 Other Project information:
(Identify special characteristics or needs of the Project not provided elsewhere, such as environmentally
responsible design or historic preservation requirements.)

« »

§ 1.1.8 The Owner identifies the following representative in accordance with Section 5.4:
(List name, address and other information.)

Program Manager: James Martin, Program Manager, The Benham Companies LLC, 622 Emerson Road,
Suite 600, St. Louis, MO 63141-6728; (402) 417-2239.

81.1.9 The persons or entities, in addition to the Owner’s representative, who are required to review the
Architect’s submittals to the Owner are as follows:
(List name, address and other information.)



« »

§1.1.10 The Owner will retain the following consultants and contractors: Owner to Provide.
(List name, legal status, address and other information.)
.1 Cost Consultant:

The Owner’s Program Manager will act as Cost Consultant.

.2 Scheduling Consultant:

The Owner’s Program Manager will act as Scheduling Consultant.

.3 Geotechnical Engineer:
K N DK NK DK DK »
4 Civil Engineer:

L DK MK DK MK MK »

.5 Other, if any:
(List any other consultants or contractors retained by the Owner, such as a Project or
Program Manager, construction contractor, or construction manager as constructor.)

Program Manager, Topographic and Boundary Surveyor, and Construction Manager at Risk
(to be named).

8 1.1.11 The Architect identifies the following representative in accordance with Section 2.3:
(List name, address and other information.)

John Badami

DLR Group

1111 Lincoln Mall, Suite 201
Lincoln, NE 68508

§1.1.12 The Architect will retain the consultants identified in Sections 1.1.12.1 and 1.1.12.2:
(List name, address and other information.)

§1.1.12.1 Consultants retained under Basic Services:
.1 Structural Engineer:

L DK MK DK MK MK »

.2 Mechanical Engineer:

L DK MK DK MK MK »



.3 Electrical Engineer:
€DK HE K DK K »
§1.1.12.2 Consultants retained under Additional Services:
To be selected by the Architect and Owner.
8 1.1.13 Other Initial Information on which the Agreement is based:

« »

8 1.2 The Owner and Architect may rely on the Initial Information. Both parties, however, recognize that
such information may materially change and, in that event, the Owner and the Architect shall
appropriately adjust the schedule, the Architect’s services and the Architect’s compensation.

ARTICLE 2 ARCHITECT'S RESPONSIBILITIES
§ 2.1 The Architect shall provide the professional services as set forth in this Agreement.

8§ 2.2 The Architect shall perform its services consistent with the professional skill and care ordinarily
provided by architects practicing in the same or similar locality under the same or similar circumstances.
The Architect shall perform its services as expeditiously as is consistent with such professional skill and
care and the orderly progress of the Project.

8§ 2.3 The Architect shall identify a representative authorized to act on behalf of the Architect with respect
to the Project.

§ 2.4 Except with the Owner’s knowledge and consent, the Architect shall not engage in any activity, or
accept any employment, interest or contribution that would reasonably appear to compromise the
Architect’s professional judgment with respect to this Project.

§ 2.5 The Architect shall procure and maintain the following insurance coverage from A-rated insurance
carriers for the duration of this Agreement. The Owner shall be named as an additional insured on the
Commercial General Liability, Automobile Liability and any umbrella or excess Commercial General
Liability and Automobile Liability policies. Additional insured coverage shall be primary and not
contributory to any such coverage maintained by Owner. The policies shall contain a severability of
interests’ provision in favor of the additional insureds. The insurance policies shall contain a provision
requiring written notice to the Owner at least thirty (30) days prior to any cancellation, nonrenewal, or
material modification of the policies. All deductibles and premiums associated with the below coverages
shall be the responsibility of the Architect.

§ 2.5.1 Commercial General Liability with policy limits of not less than Two Million Dollars ($2,000,000)
for each occurrence and Two Million Dollars ($2,000,000) in the aggregate for bodily injury and property

damage.



§ 2.5.2 Automobile Liability covering owned, rented, and non-owned vehicles operated by the Architect
with policy limits of not less than «Two Million Dollars ($2,000,000) combined single limit for bodily

injury and property damage.

8§ 2.5.3 The Architect may use umbrella or excess liability insurance to achieve the required coverage for
Commercial General Liability and Automobile Liability, provided that such umbrella or excess insurance
results in the same type of coverage as required for the individual policies and follows the form of the

additional insured provisions as included in the underlying policies.

8 2.5.4 Workers’ Compensation as statutorily required and Employers Liability with a policy limit of not
less than Five Hundred Thousand Dollars ($500,000).

§2.5.5 Professional liability covering the Architect’s negligent acts, errors, and omissions in its
performance of professional services with policy limits not less than Five Million Dollars ($5,000,000)

per claim and in the aggregate.

§ 2.5.6 The Architect shall ensure that all Consultants engaged by the Architect carry and maintain
sufficient insurance that is appropriate to the project in the reasonable discretion of the Architect.
Architect shall utilize all reasonable efforts to require its Consultants and Contractors to maintain
professional liability insurance with policy limits of Five Million Dollars ($5,000,000) per claim and in
the aggregate.

§2.5.7 Prior to commencing work under this Agreement, the Architect and Consultants shall submit
acceptable proof of such insurance to the Owner and the provision requiring written notice to the Owner

at least thirty (30) days prior to any cancellation, nonrenewal, or material modification of the policies.

ARTICLE 3 SCOPE OF ARCHITECT'’S BASIC SERVICES

8 3.1 The Architect’s Basic Services consist of those described in Article 3 and include usual and
customary civil, structural, mechanical, and electrical engineering services as defined in Exhibit E.
Services not set forth in this Article 3 are Additional Services.

8 3.1.1 The Architect shall manage the Architect’s services, consult with the Owner, research applicable
design criteria, attend Project meetings, communicate with members of the Project team and report
progress to the Owner.

8 3.1.2 The Architect shall coordinate its services with those services provided by the Owner and the
Owner’s consultants. The Architect shall be entitled to rely on the accuracy and completeness of services



and information furnished by the Owner and the Owner’s consultants. The Architect shall provide prompt
written notice to the Owner if the Architect becomes aware of any error, omission or inconsistency in
such services or information.

§3.1.3 As soon as practicable after the date of this Agreement, the Architect shall submit to the Owner
and the Program Manager a schedule of the Architect’s services for inclusion in the Project schedule. The
schedule of the Architect’s services shall include design milestone dates, anticipated dates when cost
estimates or design reviews may occur, and allowances for periods of time required (1) for the Owner’s
review (2) for the performance of the Owner’s consultants, and (3) for approval of submissions by
authorities having jurisdiction over the Project..

8§ 3.1.4 Upon the Owner’s reasonable request, the Architect shall submit information to the Program
Manager and participate in developing and revising the Project schedule as it relates to the Architect’s
services.

8 3.1.5 Once the Owner and the Architect agree to the time limits established by the Project schedule, the
Owner and the Architect shall not exceed them, except for reasonable cause.

§ 3.1.6 The Architect shall not be responsible for an Owner’s directive or substitution made without the
Architect’s approval.

§ 3.1.7 The Architect shall, at appropriate times, contact the governmental authorities required to approve
the Construction Documents and the entities providing utility services to the Project. In designing the
Project, the Architect shall respond to applicable design requirements imposed by such governmental
authorities and by such entities providing utility services.

§ 3.1.8 The Architect shall assist the Owner in connection with the Owner’s responsibility for filing
documents required for the approval of governmental authorities having jurisdiction over the Project.

§ 3.2 SCHEMATIC DESIGN PHASE SERVICES
§ 3.2.1 The Architect shall review the program and other information furnished by the Owner, and shall
review laws, codes, and regulations applicable to the Architect’s services.

§ 3.2.2 The Architect shall prepare a preliminary evaluation of the Owner’s program, schedule, budget for
the Cost of the Work, Project site, and the proposed procurement or delivery method and other Initial
Information, each in terms of the other, to ascertain the requirements of the Project. The Architect shall
notify the Owner of (1) any inconsistencies discovered in the information, and (2) other information or
consulting services that may be reasonably needed for the Project.

8§ 3.2.3 The Architect shall present its preliminary evaluation to the Owner and shall discuss with the
Owner alternative approaches to design and construction of the Project, including the feasibility of
incorporating environmentally responsible design approaches. The Architect shall reach an understanding
with the Owner regarding the requirements of the Project.

§ 3.2.4 Based on the Project requirements agreed upon with the Owner, the Architect shall prepare and
present for the Owner’s approval a preliminary design illustrating the scale and relationship of the Project
components.

§ 3.2.5 Based on the Owner’s approval of the preliminary design, the Architect shall prepare Schematic
Design Documents for the Owner’s approval. The Schematic Design Documents shall consist of drawings
and other documents including a site plan, if appropriate, and preliminary building plans, sections and



elevations; and may include some combination of study models, perspective sketches, or digital
modeling. Preliminary selections of major building systems and construction materials shall be noted on
the drawings or described in writing.

§3.2.5.1 The Architect shall consider environmentally responsible design alternatives, such as material
choices and building orientation, together with other considerations based on program and aesthetics, in
developing a design that is consistent with the Owner’s program, schedule and budget for the Cost of the
Work. The Owner may obtain other environmentally responsible design services under Article 4.

8 3.2.5.2 The Architect shall consider the value of alternative materials, building systems and equipment,
together with other considerations based on program and aesthetics in developing a design for the Project
that is consistent with the Owner’s schedule and budget for the Cost of the Work.

§ 3.2.6 The Architect shall submit the Schematic Design Documents to the Owner and the Construction
Manager at Risk and Program Manager. The Architect shall meet with the Construction Manager at Risk
and Program Managerto review the Schematic Design Documents.

§ 3.2.7 Upon receipt of the Program Manager’s estimate at the conclusion of the Schematic Design Phase,
the Architect shall take action as required under Section 6.4, and request the Owner’s approval of the
Schematic Design Documents. If revisions to the Schematic Design Documents are required to comply
with the Owner’s budget for the Cost of the Work at the conclusion of the Schematic Design Phase, the
Architect shall incorporate the required revisions in the Design Development Phase.

8 3.3 DESIGN DEVELOPMENT PHASE SERVICES

§ 3.3.1 Based on the Owner’s approval of the Schematic Design Documents, and on the Owner’s
authorization of any adjustments in the Project requirements and the budget for the Cost of the Work
pursuant to Section 5.3, the Architect shall prepare Design Development Documents for the Owner’s
approval. The Design Development Documents shall illustrate and describe the development of the
approved Schematic Desigh Documents and shall consist of drawings and other documents including
plans, sections, elevations, typical construction details, and diagrammatic layouts of building systems to
fix and describe the size and character of the Project as to architectural, structural, mechanical and
electrical systems, and such other elements as may be appropriate. The Design Development Documents
shall also include outline specifications that identify major materials and systems and establish in general
their quality levels.

8§ 3.3.2 Prior to the conclusion of the Design Development Phase, the Architect shall submit the Design
Development documents to the Owner and the Program Manager and Construction Manager at Risk. The
Architect shall meet with the Program Manager and Construction Manager at Risk to review the Design
Development Documents.

8 3.3.3 Upon receipt of the Program Manager’s estimate at the conclusion of the Design Development
Phase, the Architect shall take action as required under Sections 6.5 and 6.6 and request the Owner’s
approval of the Design Development Documents.

§ 3.4 CONSTRUCTION DOCUMENTS PHASE SERVICES

§ 3.4.1 Based on the Owner’s approval of the Design Development Documents, and on the Owner’s
authorization of any adjustments in the Project requirements and the budget for the Cost of the Work, the
Architect shall prepare Construction Documents for the Owner’s approval. The Construction Documents
shall illustrate and describe the further development of the approved Design Development Documents and
shall consist of Drawings and Specifications setting forth in detail the quality levels of materials and
systems and other requirements for the construction of the Work. The Owner and Architect acknowledge



that in order to construct the Work the Construction Manager at Risk will provide additional information,
including Shop Drawings, Product Data, Samples and other similar submittals, which the Architect shall
review in accordance with Section 3.6.4.

§ 3.4.2 The Architect shall incorporate into the Construction Documents the design requirements of
governmental authorities having jurisdiction over the Project.

8 3.4.4 Prior to the conclusion of the Construction Documents Phase, the Architect shall submit the
Construction Documents to the Owner and the Program Manager and Construction Manager at Risk. The
Architect shall meet with the Program Manager and Construction Manager at Risk to review the
Construction Documents.

§ 3.4.5 Upon receipt of the Program Manager’s estimate at the conclusion of the Construction Documents
Phase, the Architect shall take action as required under Section 6.7 and request the Owner’s approval of
the Construction Documents.

§ 3.5 BIDDING OR NEGOTIATION PHASE SERVICES

83.5.1 GENERAL

The Architect shall assist the Owner and Construction Manager at Risk in establishing a list of
prospective contractors. Following the Owner’s approval of the Construction Documents, the Architect
shall assist the Owner and Construction Manager at Risk in (1) obtaining either competitive bids; (2)
confirming responsiveness of bids or proposals; (3) determining the successful bid or proposal, if any;
and, (4) awarding and preparing contracts for construction.

8 3.5.2 COMPETITIVE BIDDING
§ 3.5.2.1 Bidding Documents shall consist of bidding requirements and proposed Contract Documents.

8 3.5.2.2 The Architect shall assist the Construction Manager at Risk in bidding the Project by
participating in a pre-bid conference for prospective bidders, if any.

8 3.5.2.3 The Architect shall consider requests for substitutions, if the Bidding Documents permit
substitutions, and shall prepare and distribute addenda identifying approved substitutions to all
prospective bidders.

§ 3.6 CONSTRUCTION PHASE SERVICES

§3.6.1 GENERAL

§3.6.1.1 The Architect shall provide administration of the Contract between the Owner and the
Construction Manager at Risk as set forth below and in AIA Document A201™-2007, General
Conditions of the Contract for Construction. If the Owner and Construction Manager at Risk modify AIA
Document A201-2007, those modifications shall not affect the Architect’s services under this Agreement
unless the Owner and the Architect amend this Agreement.

8 3.6.1.2 The Architect shall advise and consult with the Owner and Program Manager during the
Construction Phase Services. The Architect shall have authority to act on behalf of the Program Manager
only to the extent provided in this Agreement. The Architect shall not have control over, charge of, or
responsibility for the construction means, methods, techniques, sequences or procedures, or for safety
precautions and programs in connection with the Work, nor shall the Architect be responsible for the
Construction Manager at Risk’s failure to perform the Work in accordance with the requirements of the



Contract Documents. The Architect shall be responsible for the Architect’s negligent acts or omissions,
but shall not have control over or charge of, and shall not be responsible for, acts or omissions of the
Construction Manager at Risk or of any other persons or entities performing portions of the Work.

8§ 3.6.1.3 Subject to Section 4.3, the Architect’s responsibility to provide Construction Phase Services
commences with the award of the Contract for Construction and terminates on the date the Architect
issues the final Certificate for Payment.

8 3.6.2 EVALUATIONS OF THE WORK

8 3.6.2.1 The Architect shall visit the site at intervals appropriate to the stage of construction, or as
otherwise required in Section 4.3.3, to become generally familiar with the progress and quality of the
portion of the Work completed, and to determine, in general, if the Work observed is being performed in
a manner indicating that the Work, when fully completed, will be in accordance with the Contract
Documents. However, the Architect shall not be required to make exhaustive or continuous on-site
inspections to check the quality or quantity of the Work. On the basis of the site visits, the Architect shall
keep the Owner/Program Manager reasonably informed about the observable progress and quality of the
portion of the Work completed, and report to the Owner/Program Manager (1) known deviations from the
Contract Documents and from the most recent construction schedule, and (2) defects and deficiencies
observed in the Work.

§ 3.6.2.2 The Architect shall advise the Owner/Program Manager in writing, regarding a recommendation
of rejection of Work that does not conform to the Contract Documents. Whenever the Architect considers
it necessary or advisable, the Architect shall have the authority to require inspection or testing of the
Work in accordance with the provisions of the Contract Documents, whether or not such Work is
fabricated, installed or completed. However, neither this authority of the Architect nor a decision made in
good faith either to exercise or not to exercise such authority shall give rise to a duty or responsibility of
the Architect to the Contractor, Subcontractors, material and equipment suppliers, their agents or
employees or other persons or entities performing portions of the Work.

8 3.6.2.3 The Architect shall act as the Owner’s representative in interpreting the requirements of the
Contract Documents and in judging the performance of the Construction Manager at Risk thereunder.
The Architect’s response to such requests shall be made in writing within any time limits agreed upon or

otherwise with reasonable promptness.

8 3.6.2.4 In any dispute between the Owner/Program Manager and Construction Manager at Risk, the
Architect shall, upon request by Owner/Program Manager, advise the Owner/Program Manager on issues
concerning performance under the Contract Documents. Architect may decide any such performance
issue solely on matters of aesthetic effect consistent with the intent expressed in the Contract Documents.
Prior to rendering such services, the Owner/Program Manager and Architect shall mutually determine if
such constitute Additional Services subject to the provisions of Article 4.

§ 3.6.3 CERTIFICATES FOR PAYMENT TO CONTRACTOR [Question: Does Program Manager do this?]
§3.6.3.1 The Architect shall review and certify the amounts due the Construction Manager at Risk and
shall issue certificates in such amounts. The Architect’s certification for payment shall constitute a
representation to the Owner/Program Manager, based on the Architect’s evaluation of the Work as
provided in Section 3.6.2 and on the data comprising the Construction Manager at Risk’s Application for
Payment, that, to the best of the Architect’s knowledge, information and belief, the Work has progressed
to the point indicated and that the quality of the Work is in accordance with the Contract Documents. The
foregoing representations are subject (1) to an evaluation of the Work for conformance with the Contract



Documents upon Substantial Completion, (2) to results of subsequent tests and inspections, (3) to
correction of minor deviations from the Contract Documents prior to completion, and (4) to specific
qualifications expressed by the Architect.

8§ 3.6.3.2 The issuance of a Certificate for Payment shall not be a representation that the Architect has (1)
made exhaustive or continuous on-site inspections to check the quality or quantity of the Work, (2)
reviewed construction means, methods, techniques, sequences or procedures, (3) reviewed copies of
requisitions received from Subcontractors and material suppliers and other data requested by the
Owner/Program Manager to substantiate the Construction Manager at Risk’s right to payment, or (4)
ascertained how or for what purpose the Construction Manager at Risk has used money previously paid
on account of the Contract Sum.

83.6.4 SUBMITTALS

§ 3.6.4.1 The Architect shall review the Construction Manager at Risk submittal schedule and shall not
unreasonably delay or withhold approval. The Architect’s action in reviewing submittals shall be taken in
accordance with the approved submittal schedule or, in the absence of an approved submittal schedule,
with reasonable promptness while allowing sufficient time in the Architect’s professional judgment to
permit adequate review.

8 3.6.4.2 In accordance with the Architect-approved submittal schedule, the Architect shall review and
approve or take other appropriate action upon the Construction Manager at Risk submittals such as Shop
Drawings, Product Data and Samples, but only for the limited purpose of checking for conformance with
information given and the design concept expressed in the Contract Documents. Review of such
submittals is not for the purpose of determining the accuracy and completeness of other information such
as dimensions, guantities, and installation or performance of equipment or systems, which are the
Construction Manager at Risk’s responsibility. The Architect’s review shall not constitute approval of
safety precautions or, unless otherwise specifically stated by the Architect, of any construction means,
methods, techniques, sequences or procedures. The Architect’s approval of a specific item shall not
indicate approval of an assembly of which the item is a component.

8 3.6.4.3 If the Contract Documents specifically require the Construction Manager at Risk to provide
professional design services or certifications by a design professional related to systems, materials or
equipment, the Architect shall specify the appropriate performance and design criteria that such services
must satisfy. The Architect shall review shop drawings and other submittals related to the Work designed
or certified by the design professional retained by the Construction Manager at Risk that bear such
professional’s seal and signature when submitted to the Architect. The Architect shall be entitled to rely
upon the adequacy, accuracy and completeness of the services, certifications and approvals performed or
provided by such design professionals.

§ 3.6.4.4 Subject to the provisions of Section 4.3, the Architect shall review and respond to requests for
information about the Contract Documents. The Architect shall set forth in the Contract Documents the
requirements for requests for information. Requests for information shall include, at a minimum, a
detailed written statement that indicates the specific Drawings or Specifications in need of clarification
and the nature of the clarification requested. The Architect’s response to such requests shall be made in
writing within any time limits agreed upon or otherwise with reasonable promptness. If appropriate, the
Architect shall prepare and issue supplemental Drawings and Specifications in response to requests for
information.



8§ 3.6.4.5 The Architect shall maintain a record of submittals and copies of submittals supplied by the
Construction Manager at Risk in accordance with the requirements of the Contract Documents.

§ 3.6.5 CHANGES IN THE WORK

§3.6.5.1 The Architect may authorize minor changes in the Work that are consistent with the intent of the
Contract Documents and do not involve an adjustment in the Guaranteed Maximum Price or an extension
of the Contract Time. Subject to the provisions of Section 4.3, the Architect shall prepare Change Orders
and Construction Change Directives for the Owner’s/Program Manager’s approval and execution in
accordance with the Contract Documents.

8§ 3.6.5.2 The Architect shall maintain records relative to changes in the Work.

§3.6.6 PROJECT COMPLETION

8 3.6.6.1 The Architect shall conduct inspections to determine the date or dates of Substantial Completion
and the date of final completion; issue Certificates of Substantial Completion; receive from the
Construction Manager at Risk and forward to the Owner/Program Manager, for the Owner’s/Program
Manager’s review and records, written warranties and related documents required by the Contract
Documents and assembled by the Construction Manager at Risk; and issue a final Certificate for Payment
based upon a final inspection indicating the Work complies with the requirements of the Contract
Documents.

8 3.6.6.2 The Architect’s inspections shall be conducted with the Owner/Program Manager to check
conformance of the Work with the requirements of the Contract Documents and to verify the accuracy
and completeness of the list submitted by the Construction Manager at Risk of Work to be completed or
corrected.

8§ 3.6.6.3 When the Work is found to be substantially complete, the Architect shall inform the
Owner/Program Manager about the balance of the amount remaining to be paid the Construction Manager
at Risk, including the amount to be retained by the Owner under the agreement with the Construction
Manager at Risk, if any, for final completion or correction of the Work.

8 3.6.6.4 The Architect shall forward to the Owner/Program Manager the following information received
from the Construction Manager at Risk: (1) consent of surety or sureties, if any, to reduction in or partial
release of retainage or the making of final payment; (2) affidavits, receipts, releases and waivers of liens
or bonds indemnifying the Owner against liens; and (3) any other documentation required of the
Construction Manager at Risk under the Contract Documents.

§ 3.6.6.5 Upon request of the Owner/Program Manager, and prior to the expiration of one year from the
date of Substantial Completion, the Architect shall, without additional compensation, conduct a meeting
with the Owner/Program Manager to review the facility operations and performance.

ARTICLE 4 ADDITIONAL SPECIALTY CONSULTANT SERVICES

8 4.1 Additional Specialty Consultant Services listed below, except as otherwise noted, are not included in
Basic Services but may be required for the Project. The Architect shall provide the listed Additional
Specialty Services only if specifically designated in the table below as the Architect’s responsibility, and
the Owner shall compensate the Architect as provided in Section 11.4.

(Designate the Additional Specialty Services the Architect shall provide in the second column of the table
below. In the third column indicate whether the service description is located in Section 4.2 or in an
attached exhibit. If in an exhibit, identify the exhibit.)



Table in 4.1 — No Revisions

8§ 4.2 Insert a description of each Additional Specialty Consultant Service designated in Section 4.1 as the
Architect’s responsibility, if not further described in an exhibit attached to this document.

The scope of work and description of additional specialty consultant services shall be determined by the
Owner and Architect prior to solicitation and negotiation of the specialty consultant agreements.

8 4.3 Additional Specialty Consultant Services may be provided after execution of this Agreement,
without invalidating the Agreement. Except for services required due to the fault of the Architect, any
Additional Specialty Consultant Services provided by Architect in accordance with this Section 4.3 shall
entitle the Architect to compensation pursuant to Section 11.3 and an appropriate adjustment in the
Architect’s schedule.

§4.3.1 Upon recognizing the need to perform the following Additional Specialty Consultant Services, the
Architect shall notify the Owner with reasonable promptness and explain the facts and circumstances
giving rise to the need. The Architect shall not proceed to provide the following services until the
Architect receives the Owner’s written authorization:

.1 Services necessitated by a change in the Initial Information, previous instructions or
approvals given by the Owner, or a material change in the Project including, but not limited
to, size, quality, complexity, the Owner’s schedule or budget for Cost of the Work, or
procurement or delivery method, or bid packages in addition to those listed in Section 1.1.6;

.2 Services necessitated by the Owner’s request for extensive environmentally responsible
design alternatives, such as unique system designs, in-depth material research, energy
modeling, or LEED® certification;

.3 Changing or editing previously prepared Instruments of Service necessitated by the
enactment or revision of codes, laws or regulations or official interpretations;

4 Services necessitated by decisions of the Owner not rendered in a timely manner or any
other failure of performance on the part of the Owner or the Owner’s consultants or
contractors;

.5 Preparing digital data for transmission to the Owner’s consultants and contractors, or to
other Owner authorized recipients;

.6 Preparation of design and documentation for alternate bid or proposal requests proposed by
the Owner;

.7 Preparation for, and attendance at, a public presentation, meeting or hearing;

.8 Preparation for, and attendance at a dispute resolution proceeding or legal proceeding,
except where the Architect is party thereto;

.9  Evaluation of the qualifications of bidders or persons providing proposals;

.10 Consultation concerning replacement of Work resulting from fire or other cause during
construction;

11 Assistance to the Initial Decision Maker, if other than the Architect.

.12 Changes required in the Instruments of Service to reduce the cost of the Project where the
Owner has provided Value Engineering;

.13 Providing services made necessary by the default or termination of Construction Manager at
Risk, by defects or deficiencies in the construction of the Project or by the failure of the
Owner, any contractor or others performing services or Work in connection with the Project;
or

.14 Providing services in connection with building commissioning.



§4.3.2 To avoid delay in the Construction Phase, the Architect shall provide the following Additional
Specialty Consultant Services, notify the Owner/Program Manager with reasonable promptness, and
explain the facts and circumstances giving rise to the need. If the Owner subsequently determines that all
or parts of those services are not required, the Owner shall give prompt written notice to the Architect
through the Program Manager, and the Owner shall have no further obligation to compensate the
Architect for those services:

1

2

Reviewing a Construction Manager at Risk’s submittal out of sequence from the submittal
schedule agreed to by the Architect;

Responding to the Construction Manager at Risk’s requests for information that are not
prepared in accordance with the Contract Documents or where such information is available
to the Construction Manager at Risk from a careful study and comparison of the Contract
Documents, field conditions, other Owner-provided information, Construction Manager at
Risk-prepared coordination drawings, or prior Project correspondence or documentation;
Preparing Change Orders, and Construction Change Directives that require evaluation of
Construction Manager at Risk’s proposals and supporting data, or the preparation or
revision of Instruments of Service;

Evaluating an extensive number of Claims as the Initial Decision Maker; [Question: What
is extensive number of Claims?]

Evaluating substitutions proposed by the Owner or Construction Manager at Risk and
making subsequent revisions to Instruments of Service resulting therefrom; or

To the extent the Architect’s Basic Services are affected, providing Construction Phase
Services 60 days after (1) the date of Substantial Completion of the Work or (2) the
anticipated date of Substantial Completion identified in Initial Information, whichever is
earlier.

Failure of performance of Owner’s consultants or contractors. [Question: What service is
to be provided?]

8§ 4.3.3 The Architect shall provide Construction Phase Services exceeding the limits set forth below as
Additional Specialty Consultant Services. When the limits below are reached, the Architect shall notify

the Owner:

1

2
3

4

Two (2) reviews of each Shop Drawing, Product Data item, sample and similar submittals of
the Contractor

One (1) onsite project representative of the Architect

One (1) inspection for any portion of the Work to determine whether such portion of the
Work is substantially complete in accordance with the requirements of the Contract
Documents

One (1) inspection for any portion of the Work to determine final completion

8 4.3.4 If the services covered by this Agreement have not been completed by October 31, 2013, through
no fault of the Architect, extension of the Architect’s services beyond that time shall be compensated as
Additional Services.

ARTICLE5 OWNER’S RESPONSIBILITIES

8 5.1 Unless otherwise provided for under this Agreement, the Owner shall provide information in a
timely manner regarding requirements for and limitations on the Project, including a written program
which shall set forth the Owner’s objectives, schedule, constraints and criteria, including space
requirements and relationships, flexibility, expandability, special equipment, systems and site
requirements. Within 15 days after receipt of a written request from the Architect, the Owner shall furnish
the requested information as necessary and relevant for the Architect to evaluate, give notice of or enforce

lien rights.



8 5.2 The Owner shall furnish the services of a Program Manager that shall be responsible for creating the
overall Project schedule. The Owner shall adjust the Project schedule, if necessary, as the Project
proceeds.

8 5.3 The Owner shall establish and periodically update the Owner’s budget for the Project, including (1)
the budget for the Cost of the Work as defined in Section 6.1; (2) the Owner’s other costs; and, (3)
reasonable contingencies related to all of these costs. The Owner shall furnish the services of a Program
Manager that shall be responsible for preparing all estimates of the Cost of the Work. If the Owner
significantly increases or decreases the Owner’s budget for the Cost of the Work, the Owner shall notify
the Architect. The Owner and the Architect shall thereafter agree to a corresponding change in the budget
for the Cost of the Work or in the Project’s scope and quality.

§5.3.1 The Owner acknowledges that accelerated, phased or fast-track scheduling provides a benefit, but
also carries with it associated risks. Such risks include the Owner incurring costs for the Architect to
coordinate and redesign portions of the Project affected by procuring or installing elements of the Project
prior to the completion of all relevant Construction Documents, and costs for the Contractor to remove
and replace previously installed Work. If the Owner selects accelerated, phased or fast-track scheduling,
the Owner agrees to include in the budget for the Project sufficient contingencies to cover such costs.

§ 5.4 The Owner shall identify a representative authorized to act on the Owner’s behalf with respect to the
Project. The Owner shall render decisions and approve the Architect’s submittals in a timely manner in
order to avoid unreasonable delay in the orderly and sequential progress of the Architect’s services.

§ 5.5 The Owner shall furnish surveys to describe physical characteristics, legal limitations and utility
locations for the site of the Project, and a written legal description of the site. The surveys and legal
information shall include, as applicable, grades and lines of streets, alleys, pavements and adjoining
property and structures; designated wetlands; adjacent drainage; rights-of-way, restrictions, easements,
encroachments, zoning, deed restrictions, boundaries and contours of the site; locations, dimensions and
necessary data with respect to existing buildings, other improvements and trees; and information
concerning available utility services and lines, both public and private, above and below grade, including
inverts and depths. All the information on the survey shall be referenced to a Project benchmark.

8 5.6 The Owner shall furnish services of geotechnical engineers, which may include but are not limited to
test borings, test pits, determinations of soil bearing values, percolation tests, evaluations of hazardous
materials, seismic evaluation, ground corrosion tests and resistivity tests, including necessary operations
for anticipating subsoil conditions, with written reports and appropriate recommendations.

§ 5.7 The Owner shall coordinate the services of its own consultants with those services provided by the
Architect. Upon the Architect’s request, the Owner shall furnish copies of the scope of services in the
contracts between the Owner and the Owner’s consultants. The Owner shall furnish the services of
consultants other than those designated in this Agreement, or authorize the Architect to furnish them as an
Additional Service, when the Architect requests such services and demonstrates that they are reasonably
required by the scope of the Project. The Owner shall require that its consultants maintain professional
liability insurance and other liability insurance as appropriate to the services provided.

§ 5.8 The Owner shall furnish tests, inspections and reports required by law or the Contract Documents,
such as structural, mechanical, and chemical tests, tests for air and water pollution, and tests for hazardous
materials.



8 5.9 The Owner shall furnish all legal, insurance and accounting services, including auditing services,
that may be reasonably necessary at any time for the Project to meet the Owner’s needs and interests.

8 5.10 The Owner shall provide prompt written notice to the Architect if the Owner becomes aware of any
fault or defect in the Project, including errors, omissions or inconsistencies in the Architect’s Instruments
of Service.

§ 5.11 Except as otherwise provided in this Agreement, or when direct communications have been
specially authorized, the Owner shall endeavor to communicate with the Construction Manager at Risk
and the Architect’s consultants through the Architect about matters arising out of or relating to the
Contract Documents. The Owner shall promptly notify the Architect of any direct communications that
may affect the Architect’s services.

§ 5.12 Before accepting the Construction Manager at Risk’s guaranteed maximum price (GMP) and
giving the Construction Manager at Risk Notice to Proceed with the Construction Phase of Contract, the
Owner shall coordinate the Architect’s duties and responsibilities set forth in the Contract for
Construction with the Architect’s services set forth in this Agreement. The Owner shall provide the
Architect a copy of the executed agreement between the Owner and Construction Manager at Risk,
including the General Conditions of the Contract for Construction.

8 5.13 The Owner shall provide the Architect access to the Project site prior to commencement of the
Work and shall obligate the Construction Manager at Risk to provide the Architect access to the Work
wherever it is in preparation or progress.

ARTICLE 6 COST OF THE WORK

§ 6.1 For purposes of this Agreement, the Cost of the Work (Guaranteed Maximum Price) shall be the
total cost to the Owner to construct all elements of the Project designed or specified by the Architect and
shall include Construction Manager at Risk’s general conditions costs, overhead and profit. The Cost of
the Work does not include the compensation of the Architect, the costs of the land, rights-of-way,
financing, contingencies for changes in the Work or other costs that are the responsibility of the Owner.

8 6.2 The Owner’s budget (see Exhibit B - Project Budget) for the Cost of the Work is provided in Initial
Information, and may be adjusted throughout the Project as required under Sections 5.3 and 6.4.
Evaluations of the Owner’s budget for the Cost of the Work represent the Architect’s judgment as a
design professional.

8§ 6.3 The Owner shall require the Program Manager to include appropriate contingencies for design,
bidding or negotiating, price escalation, and market conditions in estimates of the Cost of the Work,
including a five percent (5%) design and construction contingency as defined in Paragraph 12.1.1. The
Architect shall be entitled to rely on the accuracy and completeness of estimates of the Cost of the Work
the Program Manager prepares as the Architect progresses with its Basic Services. The Architect shall
prepare, as an Additional Service, revisions to the Drawings, Specifications or other documents required
due to the Program Manager’s inaccuracies or incompleteness in preparing cost estimates. The Architect
may review the Program Manager’s estimates solely for the Architect’s guidance in completion of its
services, however, the Architect shall report to the Owner any material inaccuracies and inconsistencies
noted during any such review.



§ 6.4 If, prior to the conclusion of the Design Development Phase, the Program Manager’s estimate of the
Cost of the Work exceeds the Owner’s budget for the Cost of the Work, the Architect, in consultation
with the Program Manager, shall make appropriate recommendations to the Owner to adjust the Project’s
size, quality or budget, and the Owner shall cooperate with the Architect in making such adjustments.

8 6.5 If the estimate of the Cost of the Work at the conclusion of the Design Development Phase exceeds
the Owner’s budget for the Cost of the Work, the Owner shall
.1 give written approval of an increase in the budget for the Cost of the Work;
.2 in consultation with the Architect, revise the Project program, scope, or quality as required
to reduce the Cost of the Work; or
.3 implement any other mutually acceptable alternative.

8§ 6.6 If the Owner chooses to proceed under Section 6.5.2, the Architect, without additional
compensation, shall incorporate the required modifications in the Construction Documents Phase as
necessary to comply with the Owner’s budget for the Cost of the Work at the conclusion of the Design
Development Phase Services, or the budget as adjusted under Section 6.5.1. The Architect’s modification
of the Construction Documents shall be the limit of the Architect’s responsibility as a Basic Service under
this Article 6.

§ 6.7 After incorporation of modifications under Section 6.6, the Architect shall make any required
revisions to the Drawings, Specifications or other documents necessitated by subsequent cost estimates
that exceed the Owner’s budget for the Cost of the Work, except when the excess is due to changes
initiated by the Architect in scope, basic systems, or the kinds and quality of materials, finishes or
equipment.

ARTICLE 7 COPYRIGHTS AND LICENSES

§ 7.1 The Architect and the Owner warrant that in transmitting Instruments of Service, or any other
information, the transmitting party is the copyright owner of such information or has permission from the
copyright owner to transmit such information for its use on the Project. If the Owner and Architect intend
to transmit Instruments of Service or any other information or documentation in digital form, they shall
endeavor to establish necessary protocols governing such transmissions.

§ 7.2 Ownership of Architect’s and Architect’s Consultant’s Instruments of service, including Drawings,
Specifications, and other deliverables, shall become the property of the Owner as soon as payment for the
same has been completed. The Architect may retain copies of all information for its own records and use
subject to Owner’s approval which will not be unreasonably withheld. It is mutually agreed that these
documents are to be used by the Owner solely in connection with this Project. In the event the Owner
elects to use portions of or all of the information contained in the documents prepared for this Project, for
any purpose other than the specific purpose for which they were prepared, the Owner agrees to hold
harmless and indemnify the Architect for an against any and all liability, including cost of defense, in any

manner whatsoever arising out of the utilization of such information.

ARTICLE 8 CLAIMS AND DISPUTES

8 8.1 GENERAL

§8.1.1 The Owner and Architect shall commence all claims and causes of action, whether in contract, tort,
or otherwise, against the other arising out of or related to this Agreement in accordance with the



requirements of the method of binding dispute resolution selected in this Agreement within the period
specified by applicable law, but in any case not more than 10 years after the date of Substantial
Completion of the Work. The Owner and Architect waive all claims and causes of action not commenced
in accordance with this Section 8.1.1.

8 8.1.2 To the extent damages are covered by property insurance, the Owner and Architect waive all rights
against each other and against the Construction Manager at Risk, consultants, agents and employees of
the other for damages, except such rights as they may have to the proceeds of such insurance as set forth
in AIA Document A201-2007, General Conditions of the Contract for Construction. The Owner or the
Architect, as appropriate, shall require of the Construction Manager at Risk, consultants, agents and
employees of any of them similar waivers in favor of the other parties enumerated herein. Owner agrees
that the Architect will be named as an additional insured under the Commercial General Liability
Insurance obtained by the Construction Manager at Risk for the Project.

§8.1.3 The Architect shall and shall cause Architect’s consultants to indemnify and hold Owner and its

officers, employees and successors, harmless from and against all, damages, losses, and judgments,
including reasonable attorney’s fees and expenses to the extent they arise from Architect’s and/or
Architect’s consultants’ negligent acts, errors or omissions in the performance of any services performed
by Architect or Architect’s consultants under this Agreement and for patent, copyright or trademark
infringement attributable to Architect’s services under this Agreement. Notwithstanding the above,
Owner agrees that, to the fullest extent permitted by law, no shareholder, officer, director, partner,
principal or employee of Architect shall have personal liability under this Indemnification provision,
under any provision of the Agreement, except for gross negligence or intentional acts of misconduct.

Owner assumes liability for and agrees to indemnify, and hold Architect, its consultants, and their
respective officers, directors, shareholders, partners, principals, employees and successors harmless from
and against all damages, losses and judgments, including reasonable attorney’s fees and expenses, to the
extent they arise from negligent acts, errors or omissions of Owner, its agents, employees, consultants,
contractors or Construction Manager at Risk (collectively for this indemnity "Owner Entity").

8 8.1.4 The Architect and Owner waive consequential damages for claims, disputes or other matters in
guestion arising out of or relating to this Agreement. This mutual waiver is applicable, without limitation,
to all consequential damages due to either party’s termination of this Agreement, except as specifically
provided in Section 9.7. [Note: Need to define consequential damages.]

8§ 8.1.5 Direct Negotiation, as defined below, will be the initial process utilized by the parties to resolve
Claims and disputes or other matters arising out of this Agreement..

Either the Owner or the Architect may make a request for Direct Negotiation as an initial attempt to
resolve any claim, dispute, or other matter arising out of this Agreement.

Direct Negotiation Representatives of the parties shall be the Owner’s Designated Representative, as
defined in Section 1.1.8 and the Architect’s Designated Representative, as defined in Section 2.3.



Direct Negotiation will take place at the project worksite or at a location as agreed to by Owner’s and
Architect’s Designated Representatives.

Each party shall document results of the Direct Negotiation, and these documents shall be exchanged
between the parties.

ARTICLE 9 TERMINATION OR SUSPENSION

8 9.1 If the Owner fails to make payments to the Architect in accordance with this Agreement, such failure
shall be considered substantial nonperformance and cause for termination or, at the Architect’s option,
cause for suspension of performance of services under this Agreement. If the Architect elects to suspend
services, the Architect shall give seven days’ written notice to the Owner before suspending services. In
the event of a suspension of services, the Architect shall have no liability to the Owner for delay or
damage caused the Owner because of such suspension of services. Before resuming services, the
Architect shall be paid all sums due prior to suspension and any expenses incurred in the interruption and
resumption of the Architect’s services. The Architect’s fees for the remaining services and the time
schedules shall be equitably adjusted.

§ 9.2 If the Owner suspends the Project, the Architect shall be compensated for services performed prior
to notice of such suspension. If the Project is resumed after more than thirty (30) days of suspension, the
Architect shall be compensated for expenses incurred in the interruption and resumption of the Architect’s
services and the Architect’s fees for the remaining services and the time schedules shall be equitably

adjusted.

8 9.3 If the Owner suspends the Project for more than 90 cumulative days for reasons other than the fault
of the Architect, the Architect may terminate this Agreement by giving not less than seven days’ written
notice.

8 9.4 Either party may terminate this Agreement upon not less than seven days’ written notice should the
other party fail substantially to perform in accordance with the terms of this Agreement through no fault
of the party initiating the termination.

§ 9.5 The Owner may terminate this Agreement upon not less than seven days’ written notice to the
Architect for the Owner’s convenience and without cause.

8 9.6 In the event of termination not the fault of the Architect, the Architect shall be compensated for
services performed prior to termination, together with Reimbursable Expenses then due and all
Termination Expenses as defined in Section 9.7.

§9.7 Termination Expenses are in addition to compensation for the Architect’s services and include
demobilization expenses including, but not limited to costs associated with computer systems, web site
shutdown, employment outplacement, severance and all reimbursable costs to date, directly attributable to
termination for which the Architect is not otherwise compensated.

§ 9.8 The Owner’s rights to use the Architect’s Instruments of Service in the event of a termination of this
Agreement are set forth in Article 7.

ARTICLE 10 MISCELLANEOUS PROVISIONS
§10.1 This Agreement shall be governed by the laws of the State of Nebraska.



810.2 Terms in this Agreement shall have the same meaning as those in AIA Document A201-2007,
General Conditions of the Contract for Construction, except that the term Contractor shall mean
Construction Manager at Risk.

8 10.3 The Owner and Architect, respectively, bind themselves, their agents, successors, assigns and legal
representatives to this Agreement. Neither the Owner nor the Architect shall assign this Agreement
without the written consent of the other, except that the Owner may assign this Agreement to the West
Haymarket Joint Public Agency (JPA) or to a lender providing financing for the Project if the JPA or

lender agrees to assume the Owner’s rights and obligations under this Agreement.

8 10.4 If the Owner requests the Architect to execute certificates, the proposed language of such
certificates shall be submitted to the Architect for review at least 14 days prior to the requested dates of
execution. If the Owner requests the Architect to execute consents reasonably required to facilitate
assignment to a lender, the Architect shall execute all such consents that are consistent with this
Agreement, provided the proposed consent is submitted to the Architect for review at least 14 days prior
to execution. The Architect shall not be required to execute certificates or consents that would require
knowledge, services or responsibilities beyond the scope of this Agreement.

§ 10.5 Nothing contained in this Agreement shall create a contractual relationship with or a cause of action
in favor of a third party against either the Owner or Architect.

8§ 10.6 Unless otherwise required in this Agreement, the Architect shall have no responsibility for the
discovery, presence, handling, removal or disposal of, or exposure of persons to, hazardous materials or
toxic substances in any form at the Project site.

8 10.7 The Architect shall have the right to include photographic or artistic representations of the design of
the Project among the Architect’s promotional and professional materials. The Architect shall be given
reasonable access to the completed Project to make such representations. However, the Architect’s
materials shall not include the Owner’s confidential or proprietary information if the Owner has
previously advised the Architect in writing of the specific information considered by the Owner to be
confidential or proprietary. The Owner shall provide professional credit for the Architect in the Owner’s
promotional materials for the Project.

8§ 10.8 If the Architect or Owner receives information specifically designated by the other party as
"confidential™ or "business proprietary," the receiving party shall keep such information strictly
confidential and shall not disclose it to any other person except to (1) its employees, (2) those who need to
know the content of such information in order to perform services or construction solely and exclusively
for the Project, or (3) its consultants and contractors whose contracts include similar restrictions on the
use of confidential information.

ARTICLE 11 COMPENSATION

8 11.1 For the Architect’s Basic Services for the arena and surface parking only, described under Article 3,
the Owner shall compensate the Architect as follows:

(Insert amount of, or basis for, compensation.)

A lump sum fee of Eight Million Dollars ($8,000,000.00) as defined in Exhibit E — Lincoln Arena
Architectural and Engineering Design Services. An additional lump sum fee for basic services described



under Article 3, the 500-stall parking structure shall be negotiated by the Architect and Owner and a
contract amendment shall be executed prior to commencement of any services by the Architect.

8 11.2 For Additional Services designated in Section 4.1, the Owner shall compensate the Architect as
follows:

(Insert amount of, or basis for, compensation. If necessary, list specific services to which particular
methods of compensation apply.)

See Paragraph 11.4.

8§ 11.3 For Additional Services that may arise during the course of the Project, including those under
Section 4.3, the Owner shall compensate the Architect as follows: Services shall be a negotiated amount
based upon work effort to be expended.

(Insert amount of, or basis for, compensation.)

« »

8§ 11.4 Compensation for Additional Services of the Architect’s specialty consultants when not included in
Sections 11.2 or 11.3, shall be the amount invoiced to the Architect plus ten percent (10%):

« »

§ 11.5 Where compensation for Basic Services is based on a stipulated sum or percentage of the Cost of
the Work, the compensation for each phase of services shall be as follows:

Predesign Phase $ 150,000
Schematic Design $1,200,000
Phase
Design Development $2,000,000
Phase
Construction $2,250,000

Documents Phase
Bidding or Negotiation $ 150,000

Phase
Construction Phase $2,250,000
Total Basic $8,000,000

Compensation

§ 11.6 If any portions of the Project are deleted or otherwise not constructed, compensation for those
portions of the Project shall be payable to the extent services are performed on those portions, in
accordance with the schedule set forth in Section 11.5 based on (1) the lowest bona fide bid, or (2) if no
such bid is received, the most recent estimate of the Cost of the Work for such portions of the Project. The
Architect shall be entitled to compensation in accordance with this Agreement for all services performed
whether or not the Construction Phase is commenced.

8 11.7 The hourly billing rates for services of the Architect and the Architect’s consultants, if any, are set
forth below. The rates shall be reviewed annually and are subject to adjustment by the Architect on or
after agreement anniversary date.

(If applicable, attach an exhibit of hourly billing rates or insert them below.) (See Exhibit D - Hourly
Rates)



« »

Employee or Category Rate

§11.8 COMPENSATION FOR REIMBURSABLE EXPENSES
§11.8.1 Reimbursable Expenses are in addition to compensation for Basic and Additional Services and
include expenses incurred by the Architect and the Architect’s consultants directly related to the Project,
as follows:
.1 Transportation and authorized out-of-town travel and subsistence outside of the State of
Nebraska;
.2 Dedicated data and communication services, teleconferences, Project Web sites, and
extranets;
.3 Fees paid for securing approval of authorities having jurisdiction over the Project;
4 Printing, reproductions, plots, standard form documents;
5 Postage, handling and delivery;

nanca ofr o mMa \A/0 an

the Owner:

.7 Renderings, models, mock-ups, professional photography, and presentation materials
requested by the Owner;

.8 Other similar Project-related expenditures.

8 11.8.2 For Reimbursable Expenses the compensation shall be the expenses incurred by the Architect and
the Architect’s consultants plus 1.10 times the expenses incurred.

8119« »

§11.10 PAYMENTS TO THE ARCHITECT
§11.10.1 An initial payment of $0.00 shall be made upon execution of this Agreement and is the
minimum payment under this Agreement. It shall be credited to the Owner’s account in the final invoice.

§11.10.2 Unless otherwise agreed, payments for services shall be made monthly in proportion to services
performed. Payments are due and payable thirty (30) days from the date of receipt of the Architect’s
invoice. Amounts unpaid forty-five (45) days after receipt of the invoice date shall bear interest at the rate
entered below, or in the absence thereof at the legal rate prevailing from time to time at the principal place
of business of the Architect.

(Insert rate of monthly or annual interest agreed upon.)

9% per annum

§11.10.3 Payments to the Architect shall not be withheld, postponed or made contingent on the
construction, completion or success of the project or upon receipt by the Owner of off setting
reimbursement or credit from other parties who may have caused Additional Services or expenses. No
withholdings, deductions or offsets shall be made from the Architect’s compensation for any reason
unless the Architect has been found to be legally liable for such amounts.

§11.10.4 Records of Reimbursable Expenses, expenses pertaining to Additional Services, and services
performed on the basis of hourly rates shall be available to the Owner at mutually convenient times.



ARTICLE 12 SPECIAL TERMS AND CONDITIONS
8§ 12.1 Special terms and conditions that modify this Agreement are as follows:

§12.1.1

§12.1.2 Each Party agrees that the other Party is not responsible for damages arising directly or indirectly
from any delays for causes beyond the Architect’s control. For purposes of this Agreement, such causes
include, but are not limited to, strikes or other labor disputes; severe weather disruptions other natural
disasters; fires, riots, acts of terrorism, war or other emergencies or acts of God; failure of any
government agency to act in timely manner; failure of performance by the Owner or the Owner’s
contractors or consultants; or discovery of any hazardous substances or differing site conditions.

Except for delays that are for causes beyond the control of the Owner or the Owner’s contractors or
consultants, if delays caused by the Owner or the Owner’s contractors or consultants increase the cost or
time required by the Architect to perform its services in an orderly and efficient manner, the Architect
shall be entitled to an equitable adjustment in schedule or compensation.

§12.1.3 If, due to the Architect’s omission, a required item or component of the project is omitted from
the Architect’s construction documents, the Architect shall be responsible for paying the cost required to
add such item or component to the extent that such item or component would have been required and
included in the original construction documents. In no event will the Architect be responsible for any cost
or expense that provides betterment or upgrades or enhances the value of the Project.

§12.1.4 Any term or provision of this Agreement found to be invalid under any applicable statute or rule
of law shall be deemed omitted and the remainder of this Agreement shall remain in full force and effect.
§12.1.5 It is acknowledged that the Architect has been requested by the Owner to subcontract certain
laboratory testing services on behalf of the Owner. The Architect agrees to do so in reliance upon the
Owner’s assurance that the Owner will make no claim or bring any action at law or in equity against the
Architect as a result of these subcontracted services provided Architect requires all such subcontractors to
maintain professional liability insurance coverage covering the subcontractor’s negligent acts, errors and
omissions in its performance of the laboratory testing services with policy limits appropriate to the Project
in the reasonable discretion of the Architect. The Owner understands that the Architect has not performed
any independent evaluation of the testing laboratory’s data and the Owner shall not rely upon the
Architect to determine the quality or reliability of the testing laboratory’s reports. In addition, the Owner
agrees, to the fullest extent permitted by law, to indemnify and hold the Architect harmless from any
damages, liabilities or costs, including reasonable attorneys’ fees and defense costs, arising from the
services performed by the testing companies and for tests recommended by the Architect and not
completed per the Owner’s direction, except only those damages, liabilities or costs caused by the

negligence or willful misconduct of the Architect.

§12.1.6 A copy of the agreement between the Owner and the Construction Manager at Risk will be
provided to the Architect defining the duties, responsibilities and authority of the Construction Manager
at Risk.



8 12.1.7 Notwithstanding anything else contained in this Agreement to the contrary, Architect is not
responsible to Owner or any third-parties for errors, omissions or other deficiencies in the services of any
other design professional or design-build contractor rendering design, engineering or related services for
Owner not employed by Architect. Architect’s sole liability in connection with the services of Owner’s
consultants or design-build contractors shall be to coordinate Owner’s consultant’s portion of the
Instruments of Service. Owner shall require consultants or design-build contractors retained by Owner to
coordinate their services and documents with those of Architect and Architect’s consultants.

Architect is not responsible to Owner or any third-parties for errors, omissions or other deficiencies in the
services of any other design professional or design-build contractor rendering design, engineering or
related services for benefit of Owner or the Project, whether retained by Architect or Owner. Architect’s
sole liability in connection with the services of consultants or design-build contractors shall be to
coordinate the consultant’s portion of the Instruments of Service. Architect shall take whatever action is
reasonably necessary, including, if necessary, an assignment of rights, to enable Owner to pursue its
claims for errors, omissions and deficiencies directly against any consultant retained by Architect. Owner
shall require consultants or design-build contractors retained by Owner to coordinate their services and
documents with those of Architect and Architect’s consultants.

§ 12.1.8 The Architect shall perform all required services using staff personnel with specialized skill,
experience and professional qualifications appropriate for this Project. Services provided shall be under
the direct supervision of a registered professional architect licensed to practice in the State of Nebraska.
The Architect, also, hereby agrees to affix the seal of a registered professional architect licensed to
practice in the state of Nebraska on all plans and specifications prepared hereunder.

§12.1.9 The status of Architect including Architect’s agents and employees, under or by virtue of the
terms of this Contractor is that of independent contractor to the City.

§12.1.10 Architect shall comply with applicable Federal and State laws and City ordinances applicable to
the work.

§12.1.11 Neither the Architect nor the Architect’s agents or employees shall discriminate against any
employee or applicant for employment, or be employed in the performance of this contract, with respect
to his hire, tenure, terms, conditions or privileges of employment, because of race, color, religion, sex,
disability, national origin, ancestry, age, or marital status pursuant to requirements of section 48-1122,
Nebraska Reissue Revised Statues (as amended) and Section 11.08.160 of the Lincoln Municipal Code
(as amended).

§12.1.12 If the compensation for services provided pursuant to this Agreement is equal to or exceeds
$25,000.00, this Agreement is subject to the Living Wage Ordinance of Lincoln Municipal Code Chapter
2.81. The ordinance requires that, unless specific exemptions apply or a waiver is granted, the service
provider shall provide payment of a minimum living wage to employees providing services pursuant to
this Agreement. Under this provision of Lincoln’s Living Wage Ordinance, the City shall have the
authority to terminate this Agreement to seek other remedies for violation of the ordinance.

§12.1.13 Architect shall be subject to audit pursuant to Chapter 4.66 of the Lincoln Municipal Code and
shall make available to a contract auditor, as defined above, copies of all financial and performance
related records and materials at no cost to the City germane to this Agreement, as allowed by law.

8 12.1.14 Services to be Confidential. Architect and Owner acknowledge that in the performance of this
Agreement it may be necessary for the Owner to disclose information to the Architect that is considered



proprietary or confidential (“Confidential Information”). Confidential Information includes, but is not
limited to, the details and financial information regarding the design and construction of the Arena and
the work product generated by third parties regarding costs, performance, and potential tenants of other
elements to be integrated into Owner’s redevelopment of the West Haymarket District in Downtown
Lincoln through implementation of the West Haymarket Redevelopment Project. If the Owner considers
the information to be Confidential Information, it shall be identified as such in writing or marked
“Confidential.” If orally disclosed to or observed by the Architect, a description of the Confidential
Information shall be reduced to writing by the Owner, marked “Confidential,” and delivered to Architect
within thirty (30) days of disclosure.

The Architect agrees to keep in confidence and not to disclose Confidential Information of the Owner to
any person outside the Architect’s organization or to any unauthorized person within Architect’s
organization. Architect further agrees not to use Owner’s Confidential Information for any purpose other
than the performance of Architect’s obligations under this Agreement, without the prior written approval
of Owner. Architect acknowledges it will treat Owner’s Confidential Information in a manner consistent
with Architect’s treatment of its own similar Confidential Information. However, the foregoing
limitations as to disclosure and use shall not apply to any portion of Confidential Information which:

(i) was in the possession of Architect before receipt from Owner; or

(ii) is or becomes a matter of public knowledge through no fault of Architect; or

(iii) is rightfully received by Architect from a third party without a duty of confidentiality; or

(iv) is disclosed by Owner to a third party without a duty of confidentiality on the third party,.
Or

(v) isindependently developed by Architect and shown by documentation; or

(vi) is disclosed publicly under operation of law.

Architect agrees that it shall disclose Confidential Information only to its officers, directors, or employees
with a specific need to know./ Architect further represents and warrants to the Owner that all of the
Architect’s officers, directors or employees have written confidentiality obligations in place that would
preclude them from an disclosures of Confidential Information.

Architect retains the right to refuse to accept any Confidential Information which is not considered to be
essential to the completion of the Agreement.

Upon request of Owner, Architect shall return all Confidential Information, including copies, within ten
(10) days of such request.

§ 12.1.15 In accordance with Neb. Rev. Stat. §8 4-108 through 4-114, the Architect agrees to register with
and use a federal immigration verification system, to determine the work eligibility status of new
employees performing services within the state of Nebraska. A federal immigration verification system
means the electronic verification of the work authorization program of the Illegal Immigration Reform
and Immigrant Responsibility Act of 1996, 8 USC 1324 a, otherwise known as the E-Verify Program, or
an equivalent federal program designated by the United States Department of Homeland Security or other
federal agency authorized. The Architect shall not discriminate against any employee or applicant for
employment to be employed in the performance of this section pursuant to the requirements of state law
and 8 U.S.C.A. 1324b. The Architect shall require any subcontractor to comply with the provisions of this

section. For information on the E-Verify Program, go to www.uscis.gov/everify.



ARTICLE 13 SCOPE OF THE AGREEMENT

§ 13.1 This Agreement represents the entire and integrated agreement between the Owner and the
Architect and supersedes all prior negotiations, representations or agreements, either written or oral. This
Agreement may be amended only by written instrument signed by both Owner and Architect.

8§ 13.2 This Agreement is comprised of the following documents listed below:
1 AIA Document B103™-2007, Standard Form Agreement Between Owner and Architect
2 AlA Document E201™-2007, Digital Data Protocol Exhibit, if completed, AIA Document
C106™-2007, Digital Data Licensing Agreement, or the following:

« »

.3 Other documents:
(List other documents, if any, including additional scopes of service forming part of the
Agreement.)

AIlA Document B103 — 2007 Standard Form of Agreement Between City of Lincoln, NE
and DLR Group, inc. (a Nebraska corporation), dated August 14, 2008.

This Agreement entered into as of the day and year first written above.

OWNER ARCHITECT
(Signature) (Signature)
L DK » L DK »

(Printed name and title) (Printed name and title)



ATTACHMENT “A”

THIRD ASSIGNMENT AND ASSUMPTION AGREEMENT

This Third Assignment and Assumption Agreement (“Assignment”) is made and

entered into as of the day of , 2010, between the City of Lincoln, Nebraska,

a municipal corporation (“City”) and the West Haymarket Joint Public Agency, a political
subdivision and corporate body politic of the State of Nebraska (“Agency”).

RECITALS
L.
The Agency has been created and established by and between the University of
Nebraska and the City of Lincoln pursuant to the Joint Public Agency Act, (Chapter 13, Article 25,
Reissue Revised Statutes of Nebraska, as amended, the “Act”), by entering into the Joint Public
Agency Agreement creating the West Haymarket Joint Public Agency.

IL.
A Certificate of Creation of the West Haymarket Joint Public Agency has been issued
by the Secretary of State of the State of Nebraska in accordance with the Act.

I11.

The Agency has been formed for the purpose of (a) constructing, equipping,
furnishing and financing public facilities in the West Haymarket area of the City including but not
limited to (1) a sports/entertainment arena (the "Arena"), (2) roads, streets and sidewalks, (3) a
pedestrian grade separation, (4) public plaza space, (5) sanitary sewer mains, (6) water mains, (7)
electric transmission lines, (8) drainage systems, (9) flood control, (10) parking garages and (11)
surface parking lots (collectively, the "West Haymarket Facilities"), and (b) to (1) acquire land and
to relocate existing businesses, and (2) undertake environmental remediation and site preparation
as necessary and appropriate for the construction, equipping, furnishing and financing of the West
Haymarket Facilities (collectively, as itemized on Exhibit A hereto, as the same may be amended
from time to time, the "Projects," and, individually, a "Project"), (¢) issuing bonds to finance the
same (the "Bonds"), (d) providing for the operation, maintenance and management of the Arena and
related facilities, (e) collecting revenues, rents, receipts, fees, payments and other income related to

the Arena, (f) levying a tax, as required and as provided by the Act and the JPA Agreement to pay



the principal or redemption price of and interest on the Bonds, when and as the same shall become
due; and (g) exercising any power, privilege or authority to provide for the acquisition, construction,
equipping, furnishing, financing and owning such capital improvements or other projects upon or
related to any of the Projects as shall be determined by the governing body of the Agency to be
necessary, desirable, advisable or in the best interests of any of the Participants in the manner and

as provided by the Act.

IV.
The Agency and the City have entered into a Facilities Agreement dated July 26,
2010, providing that the Agency pay the costs of acquiring and constructing each of the Projects for
and on behalf of the City and that the Agency issue Bonds for such purposes, subject to certain
funding obligations of the City.

V.
In order to carry out the above purpose of the Agency and its obligations under the
Facilities Agreement, the parties desire that the City as Assignor assign to the Agency as Assignee
all of its rights, interests, duties, and obligations under the agreements listed in Exhibit A
(“Agreements”) attached hereto and incorporated herein by this reference which were originally

entered into with the City, and Agency assume all obligations of the City under said Agreements.

NOW, THEREFORE, in consideration of the above Recitals, and other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties

hereby agree as follows:

1. Assignment. City does hereby sell, assign, transfer, and convey to Agency
all of the City’s rights, title and interest in and to and under the Agreements as authorized under the
agreements listed in Exhibit A, and Agency shall be entitled to exercise such rights without the prior

consent or permission of City.

2. Assumption. Agency does hereby assume and covenant and agree to fully,
completely, and timely perform, comply with, and discharge each and all of the obligations, duties
and liabilities of the City under said Agreements. Agency shall fully and completely indemnify and
hold City harmless from and against the performance of any and all duties and obligations that arise

after the date hereof that are imposed on City under the terms and provisions of the Agreements.



3. Future Performance of City. City agrees to cooperate fully with Agency and

to assist Agency in exercising Agency’s rights under the Agreements if such assistance becomes
necessary or desirable in order for Agency to fully realize the benefits of which Agency is entitled
under this Assignment, including the making, executing, and delivering of any documents or
instruments or the giving or granting of any permission, waiver, or consent so long as such
assistance or action does not subject City to liability solely by reason thereof and so long as Agency

reimburses City for the reasonable value of any out-of-pocket costs.

IN WITNESS WHEREOF, the parties hereto have executed this Third Assignment
and Assumption Agreement as of the day of , 2010.

City of Lincoln, Nebraska
ATTEST: a municipal corporation

City Clerk Chris Beutler, Mayor of Lincoln

West Haymarket Joint Public Agency
Board of Representatives

By:

Jayne Snyder, Chairperson

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing Assignment and Assumption Agreement was acknowledged before me on this
day of , 2010, by Chris Beutler, Mayor of the City of Lincoln, on
behalf of the City.

Notary Public



STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing Assignment and Assumption Agreement was acknowledged before me on this
day of , 2010, by Jayne Snyder, Chairperson of the Board of
Representatives of the West Haymarket Joint Public Agency, on behalf of the Joint Public Agency.

Notary Public



EXHIBIT A

LIST OF AGREEMENTS ASSIGNED TO AGENCY

Master Development Agreement between the City and BNSF to provide for a land exchange
needed to create the new BNSF rail corridor and the site for the West Haymarket Project
improvements; to provide for the removal of BNSF improvements on the property to be
acquired by the City from BNSF; to provide for BNSF’s construction of replacement tracks
and related improvements; and to provide for BNSF’s granting of certain license and
easement rights to the City for Right of Entry Work related to the West Haymarket Project
Improvements.

Land Exchange Agreement between the City and BNSF for acquisition of property from
BNSF for the West Haymarket Project.

Construction and Maintenance Agreement between the City and BNSF to provide for terms
and conditions regarding construction of the City’s rights of entry work under the Master
Development Agreement for the West Haymarket Project.
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ATTACHMENT 1

WH 10-03A Introduce: 9-23-10

RESOLUTION NO. WH-

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

That the Consent to Assignment and Assumption Agreement, which is attached hereto
marked as Attachment “A” and incorporated herein by this reference, between the BNSF
Railway Company (BNSF), the City of Lincoln, Nebraska (City) and the West Haymarket Joint
Public Agency (Agency) providing for the City, as assignor, to assign and for the Agency, as
assignee, to assume all of the City’s rights, interests, duties and obligations under the
Agreements listed in Exhibit “A” attached to the Consent to Assignment and Assumption
Agreement and providing for BNSF’s consent to the assignment, is hereby accepted and
approved and the Board of Representatives have executed said Consent to Assignment and
Assumption Agreement on behalf of the West Haymarket Joint Public Agency.

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



ATTACHMENT “A”

THIRD ASSIGNMENT AND ASSUMPTION AGREEMENT

This Third Assignment and Assumption Agreement (“Assignment”) is made and

entered into as of the day of , 2010, between the City of Lincoln, Nebraska,

a municipal corporation (“City”) and the West Haymarket Joint Public Agency, a political
subdivision and corporate body politic of the State of Nebraska (“Agency”).

RECITALS
L.
The Agency has been created and established by and between the University of
Nebraska and the City of Lincoln pursuant to the Joint Public Agency Act, (Chapter 13, Article 25,
Reissue Revised Statutes of Nebraska, as amended, the “Act”), by entering into the Joint Public
Agency Agreement creating the West Haymarket Joint Public Agency.

IL.
A Certificate of Creation of the West Haymarket Joint Public Agency has been issued
by the Secretary of State of the State of Nebraska in accordance with the Act.

I11.

The Agency has been formed for the purpose of (a) constructing, equipping,
furnishing and financing public facilities in the West Haymarket area of the City including but not
limited to (1) a sports/entertainment arena (the "Arena"), (2) roads, streets and sidewalks, (3) a
pedestrian grade separation, (4) public plaza space, (5) sanitary sewer mains, (6) water mains, (7)
electric transmission lines, (8) drainage systems, (9) flood control, (10) parking garages and (11)
surface parking lots (collectively, the "West Haymarket Facilities"), and (b) to (1) acquire land and
to relocate existing businesses, and (2) undertake environmental remediation and site preparation
as necessary and appropriate for the construction, equipping, furnishing and financing of the West
Haymarket Facilities (collectively, as itemized on Exhibit A hereto, as the same may be amended
from time to time, the "Projects," and, individually, a "Project"), (¢) issuing bonds to finance the
same (the "Bonds"), (d) providing for the operation, maintenance and management of the Arena and
related facilities, (e) collecting revenues, rents, receipts, fees, payments and other income related to

the Arena, (f) levying a tax, as required and as provided by the Act and the JPA Agreement to pay



the principal or redemption price of and interest on the Bonds, when and as the same shall become
due; and (g) exercising any power, privilege or authority to provide for the acquisition, construction,
equipping, furnishing, financing and owning such capital improvements or other projects upon or
related to any of the Projects as shall be determined by the governing body of the Agency to be
necessary, desirable, advisable or in the best interests of any of the Participants in the manner and

as provided by the Act.

IV.
The Agency and the City have entered into a Facilities Agreement dated July 26,
2010, providing that the Agency pay the costs of acquiring and constructing each of the Projects for
and on behalf of the City and that the Agency issue Bonds for such purposes, subject to certain
funding obligations of the City.

V.
In order to carry out the above purpose of the Agency and its obligations under the
Facilities Agreement, the parties desire that the City as Assignor assign to the Agency as Assignee
all of its rights, interests, duties, and obligations under the agreements listed in Exhibit A
(“Agreements”) attached hereto and incorporated herein by this reference which were originally

entered into with the City, and Agency assume all obligations of the City under said Agreements.

NOW, THEREFORE, in consideration of the above Recitals, and other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties

hereby agree as follows:

1. Assignment. City does hereby sell, assign, transfer, and convey to Agency
all of the City’s rights, title and interest in and to and under the Agreements as authorized under the
agreements listed in Exhibit A, and Agency shall be entitled to exercise such rights without the prior

consent or permission of City.

2. Assumption. Agency does hereby assume and covenant and agree to fully,
completely, and timely perform, comply with, and discharge each and all of the obligations, duties
and liabilities of the City under said Agreements. Agency shall fully and completely indemnify and
hold City harmless from and against the performance of any and all duties and obligations that arise

after the date hereof that are imposed on City under the terms and provisions of the Agreements.



3. Future Performance of City. City agrees to cooperate fully with Agency and

to assist Agency in exercising Agency’s rights under the Agreements if such assistance becomes
necessary or desirable in order for Agency to fully realize the benefits of which Agency is entitled
under this Assignment, including the making, executing, and delivering of any documents or
instruments or the giving or granting of any permission, waiver, or consent so long as such
assistance or action does not subject City to liability solely by reason thereof and so long as Agency

reimburses City for the reasonable value of any out-of-pocket costs.

IN WITNESS WHEREOF, the parties hereto have executed this Third Assignment
and Assumption Agreement as of the day of , 2010.

City of Lincoln, Nebraska
ATTEST: a municipal corporation

City Clerk Chris Beutler, Mayor of Lincoln

West Haymarket Joint Public Agency
Board of Representatives

By:

Jayne Snyder, Chairperson

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing Assignment and Assumption Agreement was acknowledged before me on this
day of , 2010, by Chris Beutler, Mayor of the City of Lincoln, on
behalf of the City.

Notary Public



STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing Assignment and Assumption Agreement was acknowledged before me on this
day of , 2010, by Jayne Snyder, Chairperson of the Board of
Representatives of the West Haymarket Joint Public Agency, on behalf of the Joint Public Agency.

Notary Public



EXHIBIT A

LIST OF AGREEMENTS ASSIGNED TO AGENCY

Agreement between DLR Group, Inc. and the City of Lincoln, Nebraska dated August 14,
2008 approved by Executive Order No. 81522 providing for the design of the West
Haymarket Civic Arena.
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11

12

13
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15
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ATTACHMENT 2

WH 10-03B Introduce: 9-23-10

RESOLUTION NO. WH-

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

That the Third Assignment and Assumption Agreement, which is attached hereto marked
as Attachment “A” and incorporated herein by this reference, between the City of Lincoln,
Nebraska and the West Haymarket Joint Public Agency providing for the City as assignor to
assign and for the Agency as assignee to assume all of the City’s rights, interests, duties and
obligations under the Agreements listed in Exhibit “A” attached to the Third Assignment and
Assumption Agreement, is hereby accepted and approved and the Chairperson of the West
Haymarket Joint Public Agency Board of Representatives is hereby authorized to execute said
Third Assignment and Assumption Agreement on behalf of the West Haymarket Joint Public
Agency.

The Chairperson of the West Haymarket Joint Public Agency Board of Representatives is
hereby further authorized to execute without further action of the Board of Representatives any
other assignment and assumption documents which may be needed to obtain any required third
party consent to the Third Assignment to and Assumption of such Agreements by the West
Haymarket Joint Public Agency.

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



WH 10-03

MOTION TO AMEND NO. 1

| hereby move to amend Bill No. WH 10-03 as follows:

1. Divide Bill No. WH 10-03 into two resolutions designated as Bill No. WH
10-03A and Bill No. WH 10-03B. Bill Nos. WH 10-03A and WH 10-03B are attached
hereto as Attachments 1 and 2, respectively.

2. Substitute the Consent to Assignment and Assumption Agreement
attached to Bill No. WH 10-03A as Attachment “A” for the Third Assignment and
Assumption Agreement attached to Bill No. WH 10-03 as Attachment “A”.

3. Substitute the Third Assignment and Assumption Agreement attached to
Bill No. WH 10-03B as Attachment A for the Third Assignment and Assumption
Agreement attached to Bill No. WH 10-03 as Attachment “A”.

Introduced by:

Approved as to Form & Legality:

City Attorney
Requested by: Law Department

Reason for Request: To separate the approval of the assignment to and acceptance of
BNSF Agreements (Master Development Agreement, Land Exchange Agreement and
Construction & Maintenance Agreement) by the JPA from the assignment to and
assumption of the DLR Agreement due to delays in finalizing the BNSF Agreements.



Exhibit A

Arena Project Area

Arena Design Team

Private Development
Breslow lce Center
__| District Energy Corp.

DLR Arena Contract Bound

| North Parking Lot
Pedestrian Bridge
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WEST HAYMARKET CIVIC ARENA EXHIBIT C

JPA _ The University of o

(Joint Public Agency) ' Nebraska =
\>

e VISION 2015 =

JPA Project Coordinator
Dan Marvin

Program Manager Agent
James Martin

The Benham Companies

PLC. / Project Leader
Stan Meradith, AlA

DLR Group

Project Coordinator
John Badami, AlA

DLR Group

Internal Planning Project Designer
Ken West, AIA e B Greg Garlock, AlA, LEED-AP
DLR Group DLR Group

Project Manager
Jim Jaros, RA

DLR Group

'DLR Group
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EXHIBIT D - HOURLY RATES

CATEGORY NUMBER/TITLE

HOURLY
RATES

DESCRIPTION OF CATEGORY

6. PRINCIPAL

$250

g

« Principals who lead offices, disciplines and Project Teams

5. SENIOR PROFESSIONAL

$150

s All registered or licensed Professionals with 10 years or more
experience since registration.

= All personnel in equivalent roles in related professional disciplines in
which there is no registration, but who have 15 years experience in
their field including 10 years experience in leadership roles in those
related disciplines. Examples of these disciplines are: Accounting,
Office Management, Business Development, Construction
Administration, Design, Technology or similar areas of expertise.

4. PROFESSIONAL

$125

* New registrants and all registered professionals with less than 10
years since registration.

» Nonregistered Architectural, Engineering or Design personnel who
have more then 15 years experience in their professional discipline
and are in direct professional leadership roles in their field.

+ All personnel in equivalent roies in related professional disciplines in
which there is no registration, but who have 15 years experience and
are in direct ieadership roles in their field. Examples of these
disciplines are: Accounting, Office Management, Business
Development, Construction Administration, Design, Technology or
similar areas of expertise. :

3. PROFESSIONAL SUPPORT

$100

» New professional degreed graduates and interns who are not yet
registered.

* Nonregistered Architectural, Engineering or Design personnel who

" have 10 years experience in their professional discipline under the
supetvision of registered professionals or related discipline
professionals.

* Al personnel in related professional disciplines in which there is no
registration, but have 10 years experience in their field. Examples of
these disciplines are; Accounting, Office Management, Business
Development, Construction Administration, Design, technology or
similar areas of expertise and work under the supervision of others in
their fleld.

* Drafters, CADD technicians, Designers and similar technicians
without registration, but with 10 years experience In their professional
support field.

2. TECHNICAL

$75

+ Nonregistered Architectural, Engineering, or Design personng! who
_have less than 10 years experience in their professional discipline.

« All personnel in related professional disciplines in which there is no
registration, but have less than 10 years experience in their figld.

» Drafters, CADD technicians, Designers and similar technicians
without registration, but with less than 10 years experience In their
professional support field.

+ All Administrative support, clerical and word processing personnel
with 10 years expetience. '

1. CLERICAL

$50

» Al Administrative support, clerical and word processing personnel
with less than 10 years experience.




| jo | @Bed

01L0Z/92/3

eayg ABwwng 00-v2101-01# oeford Y1a
000°616°8% SIDIAYAS NOISTA DONIHIANIONT ® TVANLOALIHIUY - TV.LOL
000'S16% ] JONYMOTIV SINVLTNSNOD ALTYIOAdS
0% 0 0 0 0 0 0 0 0 g SINoH ONINOISSININGD / NOILISNYHL - 8 ISVYHJ
000°062'2$ 728’8l 08l 145 Z90'L oLL'L 8082 0.5'¥ #08'0 9cl SinoH (syeam 0L} NOILYHLSININGY zo_FU:m._..wzoo ~L ASVHd
000'051%  |§.8') € 26 14 £g 0ck cs 9.0'} 1 SINOH {syeam 01) SNOJILYILODIAN/AIE - 9 ISYH
000'052'2$ |8¢Z'8L  |800°% 959 Z51'e 251°'C 80¢ or9's 095°Z 95¢ SiN0H (SY3IM 0Z) SINFWNDO0Q NOILONY.LSNOD - § ASVYHd
.|ooo‘o00'2s |898'¢L (00T ZE9 8Ll age’l A4 L¥e's +8.L'E 09l SInoYH (SYI3M 92) INTWJOTIAIA NDIS3A - ¥ ISVH
000'00Z° 1% |998'6 e’ A%S] 869 826 89 £80'2 PLE'C ol SInoH (sx@om g1 NDISIQ DILVINIHIS - € ASYHd
0% 0 0 0 0 0 ¢ 0 0 0 SINOH SISATYNY 2LIS - 2 A8VHd
000'05.% 000’} 0 4] 0 0 0g 0cs 0Z¢ 08 SINOH NDISTQ-3xd - | 3SVYHI
000'000°8% 2229 [600°0L |Z6P'C LzL's 6LL‘g ZEL'Y £LLgL (21881 808 SINoH SADIAYAS JIsvE - TV.LOL
= b [ O o = i i) @ e
n ———
S S 2 < m m A z I z
T F c r 2 i i i Fo) 5
w Q = = m m O
c T = A = [0} ] X T
= Q < ] = o 72] “u >
c & b4 O o) o il -
m sl E - E. pd = e
m w = = m
(4]
o) (4
n —_—
o @]
sl =
o z
—

Aewnung saa1ateg ubisag BuliesulBug pue [BLN}08YIIY BUBLY ujoaur 3 1I19IHX3




Z Jo | abey 0Logree

ubsac]-ald - | @seyd 00-+Z101-01# 108loid H1a
oy Or sisAleue buljeis: 0
o or sueld/suonelapisucs uoisuedx3/Auqe|d| €0
oc 0z sulaped mo|4 ; Aouaoelpy| "Zo
oz 02 sAllelIBU suojoung / uonesado! 10

0zZL 0 0 0 0 0 0ZL 0 0 fejoigng soljewayog asedg )
091 091 JauBisac josloid| "zo
091 JoBeuep 108loid| "10

091 0 0 0 0 0 0 09L 0 jejojqng Bulwwelbold Kz ]

susipA Alwey| "L

oF ov sajnuiw Bussiy| "0l
0 Alo)oalip 1o9loid dojeaa! 60
04 o _ LUOJEUIR.IO0D JLUBYNSUOD JauMO | 80
0 UQNBUIPJOOD JOSIAPE |eidueuld] "0
0 20URISISSE WNpUSlajel puog| '90
0 SMBIADY JOUMO| "GO
¥ 0f suoday| ssaiboid| "0
0 . 1uawudojenap snpayss 18fod| ‘€0
oy oy Uoljeynsuod jeqiul| ‘2o
0g 0g uswiabeue asnoH-4[| ‘1.0
ore 0 0 0 0 08 0 08 08 jejopgng uopensiuiwpy v
000'L |0 0 0 0 08 0Zs 0ze 08 V10l N9IS3d3dd - | ASVHJ
o 4 Q m = 3 2 & 3
S 2 £ Bl g2l S & |z
= 8 = = rm m S Q
T - Y = o Vgl T
@) S ®) a 4] 2] Y =
S 2 2 > o o 3
7 = C £ £ o
~ ~ w
o »
o s
v} 0
o =
S £
llﬁ

saoIAl19g ubisaq o1seg BulleaulBug pue jein3oa}Iyddy BUaIY UjOdUI 3 1I9IHX3



Z 40 z abed 01.0Z/92/8
ubisag-aid - | eseyd 00-¥Z10L-0 4 109foid W1d

0 pJeog splepuels: 0
+] 99UBSISSY WNPUaIaLey puog lland| 'e0
0 saljLIoyne [euonsipsunr| "¢o
0 Asuaby| ‘10
0 0 0 o 0 0 0 0 0 jejoqng suonejuasald d
0 Loleasal UoJonJIsucd| ‘€0
0 arepdn sjso2 Joeloid| "20
0 juewdojereq 106pngd| "L0
0 0 0 0 0 0 0 0 0 jejolgns jabpng =
0¥¢ 4 welBoid azijeuld| "0
14 ov suolsiney weibold| 'zo -
" (srAN doysxiom weiboid| °L0
00r 0 0 0 0 0 00y 0 0 feyoqng MalADY Weabold 'd
~ ] 9] i = T ] %) ]
9 = < I 0 3 5 2 2
- G ) & m m o
I -1 ) = vy} o A T
Q < O = 7] 4] T ]
c | 2 > & 2| ¢ &8 "
& " " £ = o
. — o
v o
n iria
o Q
e =
e >
e

saoieg ubiseq o1seg Buuesuibug pue jeinjosliyday eualy ujoour 3 1l9IHX3



L jo | abed 0L02/9¢/8

193Ug ABLILING | 3SBYd 00-#Z10L-0 L 1eloid ¥1d
0 0 - |0 0 0 0 0 0 0 sInoH
suoneuasald 4
0 0 0 0 0 0 0 L 0 SINoH
pbpng '3
0oy 0 0 0 0 0 8] 4 0 0 sinoH
malaay weibold g
ocl 0 0 0 0 0 0ZL 0 0 SINOH
soewsyog esedg "D
091 0 0 0 0 0 0 001 0 SInoH
Buiwiweibold g
0¥e 0 0 0 0 08 0 08 08 SINOK
uoijegsiuiupy 'y
000°}L 0 0 0 0 08 02s 1743 08 sSINoH
NOIS30-IHd - | ISVHd|
=] » Q I = Y T 7] ]
S = < fn 5 3 5 z 2
- C [an 9] T | ! O
~ a p %= m M a
T = A z 0 o A T
0. o O = 0 0 3 =
= L B 9 0 ) P =
P P r =~ - = e
@ e = m
[ | 0]
w o
n —_—
T O
Q0 =
S =
.......ﬁ

saolaleg ubiseq aiseg BuliesulBug pue [eINJOSLIYDIY BUSLY UjOdUIT T LigIHX3



Z o) ebed 01L0zZ/9z/8

sisAleuy 81 - ¢ 95BUd

00~vZ101-014 109000d ¥1a

0 uoneLluiuoo olydeibodo | el
0 suopebiiseall [eo[uyds)oesy | 2L
0 UONBLUIUGS [BllawuolAug | LI
0 sbupeay ollgnd | “0F
0 juswaanbal eRians | 60
0 ‘osipoddng uopenieay a1 'S'9 | 80
0 UEYNASUOY JoumO Upm Luoljeulplood | 10
0 , ubiseq adeospueals | 90
0 UojBUIPJOOD) ABAING BUS | 'S0
0 sbuuesH alldnd | “¥0
0 swelbeid jdeouon as | €0
0 UBWISS9SSY anannseyul ang | ‘2o
0 ‘ BLOHLD UORDB@g 8lg | L0
0 0 0 0 0 0 [ejoygng Buluueid a)ig ‘g
0 . uolssiwies Buuueid | 0L
0 UoNBUIPIO0D JUBYNSU0D JBum) | 60
0 JUSWISSaSSE 98N pue | ‘80
0 uoissilwog Buiuoz | L0
0 uoNeUIpIo0D JsUMG/lusbe syejse eey | 90
0. UO[jBUIPIOOD JWBYNSU0D | "GO
0 uoneupood AUnoD/AID | “F0
0 uonejuawnoop Buljsap €0
0 sBunseaw AsusbBy | 20
0 wswabeuew asnoy - U] ‘1O
0 0 0 0 0 0 iejong uopessiulwpy v
0 0 0 0 0 0 Wi0l
SISATYNY LIS - Z 3SVHd
S 3| ¢ ETE|® 383
= 7| = m O o o) z =
b [ — (9] T T T m S
= O = = m m L
I = | = 9] w A R
@) < <) = w %) gl by
S g E 5 9 9 3 i
& = - £ = 5
— (
w
@ 42
o e
el &~
3 :
I_

saoIAlag uBisac] oiseg BunesulBug pue [ein}28}iyaly eualy ujodul 3 LidIHXA




Z jo g abed 010Z/9Z/8
00-FZ101-01# 109foid ¥1a

SISA[eUY 8BS - Z 958Ud

0 siuswesey | ‘g0
0 juawdolaaap 1ebpng 70
0 uoneslLIaA/sIsAleuR anjonsell| 10
0 0 0 0 0 0 fejoiqng salpnig 2Is-40 )
0 uoneULIUoD sisAjeue 1800 | Gl
0 uojewluos [eba ¥l

SHNOH W10l

TWHNLONYLS

TAID

IvDlHL03 13

TYOINYHOAIN
TYNOISS340ud
TYdiONIHd

1¥0ddNs TYNOISS340dd
TYNOISSTI0Hd HOINIS

seojnieg ubisaq olseq furreowibug pue [ean)oo}Iydy BUALY UjodUlT 3 LIFGIHX3




; 10 | abeg - 0L0Z/9Z/8
190Ug ABWWng - Z 858Ud 00-%Z L01-0 i 108[01d ¥Q

0 0 0 0 SINOH
salpms alg-JO D
0 0 0] 0 SiNoH
bujuueid s1g ‘g
0 0 0 0 SINoH
uoljelisiulupy v
0 . 0 0 0 sINOH
SISATYNY 3.LIS-Z 3SVHd
o 2 Q i = 2 2 i 3
> 2 7 3 s e e £ 2
™ o) — L iy M o G
> m m by -2
T ! e > 4] (0] T
O = O 5 w 4 5| =
2 2 F E 2 S 8
® a £ = 2
— — o
@ 0
. o
g 2
3 2
|.._

seainieg ubisaq oiseq Buliesulfug pue [einjoalydly eudly ujodur] 3 LIFIHX3



g Jo | abed 0102/92/8

uBiiseq oBWaYS - £ 98Bl d 00-+Z10L-014 198loid H1a
¥ z z SWepNed MojJ/sdisuoneR-eRuAouscepy | gl
0 sisA|eue suonound ; uoneiado 70
¥ z Fa Bunse; weBoudyuopeao|e soeds ‘L0
144 14 8 (4 ¥ 0 0 8l 9 [eroqang soyeweydg soedg d
8 Cor or ¥ azijeuld sUlRHAo9RS | 'S0
oy 0y . uoneoylea Aoeded | y0
143 Zg cl 08 suondo uonoes/pluD/imog buljeeg 'e0
¥ 4 z suonenc- adA) Buness | 2o
9 Zz ¥ (RawooH/(jediopised) snoed jmog bunesg | “10
86z [4> 0 0 Zi 0 or 1413 ol 2100ng wiswido@Asg uonoeg/plD/mod Bujess| - D
00k Q0L Buisseoold/uz e1eq | 2L
al . 2 [} i melaey 18bpng | LL
4 ¥ joedwi AN SNS-HO | ‘0L
4= 4 ¥ g 2 ol 3 4 ) s[eog/elg)lo buusaulbug | 60
14 : gt 8 ¥ sjuswannbay }ewdinbg | 80
44 2l Z ¥ siuswlainbay ysilld wooy | “L0
8 4 t malney SPIEpUEIg/Seped | 80
14 14 ‘MBIAB) UB|d 19ISEIN =)
0 | sjuswalnbas apg | ¥0
4 [ uonen|eAs Ajgixald | "e0
02 ¥ 9l AIIPOWIIELOD - suswainbal eoedg | 20
0l Z 8 saansalqo ublsec) L0
0ge 89 14 8 0 801 78 9¢€ . [44 |ejolang Juaildo[arad/melrdy welboid 9
1214 =18 al ab gl oy )4 malAay 19bpng a0
Zh cli 8 irl [EDL=|D ‘G0
9g . ] ¥ |7l , spodey §selbold | 0
891 9l al al 9] | A oF [8)4 MBIASY [ORUOD ATllEND 20
098 095 owmn gndioy ¥l Jebeuep 8[0ld IV | 20
095 098 awl indloy |vh sAEILesaIdey 108liud IV | 10
¥esk  |g¢ (43 (43 zg g€l or 9521 e [eyoyang uonellSIupy v
998’6 |pPEZ  |2E9 869 g9z6 89 v80'c  |pEEc |20l V101 _
uopdiosaqg|siy 4D (sneam g1) NOISIJ DILVINIHIS-E SVH
g | 2 2% 8| E| 2|8 2
7 2 = 6 Q @ e £ z
~ Q o = m m 9 Q
x | A = ] 0 X 3
Q = ] = 0 @0 3 =
S g - 9 ) 8
o r o % s i
L
n S
£ g
S 2
|

saoinieg ubisaq oiseg Buuesulbuz pue (2INJO8)IYDIY BUBLY U[ODUIT T LIGIHXT



g 40 7 obed 01.02/9z/8

ubjsa aneweyds - ¢ 9seyd 00-¥Z101-01# Weloid ¥3G
¥e ¥e Buiutedyuoneuipioos AN | 2L
al gl swa)sAs Agusbiawg L
124 e uonasold @4 | "0l
oF 054 Slemes WIS | 60
OF (434 SloMas AlEjlues [0
gt 9l 201M8S J91BpM | LD
gl 214 2o1MBS SBSY | 90
A [ 9o1AJas [BOlD213 | 'S0
e [45 Buideospue #0
8 8 sjuted | g0
of )4 sAempeoy/eNg/oiellL | 20
or 04 _ wawddjeasg eig - Buiseyd | “L0
095 0 095 0 0 0 0 0 0 Jeloang| uBisaq/Buuue|d a)s 5
99 OF gl LDIEDSal DPODAUSWSSBSSE YAY | 80
ez ¥ee 9l ¥l Wawabeuey WIg | 80
00z 002 0L |02 Slgpow Apmis Qg | “20
08 08 §199g BB Wood/suonedyvads sulng | g0
002 of 0gl a1 |6l suoneas|l3 | 'S0
002 002 upjg Buping | 0
OFy 044 002 0z |01 suonoas Buiping | €0
02 ozl 8E |02 {az} sueld Buiping | "Z0
095 096G awi IN4[0F i saubiseqt weloid | 10
089z 0 0 0 0 08e veal 918 g ejogng ubisaq |einya8)IYIIY o
Zl ¥ 3 UolBuUIpIO0) pECHieY | 90
4 L4 8 Ileysiep aly 1 "G
Zl ¥ 2 uawiedsp buping | #0
¥ 4 iswedsp WesH | 'E0
gy 4 ¥e UOHEILRWIND0OP/UDIESSR] P00 | 20
gl g 8 Loy nsuad Aauaby Aunod/Ain | 10
¥0L 0 0 0 0 0 v 09 0 |e1o)nsg . malney Aouaby |
8 8 swielshg Alnoag | 20
9t [4 ) ¥ [4 UBLLSSasSY uonowsq SIS ‘00
[4 4 juatssassy Adojouyse)l | "G0
8 (4 [4 ¥ uotsuedx/Aupaxeld | ¥0
3T g | g B[ E | 213 8|3 |
3 & = m Iy o 5 Z S
£ 5 ” g &£ m o (o) G
T = 2 z & 0 = T
8] < 0 a @ ] 3 E
5 g = B 9 S 3
@ a a < 5 i
A A
n nlb
5 =}
] =
e 2
X

seolAleg uBlsaqg o1seqg BuusauiBug pue |BINOaHYDIY BUBIY UjOdUIT 3 LIGIHXE



G j0 ¢ ofied 0L0z/ec/e

ub|sa(] JIBWALIS - £ 9SBUd CO¥ZL0L-0 L ¥9l0ld ¥1a
¥Z ¥z SiSAlBug/Sjdeouo0 Bulubll | 20
Sl gl sidoouod ssmed | 1O
0Z9 0 0 0Z9 0 0 0 0 0 |ejoians ubiseq |eaL1oe1F T
gc 214 z \Fl uoneulpxocd IV | Sl
e Ve . 2oIAI2g pOCJ/uoissenue] | vl
8 8 sisAleuy ABwuU3 | Bl
8 2 ) Aquassejjoiessal sigays InD | 2l
009 009 vz |GZ . UOREIISLLINS0(] UE]d L1
al ol splepugg/epod | ‘0L
[4> 4> SWwe)shs jo Wweifelp mol4 | ‘60
gl gl sishjeue 1800 apAd-0)71 | 80
2 : 2 sishleue soedg | A0
ol Sl k sle3shAs |epedg 90
2 g sKieouoo uoppsoid a4 | 'S0
¥e ¥e sideotoo Bulquinid | ¥0
{04 0¥ $1deu00 OVYAH ©0
3 g uoyeusyo buiping | 20
8 8 uonen|eAs eoJnos ABlsud | "LO
8 0 0 0 e 0 0 0 0 jelong ubBisaq |eslueyIB| I
e e suojieoylosdg auipnd | 80
8z 2 z ¥ uongupioos 3y | 40
0¥8 0v8 . vz 158 sued bujwerq | "90
0¥8 0¥8 vZ |GS © sueid uonepunod G0
091 091 suonenoen | #0
021 091 uB1sap leag pue ssnil | €0
08 08 ] SoANELLISHE Wa)SAS Z0
08 08 gydaduoD walsAg L0
[4 144 zLeT 0 o 0 0 0 0 o [eelang ubisag |eJnjonig H
08 08 . Baly UUoON - 107 Buied | 8}
¥e ¥e bupuby | "1
4 ¥z . bBued | 9l
0F oF , afeuei( Gl
54 [1)4 Buipel | ‘¥l
144 Ve UOREUIpIooD Tesu|bue apISIng ﬁ el
g £ 12 E[F 3|28, 32
3 P = s O (e} el = 4
= & = = P m S S
S = o £ m m T B
& 2 = g o o 2 =
& a 3 = = !
R
2 @
T o
o =
e 2
Gl

seaialeg ubisaq oiseq Buusaulbul pue [einjas)yaly eudly ujoduly 3 LgIHX3



G 10 17 affied 01L02/92/8

uBisa(q 2yeWsYIS - £ eSRYd 00-FZL0L-01# 10slold ¥1a
28 o [4> Aiuow ¥ sbugsw ydr | "L0
oo¥ Zl cl (43 43 or 98 9ll 08 [e1ons suoilejussald 0
0 WO Ag pawlopad sysel yodalisen | 90
0 WO Aq pausiopsd SYseL uoneoyLaA jabpng welbold | S0
0 D Ag pawloped sysel yoleesal uoganisuod | v0
0 WO Aq pawopad s)SE | Juswidofensp sps00 108lold | €0
0 WD AQ pewlopad syse| Buisseoold/Anus eleqG | 20
a WD Aq pauliopad syse] sjo-oyE) Auend | ‘10
0 0 0 0 0 0 0 0 0 [j0¥ng , 1ebpng yoaloid ‘N
oF 9l 14 UC[EUIpIo0d jueynsuoD | '£0
1414 074 ' UoREuawWwnNo0g 20
8L al al ¥z 14 08 C uonoaes euslely | L0
¥9¢ 9l al {4 ¥e 024 al 514 0 |ejolang suoneoysads aulppng ‘W
0 sisAjeue 18bpng BT
0 UoREUIPIO0d 3844 | €0
0 spseog Jojlep | 20
0 yoleassl [BLR1EI ‘10
0 0 o 0 0 0 0 0 0 Jelomng ubisaq Jolaluj| ]
0
0 0 0 0 0 0 0 0 0 [ejoqng spueg)nsuoy pazijenadg M
0124 0 . , UGHBUIPIOOD) [BIIUBYISN €l
8 8 Sisheue BunybiiAeqg 21
8¢ 8¢ ¢ |kl uoneupsooo Y+ CLL
4 . e 90IAISS PO0.4J/uOISSadU0) | Ol
oy 0% uopeupIco) (eaurUdel | ‘60
gEE SEE ¥e L UOIEIUSINIOE UBld 20
gl oL splepuels/sepon | /0
0¥ 44 Uoneuiploon sweyshs [eoedg | 90
gl gl sIsA|eUE sWe)sAs AUN0ag | 'S0
g1 gl ’ siSAleUE uopdelosd alld | v0
9l ol : 53d@nu0d | |/SUoEDIUNUILICD ‘0
= 22 E| s | 21 38|32
3 E = m G ol 3 z 2
pd [ " a T M T
- O | = m m 2 (5]
I = 2 = 1] 0 A ]
O c O = 2] w 0 3=
c A b W Is] o P} -
ps) E e & = =z 0
W = & T
~ ~ ﬁ
7]
@ @0
o [@]
s} 2
= 2
e

seopuog UBIsaq oiseqg Bupeauibug pue [eIn}os)iyaly eualy ujodur 3 LIgiHX3



& 30 G abed , 0L0Z/9¢/e

uBisaq JMBWIUIS - § 9SEYd 00-bZ L0 L-0L# 109l0ld ¥Td
0 Beyl0 | 90
26 +9 43 ALIOW 4 sbugaspy Aunoo/ArD | 'S0
8l 8 8 1 sbues oand | %0
g8 ¥ 4 ¥ 4 ol (43 14 coneledead [euslew uoiEuSsald | g0
0L g 8 |5 2 144 4 gl g [ERIUQNS Jnewayos Z0
m ] o m = o T 17 %
| P = f o 3 P o 2
b c = Q T 4 b = z
[ O —~ = m m Q o]
I = A z ] & A i)
Q & Q = w ] ) *
c 2 p3 g o} o] A -
B = = = g 8
= - m
w o)
Fd @0
T (]
el =
S 2
A

saolalag ubise( siseg Bunesuibug pue [einjos)ydly BUSly U[OIULT] '3 11giHX3



730 | 8beq

|ayg Aewwng - ¢ aseyd

0102/9Z/8
00-tZ1L01-0 L 308loud ¥1a

uBiseq [esLoeq T
8 0 0 0 LA 0 0 0 0 SINOH
uBiseq] |eoueydsiy |
ziez'e zhee 0 0 0 0 0 0 0 SINoH
ubisa(t jeanonas H
095 0 095 0 0 0 0 0 0 SINOH
Butuue|d )i ‘D
089'C 0 0 0 0 08¢ ¥Z8l 9.5 0 SincH
ubisaQ] [BaMPBUYDLY ‘o
¥0lL 0 0 0 0 0 Ui 09 0 SINOH
mainay Aousby o
¥ 14 8 Z ¥ 0 0 gl 9 SINOH
sonelwsyog ecedg 'd
86¢ [A) 0 0 Zl 0 o 7ol 0l SINOK
JstudoeAaq UoldeS/pUD/Mog Buness "0
¥6¢ 9g 9e 9t ot oe 9e o¢ FA SN0
wawdo@easq/meiney welbold g
¥85°1 Ze g Ze [4> 9el 34 95¢l e SIN0OH
uojjelsivilpy v
998'6 e’ zZeo 869 826 789 780'C vEE'C z9l SINOH
N9ISAd J1LVINIHIS-E 3SVHd
g 3 2 n 5 : 3 i 3
= A = 3 Q 2 > £ Z
- Q =~ = m m 2
T - =z = 0 0 A o
) [ O = w w O b=l
S 2 B 3 S o 3 a
& = = Z z S
- - )
o ®
-9 O
““ =
S =
.|_

seoialeg ubiseq oiseg Buueaulbul pue [BIN}OR)IYILY eualy ujodulq 3 1IGIHXd



zZ jo g ebed 0L0Z/92/8

180yg ABLIWNG - € 858UJ 00-¥Z1L01-0k# 109l0id W¥1d
00 Z1 Zl (A} 4 oF oG 9Ll 08 SiNoH
suonejussald "0
0 0 0 0 0 0 0 0 0 $INoH
1ebpng osloid °N
¥9e al 213 14 e gel 9L 8t 0 8INoH
wcom..—mo_.t.owaw aummno ‘'
0 0 0 0 0 0 0 0 0 SINOH
ubisa 1ol
0 0 0 0 0 0 0 0 0 SINoH
. sjueynsucy paziewsds
029 0 0 029 0 0 0 0 0 SINoH
e [%3] Q m = 2 "0 192} 2
9 3 < I il 3 5 = 2
P c = Q T i | 3 =y
— 9] = = m m hx4
T = A = &) (43 A T
o c O & 7] b72) b =
e x > £ O o) A ~
Py = r P~ = = (%
w > 3 m
— — o
8 ®
T 0
) =
9 E
.I—

saoialeg ubiseq oiseg Buneauibuz pue [ein}oa}iydly eualy ujodul] 9 LIgiHX3



z 4o | sbed

198g AlBWUNg  aseyd

0L0Z/92/8
00-¥ZL0L-0 L# 108loid H1Q

00v 0)4 0y 0 ot 08 0 091 0 SINOH
suopeooads
0 |0 0 0 0 0 0 0 0 sinoH
sjuBjnNsSuUOn pazienads |
kil 0 0 Zhil 0 0 0 0 0 SINoH
ubisaq |eoLio9|d 'H
92"} 0 0 0 yacl 0 0 0 0 SINoH
ubisa(] jeaueyosiy ‘9
8ZE'T 8cee 0 0 0 0 0 0 0 SdNoH
ubBisac feimoniag "4
08 0 0 0 0 0 08 0 0 8.N0}
slouay] "3
095 0 095 0 0 0 0 0 0 $INoH
ubise 9s 'd
1%L 0 0 0 0 0 1867 0941 0 SInoH
ubIsa(] [eimosnyoly "D
8 0 0 0 0 9l 09 8 0 SinoH
Mmalney Aousby g
7812 A A [A A chl 0Zl 008} ¥e SINoH
uoelsiuillpy Y
696'L 00v'Z 2e9 ¥8LL 9ce’l [ATA We's ¥8.'¢C 091 SINOH
LNIWdO13IAIA NDISSA-F ISVHd
3 4 Q g 5 23 3 f A
= P < m o 50 0 z =
= Q = b om £ =
T — A = W o0 A )
o} < ) = qa @ e =
= 2 2 | @ s | ¢ | & | °
& = - £ g i
I - 0]
w
o)
=
=
-

sooInag ubiseq oiseg Bupeauibug pue [eINjos)IydIy eusly ujodul 3 LIFIHXE



G jo | abed 0L02/02/8

justudojeas uBisaQ - ¥ 9seUd 00-¥2101-04# 19f0id {70
ozl oF 08 {1elq 1si1]) Suoieoynasg | L1
0 0 solMBg pood | 9L
0ZL 0z} or € Mop eses | gl
09 09 0g [} sodAl ieamy | ‘i
0vZ 0ve or |9 suofeas|Z Jousiu| | '€l
oSt 0S¥ 5z |8} sueld Bugesg | Zl
06 06 0¢ |€ sweibelg uopeinbyuo) Buess | "L
00+ 00¥ or oL SUORID®S PUE Sug|d JolBAsiE | 0L
02¢ 0Z¢ oF |8 suonoss fiIem | 60
96 | 96 ze g s15eyg sweld puejoog | ‘80
00l 00l 5z ¥ suofesaid Bulpiing | "0
001 001 52 |y SUE[d J00Y | 90
gzs gZ4 Gz |62 sUE|d bulji@D paoslisy | 'S0
[ orLl 09 |62 suejd [BINPPIPUDY | 10
0L 0Lz e |2 sueld #pog | €0
06 06 gl {9 sue|d UDHEJUSPO | "Z0
0821 08z} swil nd oSl o8fold | “10
Wwig [0 0 0 0 0 1867  |09iL [0 1ejo3ang ubisaq [enpsiyay| D
2 8 uslupedap yjesH | "Z0
8 8 Heysiey 24 | 90
9l gl Jswpedsg bulping | G0
9l gl ague|dwold VaY_ | ¥
¥ v siepugns Ausby | g0
¥z vz %082 3peD | 20
) ] uonelnsuoa Aously | “LQ
v8 0 0 0 0 9l 09 8 0 [e301ang matnay Aoueby| g
Zhl gl ol 9l ol or g malney 1@bpng | “40
2Ll _ _ ZhL }oam Yoes SINoY ¥iy (82 [Bou8ly | 90
et oF 8 spodey AlJIUOpY L suoday ssalfiold | 'S0
zhl oL gl ol gl ¥ 8 malmey [ouoD AenD | +0
0zl _ 0zl wewabeuely Wi | €0
0ZkL 0ZLL awli (nd[0¥ |82 1eBeuepy 108foid Afy | €0
095 095 aW|[ JeM|0Z |92 sApEjUesaIdey oeloid Iy | (L0
veiz  lze 43 (43 43 Zht (iT4] 008L  |¥2 jeloignsg ucpenSKIWPY| Y
69671 (00V'Z  (ZE9 ¥81°L  |98€'L  |2gT \wez's  [yel's |09y V101
togdusseq|siy |AD {sx¥eam 8Z) INFWJO1IAIA N9ISIA-F ISVHI
3 2 g i g = % 7 3
] Y = m g o) 3 = z
a s 3 s m m S o}
T 4 ) = /] () bt T
o c e} = @ @ e Z
S 3 = » 2 S 3
o = i s s u
= [ m
2] ;]
S e}
g S
A

saonieg ubiseq olseg Buuasauibul pue [BIn}od)iydly BUBLY ujosul 3 LGSIHX3



G jo g abed 0L0Z/92/8

watdojanaaq ubiseq -  sseld , 00-FZL04-01# 109[01d ¥d
¥ozl - |0 0 0 9L 0 0 0 0 [ejoing uBb)saq [esueyasy )
44 0y ’ M@inal [onued Alent | gl
(433 il ¥ 414 UOND819C] USE[D/UONBUIPIOOD Iy | "GL
oF oF SWAISAS |leuISllyY | ¥l
oy’ or _ pulbelg | "€l
)4 ¥e uoiD2|es |BUSIRW Zl
0y )4 s|eRp [ewads | L
08 08 lleps Hlelng | "0l
o0y 00y 9l |52 SUCR09g/sUB|d Mog Bupeeg ‘80
08 08 Islolyswesy | 80
08 08 s|iEle(] pue sueld ssil | L0
oy 0¥ sish|euB UWNWD | 90
14 V4 uonebysanul sjiog | 'S0
)4 0¥ , SUCREINIED | ‘O
80% 80 ¥e |LL ug|d LONEPUNDY | "E0
0v8 08 ¥ |SE sue|d butwely | 20
oF OF : gisAleUE WRISAS | “LO
8Zee 8z¢ee 0 0 0 0 0 0 0 [ejoiqng ubiseq |elnlongg 4
or o . spleoq oD | ‘€0
0¥ o UO[99[as JO0/YSIL- 20
0 0 uopas[es Buysiwnd/ dnbg 1.0
08 0 0 0 0 0 (i) 0 0 [ejo3ang sIola| ]
0 0 obeien buplled/busied | ‘80
08 08 Jomag ABjUBS | B0
O [9):4 ) uonoRosd aad | "20
or )4 . s|ie1eq ‘90
or ¥ ueid Aln spsodwon | 50
08 08 Bupned/Aempeoyd | v0
0c) ozl sued uojhguisip ANIBN | €0
08 08 ) ue|d Buipetny | 20
08 0g ©oAeeng | (Lo
095 0 098 ¢ 0 0 0 0 0 jeloqns ubjsaq 9§ 'a
009 00C 00 SI@PoO W19 8L
= 73] ] m = g 9 7} )
9 3 < I m Z 2 u 2
> [y — o T T M m 5
~ Q = - m m €
T = & Zz ] o A 3
Q < O = 2] 1] - b:3
& 3 S g o] o) | =
A = = = = b o
@ = s u
i [ ﬁ
2} 2}
n ——
T @]
T =
2 2
I_

sasinIeg ubisaq 21seqg Bulesulbug pue jein}oslydly eualy ujodul 3 LgIHX3



G jo ¢ abed 0102/92/8

watudopaag ubisaq - ¥ eseyd 00-¥2loL-Cl# 18joid ¥1d
¥ ¥e sjeued uonnqguasiq | L
o 0¥ 12ab yoymg | B3
ov or UOREUIPIOOd AN | 61
(45 A% malAaz [ou0d AllEnD | vl
9g 95 . 4 8Z uonoslaq) YSe[Q/UoHeUIpIonD 3y | gl
0% O UOIBUIPICOI AJEN SUS-IOQ | ZL
14 44 sanpayns |ojued ol | CLL
04 oF¥ wieeald | 0l
9l 9l sue[d/uBisep suonelsang | g0
a9l gl ¥ g sugld patilejug | 80
04 [0):4 s|e1aq )
8 2 s|SAleuy Jamod Asusblawz | ‘90
at gl podal sisAjeue Abieus | 60
9t gl i UoRBUIRIOND WaSAg ALINOBS | "H0
14 )4 aInxid - senpayas | "£0
or o g Sg sueid tamod | "Z0
Sty 8¥¥ gl 8¢ sue(d bugyb] | °Lo
ZLLE 0 0 (4143 0 0 0 0 0 Jejoyng ufisag |eauoe(g ‘H
g 8 MBI Jebpng ‘LE
014 0] sigAleue apoo AB1stg | 0
0¥ 4 uopeup:o0d AN | 61
oy 054 mRIAR] [opued AlEND | 8l
02 a0e jonU0d JusWebeUeL exows | /1
95 a4 4 T4 uonosla( USB|D/UoNBUIPIOOD By | ‘gL
0Z 44 wajshg uswabeauew Abloun | Gl
0% 14 100|482 | 'tb
02 0z LONBUIPI00D AN 8)ISH0 | "1
0¥ )4 swelbelp Jesry | 2L
08 08 g 0l sueid uogagioid el | 1L
0 )4 sieeq | 0}
0g 02 suopeeg | 80
0z 02 : sslin 8|S | 'R0
oz 0g 901198 PORJ/SUOISSaSUDD | “LD
08 08 sojnpalDs jusludinbg | ‘90
or ot Sajnpauas aInX|d | ‘G0
or 0% , SUQRBINDED | #0
082 08z g g sueyd Buiquinld | "¢0
08¢ 0sz g g sueld OvAH | 20
or v UORBUIPIOO] IND/RUS | "LO
g | 3 ST Bl 5| 2 s | &5 | 3
= & a g < o o 2 3
O b= I rm 4
T =i Pl z 7] 1] b 3
[=} < 4] 5 (2] 1] s E
S £ = z s} o 8
©» = - = = 3
b F m
[ Il ]
o 17}
n —_—
] o
T =
e z
X

SaDIAIDG :m_mo_n_ siseqg Buueauibug pue [einjosllydly Bualy ujosul] 3 1igiHX3



G Jo ¢ sbed 010z/9¢/3

uswido@aaq ubisa(] - ¢ 95BUd . 00-F21L04-0L# Walold ¥1a
0 WD Aq pauuousd syse] | uslussasse bubeysed pig | "LO
0 0 0 0 0 0 0 0 0 . [210ang Aanljeq yoeload ‘W
0 BUO | S0
95 95 sBugasiy Alyion 2 sBugesyy AUNOD/AID | 10
e 2} 8 i sBunesiy algnd | ‘€0
95 o5 sBuneaiy AlUUo ] sbunedsi vdr | 20
08 ¥z 0¥ al uoilEllesa.d ewidoeasq ublsag | '10
124 0 0 0 1] 4 0 95 9t fejoigng suollejuasald “1
0 WD Aq pallopad syse maney 1ebpng | 90
1] WD AQ pawlopad syse| - JUSLISSOSEY SAABUISHY | 'SD
0 IND Ag pauLioped SHSEL sIsA|EUy 1500 S[PAD-8l0 | 0
0 WO Ag pewlopad $yse ] uodalison | g0
0 WO Aq pawuopad 3581 Aus eleqg | 20
0 N0 AQ pauwopad $x3Se 1 Jo-aye} Auent | "Lo
0 0 0 0 0 0 0 0 0 [EJOING jebpng joalodd P
08 08 jeSlely | 60
or )4 uoneulpiocy/sebexoed pig | 80
0 sjuensuos [epeds | L0
04 oF g | 90
ot oF lempngs | "60
014 O [ERINRETE| B0
0¥ oy [esueUOR | "E0
ozl 0el ampaniply | 20
) suonipuos Alejuswaddng/elsued ‘10
oov 114 oF ov oF 08 0 091 0 ) [eyang SUONesl29dg r
0 "o 0 0 0 0 0 0 0 ejolang| - gjueHnsuon pazieloeds 1
0 0 sue|d SUB)sAg [B1osdg R7a
oF V4 mainay j9bpng R
08 08 B01AI8g pOO4 SU0ISSasSU0] | Eg
¢ 0 SUQREDIUNUIIOD/ I | e
0 0 lensipjoipny | "0Z
oy 0¥ o013 80 | B
0 9] WwelsAs uogesunuiioy | "8l
— %] Q m = - 0 w s
c 3| 2! = | 8|88 £ %
»» c r Q T s N o
[ 5] ~ 5 m m &
T = A > 7] o0 A T
o c 2] = @ 7] s >
< | 2 8 lgc | g | &8 T
2 | 7 g 2| ¢
[ = ﬁ
22! 12
c =
] Q
sl =
2 3
]

seoialeg ubisaq oiseg Buussulbug pue |ein3os}yoly eualy ujodur 3 LigiHXd



GJogebed .
ustudopasg uBisa(] - v 9seud

0L0Z/92/8
00-¥Z101-01# 109043 WU1Q

0 ND Ag pewlapad syse ue(d uononisuoa Aerodwel | "G0
0 WD Ag pewloptsd syse, M3IASY Jeum) | F0
0 WD Ag pautiopsd sxse, Buiseyd | ‘g0
0 W2 A pausioNsd syse| UOOENH[OS JojeenuoD 20

SHNCH V101

TYENLINHLS

NAID

YOI L0313

TYOINYHIIW

1HOd4NS TYNOISSIA0Ud

IWYNOISS3I0Hd

TYdIONIE

TYNOISSILONd HOINAS

saoiA10g ubisaq oiseg BuneouiBug pue [ein}os)yddy Bualy ujodurl 3 LIgIHX3




Z 10 | sbed

0102/9¢/8

Jeayg Alewuing & 9sBeud , © 002 LOL-0L# 108l0id ¥
00F i oy 0y (114 08 0 0ol 0 - SInop
‘ suoneayaedg f
0 0 0 0 0 0 0 0 0 sinoH
sjUB)NSUOD pazieloads |
zLL 0 0 ZhEL 0 0 0 0 0 SINoH
: uBisa( [eomoaiad 'H
YoC'L 0 0 0 ¥ocl 0 0 0 0 SInoy
ubisa [eolueyosiy ‘9
A4 822 0 0 0 0 0 0 0 SINOH
uBisaq [eimonias 4
08 0 0 0 0 0 08 0 0 8InoH
siouo|| "3
095 0 095 0 0 0 0 0 0 8InoH
) ubiseg @S °d
LrL'9 0 0 0 0 0 1861 09/l 0 SInoH
ubise(] [einjaydlY D
¥8 0 0 0 0 94 09 2 0 sJnoH
maiaay Aousby gl -
¥81°C AN (A AN A 47" 0ZE 008l ¥e SINoH ,
Loljensiuiupy vy
69671 00v'2 2€9 $8L°L 9ce’l zee Lre's v8.L'e 091 SINOH
LNIWdO13A3A NDISAd-¥ 3SVHd
3 7 0 s = | 23 | 2 3 3
9 > < 5% 5 TO o Z =
pd [ L (3] T o L m O
~ '$] = = om m w2
T 3 Py, = bR n z o
O c 0 5 “@ W e =
5 £ 7 2 9 9 5 "
o - a = = o
[ ~ w
@
e}
=
=
[

saoIneg ubiseq oiseg Buneauibug pue j2INJOa)YdIY BULY ujooull :3 LI1gIHX3



Peys Alewwing # 8seud

Z oz obeg

0102/92/8

00-FZi01-01 Relold J1a

- - A 0 0 SINOH
Aanlaq joalold "IN

91z vz 0 95 o€l SR
suonelussald 1

- 5 0 0 0 $N0H

180png oalold "

SHNOCH V10l

IVANLONEHLS

A

TWOldL23 13

IYOINYHOAN

140ddnNs
TYNOISSIH40Hd

TYNOISS3A0Hd

TYNOISSH10Hd HOINAS

TYdIONIEd

seainleg UBisaq o1seg Buuesuibug pue ([eaN}d}IYDLY BUSLY UjodulT 3 LIFIHX3




g jo | abed 010e/9¢/8
UBLINOO(] JSUOD - G SSBYd 00-¥Z10L-0 L4 309[0ld ¥1d

0Zl 0zl or |g SjEleq puB SUB|d YOMSSED | "Bl
08 08 or |2 slieaq buliey | 8L
ZL Z Zl 1l sadAl Iep | L)
09 09 ) 0g | Ue|d wayshg algeg 2snody | ‘gl
0re ove vz 10k suojieaasg Jolsiul | Gl
¥8E 3¢ ¥z |9} SUBid Ysiuld J0o[d Jous] | “pL
vl [ g gl sued buness | €l
¥e vz Q [ suieibeig uonembyuoD Buneeg ZL
758 25¢ a1 |zZ SUOIOBS PUB SUB[d J0jeAsd | "L
095 095 or vl suonoeg |lem | 0L
o¥e o¥e [0)-4 e} s198US SluEl] pue Jood ‘60
96 86 vZ ¥ slopeAe[T BUpIng | 80
95 96 gL |8 siejed] pue sugld jood | "20
¥l Fas 2 |i€ sezep pue sueid bujjieo patosley | 90
0zl 0ZL ¥Z |§ sug|d ojeog abiie [eimposiyosy | 'S0
0L POl o8 |62 sue|d Joold [eIN0ajUdlY | “F0
oyl oFl oL ¥ sueld 8pod | 20
0 0L oL |4 sue|d Uonewsu) | 20
008 008 swil ndloy |02 euyddy 10elold | LD
9zg9 0 0 0 0 0 90rs 088 ov [ejo1ang uo[oNpo.d [RINJOBNUY, g
9 g 2 8 3 91 al molAer 18bpng | bl
08 08 yesmudea sinou vy 0T jeously | "€l
96 S 12 syodey AlYjuop spodey ssalbold | 2L
8 g , Jaswpedsq diead | L1
g _ g [Bysiepw aii4 | 0L
gL 9l walupedsd Buping | 60
or oy souendwod vav | '80
al gt sEpgng Aousby | “20
0¥ i oF _ T3oeuD epeD | 80
0 ¥z ov _ uopelnsucy Aousby | "GO0
OF ‘ oF MomeY [ehuaD AlenD | 0
09} 091 i g |og Bullapoauswabeueiy Wig | €0
008 008 swil |Indlor |02 _ Tebeue walold A | 20
00t 00t awll JeH[0Z 10T oAneUasaiday 1oaloid 3V | L0
F2TIE] 8 8 g gcl 002 gacl  |poL |ejoigng uoneljsuwpy| Y
8£Z°8L (800'F  |9%9 TSl |zsiT (802 ova‘'c  l09s'Z 952 IV1OL
uopdiosed /sy [AD {seam 0Z) SLNIWNIO0A NOILINWLSNOD-S SVHd
T g1 e ETE | 2] 28] 2
T = ) = ] ord A el
Q c 0 a @ @ 3 P
S 2 2 > =] g 3
o = - 3 s 3
[ [
® 7
S o)
) =
2 E
ke

s9ainleg ubisaQ dlsed Bupiosuibuz pue [ein}oa)iyaly eualy ulodult 3 LIFIHX3



G jo 7 9bed Q102/92/8

jusunNoo(] "J8U0Y « G SSEd 00-FZ1LOL-0 L 108I0Id H1d
08 08 T uonelipJoos) SUOISSaoUoD/A0Aeg pood | L)
4 04 , M@IASY |onuoD AlenD | 9l
0¥ o uoneuipicoo wdweqg | ‘Gl
[4):4 (414 sLoNENeUaC/SUIBIP JOOY |
oF - OF uojeulpIood ueid [US | L1
08 08 SHEIET e ‘0L
04 84 gsa|npauos wewdinba | 60
014 0% . S9|NPaYDS SINIXid ‘80
Ot o sweibeilp sasi | (20
0¥ oF sueid uonosyoxd alld ¢ 90
08 0ce oF |8 sue|d 91eos aBle | ‘GO
) 0v9 oL |ov sueid Buiquinld | 0
88 882 v |2k sueid Buidid OvAH | ‘€0
98 98 ¥Z 19¢ sueld DyAH | 20
9 ¥9 8 |8 sueid AN | 1O
9592 0 0 0 989¢ 0 0 0 0 ejouqng ) UOONpPCId [edIUBUISN 'd
08 08 [Eroadg - swalsAg jseodld | Gl
ov ov SiERa | ‘vl
0cl 14 suonDas | gl
(414 0¥ ssjou [RIBUAD | "ZI
08 o8 epueund | Ll
0y oF , 004929 | 0L
o [0)4 buibels | 80
0cl 0zl . Buyoox | 8O
OF {014 sa|Npayos uwnon | A0
)4 0¥ ) senpayss weey | '90
(A7 264 ¥Z (€ s[Ejar] @ sue|d imog buljeas 1sedald ‘G0
0cL QgL : v¢ |0E sonpayog pue sielecl ssnil | ¥0
[45133 411 Y 8% sueid Bujweld | g0
8cs 8zs ve |22 sued suonepunod | "Zo
08 08 uoneoylaa suoleinoed | "o
TLEE (4514 0 0 0 0 0 0 0 [ejoigng uonanpold [einjonllg,  'J
0zZL 08 OF _ MBIy (00D AEND | 82
09k 091 2 0e sppoll Wig | 22
oce 4 08 ¥ SUOREAS|T/SUB[Y SING 81BAUL 1 "¢
00y 00% 0z |02 sue|d 82A18g pod4 02
21 2 ST El &8 2 8| 8 2
P} A = | 9] [a} (=} = 5
> o = G i n il
~ S = = m m g e
% m O = m mba el =
S 2 = 5 S| o] 2 -
@ - - = s pi
— [ %]
o] 0
5 3]
o) =
o) = .
&

sooinleg UBIsaq olseg BuneauiBul pue [ein}od)Iydly BUALY Ujodur] 3 LiFiHXS



g jo ¢ abed 0102/92/8
JUSLUNDO(] “ISU0D - § 858U QO-¥Z1L0 -0 L# 1eloid W1a

0 sBulgsiuing | Zo
0 sSuoNOe(es [BHaIeN 10
0 0 0 0 0 0 0 0 0 |e101gns ubtseq JoUalu| ‘H
0 0 0 0 0 0 0 0 0 |ejoigng sjue3Nsuon pazienads 5}
08 08 Buntled )
oF 974 Bunybil | 90
OF OF UOIIBUIRICOD 83IS-II0D 'S0
or or sieleg | PO
0g 08 em/speoy | €0
ore ove sogun 8Ug | 20
08 08 noAeBuipeld sug ‘L0
009 0 009 0 0 ¢ 0 0 0 fejogng uconpold [IMJ/RNS d
0 suoneounWWOD/ Ll | Le
ot o LOELIPI00D SUOISSBOU0D/E0IAIeS PO0] 0F
4[4 0g BuLoc|d 29| ‘61
ot o Mmalaay lonuod Allend | gl
e |4 sSWeIsAS uopaseg/ulely @114 | "9l
[0)4 v s|ereq | Sl
08 08 uonepodsuei] [goas | vl
¥e e s188Iy [BNSIA/OPNY | EL
0¥ 14 A SINPUGS punosBiepUn | 2l
e e spusba/sjoquAs | LL
8 8 UoeuIp.aoa ueld 2)S 01
oF ot sanpaYos jpued | ‘60
0¢ 02 PIBOCBI00S ‘20
14 e ' : SB[NPSUDS 3IMXl A0
)4 OF sanpayos jusdinby an
¥ iz4 . swelberp buipy | G0
8¢ 8¢€ 9L |¥e sueld sWalsAs [eosds | ¥0
09s 095 gL lge stieyd Jamod | "0
09g 098 9l |se sueld Bupybr] | 'z0
#9 9 G sueld Agsn | L0
9502 0 0 9502 0 0 0 0 0 1ejogng uoiINPold [ealjae|g E]
b= 7] [€] m = o] Y] [7] )
= 3 < m m 2 2 ul 2
= [y Lan 9] T “H B fal 5
r a = 5 m m £
T = X = 1) o Ao i)
o < O = 2] ] v >
c | 2 2l el 8| g | 2| "
& = © £ £ i
[ (o [
@ 19!
n —_
T o
T 4
S :
L

saolnlag ubisa(g o1seg Bueauibug pue [BaN}od)IYdly BUBLY :_ooc_,._ ' 119IHX3



G J0 { afied 010219273

JUSWNIoQ ISUOY) - G 9SBYd 00-¥Z10L-01# Wafold ¥1d
0 WO AQ powicpad sysel BleWInST 1500 Uodnasuo) [2ui4 | 0l
0 WD Aq pawloped syseL sejeulRle plg | 60
0 WO Ag pawuoped sysel | SISAIELY “ISU0D 8]l 80
0 W7 AQ pauuioped sysel suopeciunwwo/Aunoes | 40
0 D Ag pattiopad sysel weswdinbg | @0
0 WO Aq psuuoped sysel [e2l309ig | 50
0 WD Ag pawiopsd sysel jemueyssi F0
0 WO g pauucpad syse ) 21moslydly | "£0
0 WO Aq paulopsd syse ] [BImonis | Z0
0 WD Aq pauwuopiad sysel aDeus | Tlo
0 0 0 0 0 0 0 0 0 [e3o)gnsg nduj 3soppebpng) M
0
08 08 [BOUBID | LI
08 08 . lesjueyeil | ‘Ol
08 , 08 [eoupoelg | 80
)4 ov EFER:
0 ) ucpedunwwod/Li | L0
0 [ensiaaipny | "g0
0 suonEoUNUILIoD/AIINIas | 'S0
091l 091 [BIMIaYdLyY | "¥0
08 o8 : jemongs | g0
414 (4174 IAND/RIS ‘€0
2 9 WD AQ pauopad sysep suonipuon [eusweddng/elsuas | °LO
895 08 14 08 08 08 114 89 0 |ejoiang suoneayads T
G
0 gbeublg | 90
0 s|gsg/uoneupioo) auldiosid | G0
0 FN0SG/SUORBOIUNWWOD/LL | #0
0 ] 100[4 82 | "0
0 Buibels | 'z0
0 SUDISS@OUOD/EIIAIBS POOL | “LO
0 0 0 0 0 0 0 0 0 lelong uswdinbg I
0
0 SISAjeUe 150D 'S0
0 suopeooads | R0
0 spleoq 1[0 £0
df w .nlu M = 0 v} w o
9 z < m 8 & 5 z 2
= c - 2] T i il 5
i Q o = m m ]
T = = = 17 W A T
0 c Ie) 5 1] 4] T >
c W = ¥ 8 o} A [
A = = = £ z ]
@ b = m
™ — 0
j£2] 77}
2 (o2}
9 [=)
) =
e E
a

sooialeg uBiseq diseg Bulesuibug pue [2IN}oe}iYoly Bualy ujodul F 1I9IHX3



§ Jo G obed 010Z/92/8

JusWNoog 18U « G 88BlUd 0042 L01-0 44 108l0id M3
|
0 Byl | 'so
ozl 08 oF sbulisei AlyIuoi G sbues|y Alunop/Ald | ¥0
or ¥z 9l 3 sbuesy augnd | €0
oF 0¥ sBugasiy AlUC g sBuee vdr | 20
88 g ] g 8 oF gl UonEUessld Juawdopas( Uliseq | L0
882 8 g 8 8 0 0 ¥l ZhL ejoIgnsg suonejussald; W
0 WO Ag pewloyad syseL ueid Buiseyd/einpauss 20
0 WD AQ pewllopad SSEL LUO[E}OS JOIIBRUOD 20
0 IND Ag pailopad syseL Bubexoed pig | 10
0 0 0 0 0 0 0 0 0 e1oans Aaaleq 1welold -
= ) [+] I = ! o 77 o]
9 3 < M m ) 3 z 2
> o = O & = 2 o =
C o = > i [ Q
T A | = o 0 A T
] o= O = @ 52} 3 &
= £ 2 e 5} o} Ed &
A E a = = 2 Q
@ = > m
. | T 1 g
- @
] Q
) =
e 2
f

seoialeg ubiseq o1seg BupesulBug pue |ein3oa)iydly eualy ujodulq 3 LigiHX3



Z jo | 9bed

0L0Z/92/8

1984g ABWWNG § 858Ud 00-+Z10 k-0 J08loud ¥1Q
895 08 )4 08 08 08 6574 891 0 SINOH
suoneounads r
0 0 0 0 0 0 0 0 0 SINoH
uswudinba
0 0 0 0 0 0 0 0. 0 SNoH
: uBisaq Jouau] "H
0 0 0 Q 0 0 0 0 0 SINOH
sjug)nsuon pszieneds 9
009 0 009 0] 0 0 0 0 0 sSInoH
LORONPold [IMD/ENS 'S
9502 0 0 9502 0 0 0 0 0 sinoH
uonoNpold (Bowo9lg 34
989z 0 0 0 9592 0 0 0 0 $INOH
, uononpold [eslueyospy d
ZIe'e ZLee 0 0 4] 0 0 0 0 SINOH
uoonpold [elnonng "o
9ze'e ¢] 0] 0 0] 0 10045 088 0} SINOH
LONONPOI [BINJOSHIYDNY "¢
e 8 8 8 g 82t 002 3951 oL SinoH
uoHensSIuIUIDY Y|
8¢Z 8l 200 959 ZSLT 2sL't 202 9%9's 095°¢C 98¢ S.INoH
SININNDO0A NOLLONHLSNOD-S ASYHd
3 2 S T z 3 3 3 3
= s = m _m._._u O o = =
3> c = Q = M - o
- Q = > £ m o
T = ) = 1) [v7] A )
=) o O = w 1)) T =
c 4 b Q o) o ) =
A _N - — = = o
i s = m
- - 1Y:)
w [¥3]
= e]
-
o =
S &
l...*

saonieg ubisaq diseq Bupesulbug pue [eiN}OdYYDIY BUALY U[OdUl 3 LiGIHXS



Z Jo g sbed 0L0Z/92/3

j1oays ABLUWNS § 9By 00-¥21L0OL-01# 199f01d ¥1Q
88¢ 2 8 8 8 0 0 vrl 49 sinGH
. suoneuasald ‘W
0 0 0 0 0 0 0 0 0 SINOH
fanaq199lold
0 0 0 0 0 0 0 0 0 SINOH
induy 1s0096png M
= 7 0 8] = T T 77} 4
S 4 £ | & | B | 8 2 ;
Z & - 9 < -’ - 0 0
r~ (¢} = = m m =2
T - X = o 0 b T
o c o = ©® 19;] 0 >
< g Z 9 o o) 2 =
) W = = = = (@]
w & < T
— = m
w @
n —_—
e o
T prd
@) b
0 -~
.lu_

sooIAlag UBisaq oiseg Buueaulbug pue |BANIDSJIYDIIY ULy Ujooul] 3 LIFIHX3



Z 40 | ebed

suoneljoban-pig - g 9seld

01.02/9%/3
00-¥210}-04# 1030id ¥1a

4] _.._o_umtoawcm‘_a_, [ednion 0T
0 abeubigsandern ‘Bl
0 Iean Lieun) ‘Bl
0 Ensipolpny 12
a SOIMAG PA0] D
o} SUQNEIILINWILLIOD, LT ._.E_L:omw ‘GL
28 ov 0F g B T
9L gl ainsojouz "5pig - v # B pig £l
¢l 7 g UONIB101d Sli/WIBly 24|14 Zl
g 8 suigun|d i
gl 9l oo | 0l
¥Z ¥Z [ESUB I8l 60
9 . 9l 430 -¢Bidpg | ‘80
¥ ¥ Bujooy 40
¥ ¥ sucyepunod 80
¥ ¥ Sujweld ‘S0
[ ¥z 9l ainonag - 7z "Bid pig "l
¥z gl g =0
¥Z ¥z BUS/|IALD ‘20
9l gl S~ & dpig | (LD
082 (43 [ 74 ey oF ¥ 95 0 |ejojang EpUSP pY/UOlelusiindog ge)
1 WD Aq paluiopiad syse |, saj)|[ejpadg/sioMalu| - 5 Did pig-aid 90
o WD Aq pauliajiad sYSEL sunsajsus "Bpig - ¢4 Byd pig-aad 60
0 WD AQ pauLopred Syse | 3l - ¢ Bd pig-a.d 0
o WO Ag peusoped syse ] sinonag - Z# Bid pig-add €0
C WD AQ pewiopied syseL S - |# Doid Pig-ald 20
002 002 UAGEUIPIo0) WD ‘10
002 0 0 0 0 [i] 0 002 0 eropqng uoRedos PIg g
08 08 8  [ot JBOUR[D ‘B0
¥z ¥e soyljeioadg/sioLa| - 64 Biid pig-sid 80
¥z ¥ 2.ns0{du3 "Bp|g - 4 BMid pid-aud 1]
¥e ¥Z JIW ~ £ Bid pig-aid ‘90
4 ¥z SINONIG - T DY plg-2id =)
¥Z ¥Z 8|S - 1# Bid pig-e.d ¥0
0 W Ag pauiopad sysei uonnNqUIsIg JuauIndog 0
oor swy In4loF |01 JsBeuspy j08(0id g ]
002 002 Wy JieH|0Z |01 DAjjejUSSAIdaY 109l004 JY | L0
00g 0 0 [+ 0 08 0 ozl 0 [ejolqng uonELSIUIpPY v
SiE°L  |IE 85 52 €5 0zl zg L0’ iyl Twiol
uoyduosag| s4y| Ao (392 01) SNOILYLLODAN/GIG-9 ISVHd
—i o (9] i3] = T T 2] T
o = < = m Eof A st =
= = = y O @] @] z S
B < ~ a T it o o
~ ) = = m m o
= = Y = ] o] & T
3 o ) s (47 w z E
= W I $ 5 o )
A = L = = b= =)
v = = ﬂ
r r o0
w 7]
@ o
O @]
) =
g £
A

sooiAlag ubisaq o1seg Buueauibug pue [BinjoaYyDdy BUBLY UlOSUI T LIFIHX3



Z.30 ¢ obed
suopencban-pid - 9 8seud

0L02/92/8
00-4Z101-01# 109[01d ¥1d

0 WO AQ paliuopad SHSEL plemyioneiecald PeLuos/sucnenobaN | LE
0 SUONEPUSLLILLIOISY Plg 0¢
0 SUONENBAT/MSIADY dJLIEIY Gl
0 Sajieioadg/slofap -G ¢ Bid pig | 8l
0 D Aq patiopad syse L piemy/uoneiedald 1oeauog/suoleosan I
¥ ¥ - $UOLEPUSWILLIOSSY Plid 94
9g 9t 9l e SUO[IEN |BAZ/MAIASY BIBLUISIY Gl
0 amnsojpus Bpig - v Didpig | bl
0 WD Ag pelutouad syse | plBAYY UONEIEd8 I JOBIUOD/SUOlENolsN el
¥ Z Z SLORBPUSLLILICISY PIY ‘¢t
gl g ] SUONEN|BAS/MAIASY B1eUlellY | L)
0 dan-ec# Midod | ‘O
0 WD AQ pawdoyad s¥se] ~plesyjuoieledaid 1veiuoy/suonencioN 80
[4 Z SUC[EPUSLWILLOISY PIE 20
g ] SUOHEN[BAT/MBINDY lRUle)Y 10
0 ainpnug-g# Midpig | "90
i N Ag patulopiad sysel plemy/uciEledald 1983U0g/suojienobaN %)
4 4 . SLOREPUSLLILLIODSY Pl 0
9l al SLIOEEN{BAZ/MBIASY Sleulally ‘g0
0 oS- L4 idpE | 20
¥e e UCREUPIOAD WD ‘Lo
[44) ok gl 3] ol 91 o 14 [ejoang suonenjeag plg d
0 SONSN0YY ‘9%
0 Bugesg | 'G5
o] Bupoo|d 82 Ye
a Buibels ‘€2
0 seysiuly 4
0 SO}EaUS/SIOUBU - G Bid Pl | LE
ST e 5212 2 8§12
2 a # S Q S g z z
T maj T [e) O
~ 5} = m m Q
T 3 e W 4] [} A T
0 m %] ] ul 4] ] E
[ & pd I Q o A
g £ = & Z £ (S
@ = = M
— - 7]
o
= @
] o]
b} z
g z
—

seoinieg ublsag siseqg Buuesuibug pue [eInjo8)iydly eualy Ujodul] -3 LigIHX3




| lo | abeg 0102/92/8

eeys ABLIWING O 9SEUd _ 00-+Z 1 01-Ol# Weloud ¥1a
éel 0l 8l 0! 0l 0 9l ot qz SInoH
uoieniead pid 'd
08¢ [A% 4% 0c 8y oy 14% 9g 0 SUnoH
epuappy/uocngiuswinaod "9
00¢ 0 0 0 0 0 0 002 0 SN0}
uoneyonos pid "d
008 0 0 0 0 08 0 0L 0 SiNOH
uonessiuiwpy v
GIg'L LE 86 114 €G . 0zl Zs 9101 |42 SANoY
SNOILYILOSAN/A19-9 38VHd
3 2 2 z z 3 3 2 3
S z M m o Q O = =
= 3 - > m m Q o
T = Y qu wm n Y o
O m (] IS o 2 M _ulv
S > F 2 S 2 o
i = b m
— — W
w w
n —
o o
0 =
3 z
|.H

saoialag UBIsaq oiseg Bulieauibug pue [eanjoalydly eualy ujodur] 3 LigiHX3



g jo | abed 01.02/92/8

uoeaSIUILIPY JsUc) - £ 8SEld 00-vZ L04-0L# 18loid ¥1a
14 ¥ | [0JIU00) $5900y/AUNIES 62
(4" I 41 {Ucheulploos Jojoadsy IIEIS/epon/UolBHodsUR] |, [BORISA gz
8 2 Buuoo|d 891 1z
0 . {{b1los punos BuBBSUEHTD) Buibe1ls T
o 14 ¥ 4 M URUNG 4
¢ : [BNSiA e
8 8 (Buigen ALDD) olpny ‘€2
e al g buliayalempley ‘Ze
e gl oL {BuiZed quoijaiois ‘Hu100) saliel) pue $i00d 1T
[4 z SIybIAYS 0g
[4 Z S2LI0SS907E Joty "Bl
Z Z Buiyseld 8l
i 14 LIa)sAs uoge[nsuybuyoo] auRIqUIBIY Ll
4 4 {3ipos jem ‘staued) Buycod [eRy ‘gl
Z [ SIOMITIN 'S)
e A4 SUOREILIGR} [BIRN ‘¥l
e e Bupiosp (12 el
9 2 Z Z {5133 BucEoUg WD) SieLalep jeleedg | 2L
Qg e 14 4 1SEDR1d [BINjcspYSsy ‘L
or oF {IES S[EI]| J510T S|[BMSESS leqal) (8915 [BINnis 0L
96 or gl or @1|loUcs j5esald B0
ocl oF gl OF OF i {USIU]noAe] JUICT 'SYEIS PSleAd)s "SqR|S gpelb) 81910U0 ‘20
or (14 . JUBUIS3I0EN IO
¥ ¥ Buideospues ‘90
¥e ¥e MaAel 85800y YOY/SEM/SABMPED:] ‘G0
e gl 8 ) Saul] BUIgRdsinpuo? puncilapun E%0)
St 9l Bupelb aug )
¥e ¥z saljlinn sug 20
g 9 : FIEJIUES/SIOMIS ULOIG L0
0¥’ L - 8¢ 26 a5l 051 09¢ 96T 13 8g 1e3014ang Bujsseooig/majasy Buimelg doyg d
i) 0z8 ABp UoES 10U 8UO |G Ol Buideay] pJooay LORINIISU0) ‘Gl
261 7Bt (uow yoes auolg  |yZ MBINBAD RausBLNUCD/MaInaY P10 sbleyd B
F8E #B8E | Ljuows Uoes omyg 8y ) seApoall] eOUBLD LOJONGSUoD el
(413 251 ol Yyoea auc|g v sway Asusbupuon/abueyd sdoogasenbay [esodold 21
958 or 014 032 08 ol syoday pI@id Ly
0 sosucdsay buussuibuy anjea ‘0b
(43 g 9t j 4 ¥ MBLABAT/UCIEUPI0nD sabeyoed pig 60
0 WD AQ peuLoped syse L Mapey JuaLked Joj uogeoldoy ‘20
faly 0oLy swil (indiofF _ |¥0l JebeLR ) 109i01d F/Y 20
0802 0802 swil Jeu|0e  ¥0l : enjejuasaidey joslold Y ‘Lo
gcz'8 8 95 0L oL 9L6 292 orz'9 - 1ejoyqng uogelsIupy v
yz8'sl 0zgL (vl Z90'T  |obL‘L (808T |06y ¥08'0 |9EL Y101 ’
togdudssglsiy Ao (539aMm bOL) NOLLYHLSININGY NOLLONHLSNOD - L JASVHd
ST T2 E 52128 2
o X < m p @] o = z
» [ [ O & 3 = 5 4
T S 3 z o m % 2
(o] < fe] 5 17} 7] T b=
= $ £ P g ] B
@ 2 i s s A
[ [ 7]
2] 2]
5 o
] 2
e Z
—

seoiAlag ubise(q o1seg Bunseuibug pue [einjoelydly BUBILY UjOdUIT -3 LigiHx3



g Jo 7 sbed
UONEASIILIPY SUOT - £ 8SBUd

01L0Z/02/8
00-72101-01# 103[0id H1a

1H0dd&NS TYNOISSIA0Hd)

TYNOISSIH0Hd HOINIS

¥ ¥ SOUSIU/BULIOC|4 Gl
0 (lesisal aauiol) Jueess A
14 4 Z (enuelBau0is slEUIlIE| ISEld el
Z 4 WBISAS SS8.PPE Jyghd 2L
0 SUIBISAS AlLINCeS L4
4 t saunx(4 ‘0L
¥ Z Z SWaSAs uuely '69
8 g SI0}EIOUSL) ‘30
4 2 ¥ {0 ujlm LONBUIPOGO) SJSULIOJSURI ) ‘]9
4 7 ' 95Ny ‘99
9 4 ¥ $J08LL0ISIC] 'G9
8 8 SPIEOYUIIMS ‘#9
2 g EEDER i)
4 4 SISHELS JOJON 20
cl ¥ 8 {Bunno. ‘shAemanel "BugpunolB} BuiIA ‘19
9l i 7 2 ([FeBeuRiL AJloBS UM UoREU(pIoo3) S|ouc) 09
8¢ 8 8 ¥ 14 {eosjiolu] [BINoNAS) SN 65
14 14 Blilib/s12151654/5 85N ‘85
¥ v SPOOH I
0z ¥ ¥ v 8 (ByCILS Bl BLINOA'S|0u00) Sieduleq ‘9g.
4 12 sUES ‘GG
Z 4 siejsoulay § ‘7S
g8 8 SHUN OYAH ‘€5
¥ ¥ sawndg 25
2 8 Jamay Buijoo) LG
¥ ¥ siejlog 05
g ¥ wialsAs uonebLu| ‘B
8 ¥ |4 {uchiEaimoads sougwioped) WeisAs lepjulldg QU
4 4 BWBISAs 89| T
8 g sainpa) Buiquund o
14 i4 1uswidinba Jayem JoH ‘oY
[4 Z SNouesin By
4 ¥ SBAIEA ‘e
4 [ supoddns edid Al
or 8 g 2 gt (Spue)§ uoIsSaIL0IANOAR|/UORBUIPIOCT Jawdinba ea1aI8s pood L
gl 4 4 ¥ 8 {500p BUIped| sielisnbulXe 'SpJBag 183 IBL) JuSWidinbg |epads OF
g |4 o (YO sWIGHE[d Blales s/eLdealq ‘paxy) bulees ‘BE
B 8 SaWel} pue sioc Ajjeinads e
14 ¥ saysitl IE
c nBwdinbs obeig g¢
0 abBEUBIg "GE
¥ Z Z suolIHed/selossad0e B0 L e
0 SJeMaa] ‘EE
gl 2 [} (Elep/emod ss5998 3[EMBI UCEUID00O [98)S) PJBOGRIOIS e
8 ¥ |4 (218(] 'BUOLd) SWSISAS UQ)ROUNLILIOD e
8 ¥ b4 UolRUIDI0a 18umQ - ABDIOULD3 | Uoieuuo] ‘08

g e 21 E | & 3 3

= T = m = 5 5

E g - = £ P 5

jus = ) Z /] il

Q 5 o ) @ E

5 3 £ b3 g

i [l [ W

saoinles ubiseq 2iseq BuliesuiBug pue [ean}d9}IYoly Budly ujodul 3 HgIHX3




G jo ¢ abed 0102/92/8

UQUEASIUILPY ISU0D - [ SSElf 00-¥21L0L-0L# 109i0id ¥1Q
0Zs : 0zs ABp ydge Jncy auolg  [¥0L [BaL3(D 6}
] : ZE8 seem Uoes sinay g(g w01 Buisseoo.d |§y/suapanisu] {euswalddng ‘gl
08y 08y 9L |oe seAloallg dbueys uojonisuo) L
gl 9l 2 [4 Buieag gk
0 0 g {0 SIOUSJU Gl
or o 8 ] buyooy hd
or 44 2 g {ieAA UIBLRD el
0 0 8 0 8d1aeg pood zh
0 [\ g8 10 uolepodsuel ] [eaen L
0 0 g 0 [ENSIA/OPNY ‘0l
0 0 8 {0 Bliooj4 83 80
0 0 g 0 swdinbs papiaold JaumQ 80
[ 0 8 0 [ENSIAQIPNY L0
0 0 g [0 Siisiehe [epadg | g0
08C} o¥9 093 9l |OF |esnpenis 50
ors 0ze 02t 8 04 [EC108|5 ‘PO
0r9 0Zg 02g 2 oF |2QIUeyo3 ‘€0
09l 08 08 g o] JAD/ERS ‘20
i1 ] 0oF g |09 [EIMUSUYSIY ‘10
8r0's or9 0g 0zZe 0zg 0zg gaL'e - - |ejolgng suogeyzidiaiulfidd ‘a
0 soepaIl] - suojoadsul eweds ZL
0 : siieysAs sBup|ing [e10adg 1L
9; gl "AlSS [eopjoele punolbiepun ‘0L
0 SWRSAS (Ensi//oIpNY 80
LA E g ] {sucipedsui'smeinal 9pod) WeISAS UoNoaloud all4 20
gl 9l sjpued 210913 /0
¥e ¥z Buiouereq O¥AH ‘90
4 Z . IEYdsy | ‘50
+9 oF vz {slem sBURCOL UONEARIXS JBqal) 8]810L00 +0
0} 08 ¥z Buydysiad )
14 al 2 uoljeaeoxa (N 20
. ¥ - uopedluod SHoOMULEE Lo
9.2 9cL i 4 [43 8 9g - - jelogng uepeu|pIoe) Bunsa] i)
09} 144 e OoF 914 9t 1% . 5589014 /UO[IENEAT/UONNINSANS [BUSLE 78
802 802 Nasm Yyoes sinoy 2|2 01 B[ Buimep doys JoJuoK ‘eQ
o {aaco'aseq) sBullaaoy Jooldfedien ‘28
0 S8 ‘I8
G fuljie |esysnody 08
0 BulaA0D 1EA B
2 9l {2111 Alend/s|LLoLRISD/g M ‘8L
0 ulelsuEy Ll
9] ooy ‘9L
d (9 S E & & 2|82
= | E T 812 838 8
T = e = ] v A T
2 % g 8 3 |1 3 F
T £ ~ ps m g Q
w L = = T
— - o
@ &
5 S
sl =
2 £
A

sooln1eg uBisa( o1seg Buueaulbug pue jeinoe)iyoly eualy ujodurt 3 LgHX3



¢ Jo ¥ abed 010Z/8¢/8

uoljel}siulWLpy IsU0d - £ 8seld 00-¥2101-01# 109[0ld H1a
oF 8 e 8 Aouednooo jo sejeoyiIsn) 0
91z A 8 |4 ¥ OoF Cr 014 gl Z# YSIA P81} - MaIARI 15]| Yound G0
(44 Gl [54 WO 4G pawcpad sysel {seseyd a[dyinw) Uone|cwIod [BIUSISNS JC "UaD ¥
g ] WD Ag pelricpad syse Aj@ins J0 jUasuo) ‘€0
95 [1)4 gl or {110 UBjs'sseubald Jopuow’slipa) uoneedald 18 uaungd 20
09€ Or el or 014 i 08 02 e {SouydiosIp |1B) | # NSIA RISl - 181 Loung )

(23] 9 9 ZL i) jad2 002 Ze or [210)gNg INp-950|) 1afoid 4
ZER 268 JO8M YOBD §In0Y 848 0L uonguisig/uonerRdald Hodoy pRid vE
0 LoiEdLUS A JUaWNoeq Jing sy £t
Q0¢ 08 08 [0} 4 sSIaN AUS-UO ZE
08 or 04 (laumgO yum smaiasl) sdn-yoo Le
g : {enSIAOIPNY ‘0g
oF oF SLURISAS LOJJROILNLILIOTY ‘62
0Zh 08 oy UOJIELIRICOD AN SUS-HO 9T
[6)4 414 mog Buiesg 12
o] eeedg - wakudinbg ‘92
0 |eleuas) - uawdinbg ‘Ge
oF oy JlEAA Uledng e
O 474 Bunnod 29| €T
0 SMBIASI JaUMD)/SaYSIUIL Jous| 22
Qg BIAIBG POOS L
80T 80¢ 14 58 [Bau0ay 0F.
80¢ 802 ¥ 28 J¥AH ‘61
01 0L ¢ iZg Buiquinid ‘8l
08 08 ucyeuodsuel ] [BJHSA ‘Ll
oy [0)4 Buibes ‘gl
0g 0e [BlomewiuIon) - Bljooy ‘Gl
4 0Z Bupees 4
02 08 [BloisluWoY - Buize| cl
O il [eDads - SMOPUIA/SI00] A
44 0z pIEpUE)S - SMODUIAA/SICO 1l
08 08 [EImPNS - 18803l al
OF Ot SICOY/SI[BA Jouay ~ jsenald ‘B0
0g 04 or SRIRN punodBispun 80
114 [8):4 Auosep 10
514 043 Bupield ‘a0
014 or EIEIRTTe) 'S0
08 08 sBu2i0juBY $0
ozl 0zl SUDIEPUNOS €0
[4)4 oF Niomiypes 20
(4% 8 8 8 8 8 0r e 8 2ouBIsilioD uoge|[eIsul-s.id/Uslsnisuad-ald 10

$96°2 2r9 802 9.8 [11:4:4 org 0Z1 YEE 8 |elogng suoneAl2sqQ pisld £l

TAID|

SHNOH TVLOL
IYHNLONYLS;
IYIRLOATE
TWIINYHOFW
TYNOISEAA0Ud
TVONIHd)

£30ddNS WNCISSIA0Hd
TYNOIS§IJ0Hd HOINTS)

saolAleg ubiseg oiseg Bulsaulbug pue [ean}o8}lyoly eualy ujoaul 3 LgiHX3



g Jo g abeg
UOREASIUILPY JSUOD - £ 8SEYd

0L02/92/8
00-FZ 1010 L# 138[01d ¥1d

0 WD Aq pauliopad sysel aleoyipe)) Loje|dog 1euld ‘gl
0 0 Ag peuuopad syse L SMBIARY AUBLIBAR ‘Gl
0 WO Aq pewioped syseL signuew s1edald ¥l
D D Ag peulioyiad sxsel S|enueLl slainioelnuews 1531100 el
g 8 WD Aq pauliopiad syset SjEoyiag uoje|dwoy [eguesqng L
88 04 LA e USHeupIo0n Aouaby Lopenbey ‘Ol
8l gl WO Aq peusiopiad syseL TUBWAE 10 S1EoYMED [BULS 80
g g1 2| R &[22 8|3
= fas
2 2 2| B8] &, 5| %
= Q = = o m e Q
T = & = 0 w H ]
Fe) [ o = 42} @ o el
g 2 - - -
5 | g gl oz
r — 0
e h
& @
i c
o =
S =
o

seoakag ubiseq oiseqg Buuesulbug pue [einjosiyaly BUBlY UlodU 13 L1gIHX3




| jo | eBed

1PoUg Aewwng J 8seud

0Log/Be/e
00-FZLOL-0L# Wsloid ¥1a

g8 9 125 Zl 9 LA 00Z ¥Zc 014 SINOK
nQ-as0]D Palold A
¥96'2 8v9 802 9/¢ Ot 018 0chL ¥Ze 8 SINoH
suolleassqQ pigld '3
8v0's 0¥9 08 0ce 143 02g 801¢ 0 0 SInoH
suonejaldiaul/|dy "d
8.2 oel 1" A% 4 8 g 0 0 SINoH
uopenjeas Bunsa| "D
g0r'lL ¥8¢ 6 851 0G} 08¢ 8GC 9l 88 sInoH
Buissaooid/mainay Bumel] doys g
967'8 8¥ 85 0l 70l 9¢6 89/ ()AL 0 SINoH
UoNensiupY "y
y23'8lL 0z8°L rls 290l oLL'L 808°C 015y $08'9 1] sinoH
NOILVHLSININGY NOILLONWISNOD - L 3SVHd
3 % o @ z 3 T 3 3
3 P S m 0 2 o z S
W o [ O T T s O O
Q | = [m m &
T =3 A = V7] 0 A )
e} [ IS = w o0 o =
2 E ~ - = z Q
n 2 = m
— — o
w
= %
s O
. z
e 2
E..m

sasiAlag ubisaq oiseq Bupeauibug pue [einide)yady eualy ujodui] 3 LIGIHX3



BuUucISSILIWON-SUBI ] - 958l d

Zjo | oBed

0102/82/8

CO-¥ZL0L-0L# 1el0d ¥1a

0 Buipuelegasel | 20
0 Bunsa] souetulopad [Buopound | L0
0 0 [eyoqng Bujusel L juonisues |/dn-Heis 0
10 suigsAg Buljooy ‘el
o wisisAg Anoeg uonusyeg A
0 ws1SAS a8AT] I
0 Bunisiae|a | /ejeq/euoydsie | 0l
0 sSwoIsAg joauoD sucydsR] | 80
0 swa)sAg jogquoD Bupybl] | g0
0 swaisAg Jamod Aousbrawy | /0
0 Buidwing Je1epp SS90044/0NRs8Wwog | 9D
0 uonIejo.d all4j/Alejeg sull | 60
0 [o4u02 ayowg/AlRles BUIT | 0
0 wiely alid/Aj9eg au | "g0
0 sWweysAg DVAH | "Z0
$8)(§ 04U0D
/Bulojuoly sjoway o} sebeu
0 ‘wejsAg ywby Buiping jesuad | L0
0 0 [e10igng Buiuoissjuwos swalsAg 9
0 sbunasy JaumoO “¥0
0 aoepsu] Jebeuepy uonongsucsdy | €0
0 aoepeuf laBeuepy wesbold | 20
0 jowebeuepy asnoH-U| | “L0
0 0 [ejojang uonensiulwpy| Y
0 0 V101
ONINOISSININOO/NOILISNYYHL-8 3SVHd
g 3127 F § 2 2| g3
= P = s Q ] o pa =
z s 3 = m m o S
= |
z o 2 z 7 4 T
%) c O 3 22] 72} 32 =
3 | ¢ = 2L e | glog
Zz - " S £ pa
— -~ )
w &
S o)
S
o} =
o 2
A

sooialeg ubisa( siseg mc_._um:_mcm pue [einja9)iyaay eualy ujoosui :3 L1gIHX3



Buuoissiluwc)-sUer| - 8 95eUd

Z joz abed

010z/92/8
00-¢Z10L-01# 8feld WG

0 uonnguysip/Buisssdold pIOp | 10
0 S8[0UB(01J8p UBWNIO(] ‘0
0 uonaadsuj Ajuelem yiuow-0l | 20
0 uonoadsul Ajuelepp BIHU | TL0
0 0 [eloqns mataey AluelIepy .
0 sjenuely ‘Wepuoneredo | (L
0 Bujuue|d uoiisuell | 0l
0 Buuel] geis | 60
0 Aueliepn ‘80
0 Buiuoissiuwo) feuid | L0
0 Jausnipy [euld soueegasel | 90
0 uonesylas aoueegasel | G0
Bunss | @ouelLIOlad
0 jeuonoun paliefegeuocseas | ‘¥0
0 Bupooyse|qnol L 8S-UO | '€0

SHNOH TW.1OL

TPHMNLINYLS

TAID

ToidLo3 1

IVOINYHOINW

HOddNs TYNOISS3404dd

TYNOISS340Hd

TYNOISSZ40Hd HOINTS

TvdiONIEd

seoinleg ubisaq oiseg BuosulBug pue |ein}oejiyaly eudly Ulodul 3 LIGIHX3




1 jo | sbed 0L0e/9z/R
168US Alewiung g eseyd 002101044 300001 Wd

0 0 0 0 SINoH
MaInSY Alueliepn "d
0 0 0 0 SInoH
. Bujue. | juomsued 1 [dn-Hels "0
0 0 0 0 sinoy
: BUIUOISSIWLILIOD SWalsAg ‘g
0 0 0 0 SINOH
uonensiuiLpY Y
0 0 0 0 SINOH
HNINCISSINNOI/NOILISNYi- 8 3SYHd
s g 2 E &®  3zUVZ] g 2
> 2 = m O o o) z =
r 3! = = m m Q Q
T - Y] = o 0 A T
0 = o 5 @ @ 3 E
S 2 2 3 S o 3 i
P = — = = o
) = h= L
= [
w
w w
n —_—
o .
1 =
9 =
I—

sooialeg ubisaq o1seqg Bunssubuz pue [eanjosiiydly eusly ujooury :3 LIGIHX3



000'06$ [@uun). puIAA] 2}
000'0$ uonepodsuel] eapaal L
000°0LLS Bulbbry ebe1g| 01
000°0€$ Bunybi spods| 60
000's9% funoag| g0
000'05$ Buiioolg 991" 20
000°GELS abeubis / soiyders | 90
000°'GLS SOp0D / LUoRD930.d ali4l"G0
000'GE$ EAA UWBHND | 70
000'05% suonesunwwon| €0
000'0LZ% , SO1)SN0JY / [ENSIA 0lpny|["Z0
000°GES vav| Lo
000°S1L69$ JONYMOTTV SLNVLTNSNOD >PJ<_Oﬂ&w

sjueynsuo’ ubisaq Ayerdedg eusty ujodulq 3 LiGiHXE




ATTACHMENT A

AGREEMENT made as of the 1 day of September in the year 2010
(In words, indicate day, month and year.)

BETWEEN the Architect’s client identified as the Owner:
(Name, address and other information)

and the Architect:
(Name, address and other information)

for the following Project:
Name, location and detailed description

The Owner and Architect agree as follows.
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ARTICLE 1 INITIAL INFORMATION

8 1.1 This Agreement is based on the Initial Information set forth in this Section 1.1.

(Note the disposition for the following items by inserting the requested information or a statement such as
"not applicable," "unknown at time of execution™ or "to be determined later by mutual agreement.")

8 1.1.1 The Owner’s program for the Project:
(Identify documentation or state the manner in which the program will be developed.)

As defined in the Agreement dated August 14, 2008.

§ 1.1.2 The Project’s physical characteristics:

(Identify or describe, if appropriate, size, location, dimensions, or other pertinent information, such as
geotechnical reports; site, boundary and topographic surveys; traffic and utility studies; availability of
public and private utilities and services; legal description of the site; etc.)

The Project scope shall include: (1) an arena not to exceed 16,000 seats and 450,000 square feet, (2) a
500-stall parking structure, and (3) a surface parking all located within the project boundaries as defined
in Exhibit A — Arena Project Area. The Owner shall provide a buildable site pad including all design and
construction services necessary to prepare the site as defined in Exhibit A, for construction of the arena,
parking structure, and surface parking. Design Services under this Amendment specifically excludes:
Incorporation of Central Utilities Systems or any sub-systems on the Arena site; any coordination or
incorporation into the arena instruments of service for pedestrian connector, plaza connection or
hotel/convention center.



§ 1.1.3 The Owner’s budget for the Cost of the Work, as defined in Section 6.1: See Exhibit B — Project
Budget.
(Provide total and, if known, a line item breakdown.)

§1.1.4 The Owner’s anticipated design and construction schedule: To be determined by the Owner’s
Project Design and Construction Team consisting of members to be designated by Owner at a later date.
.1 Design phase milestone dates, if any:

.2 Commencement of construction:

.3 Substantial Completion date or milestone dates:

4  Other:

« »

§1.1.5 The Owner intends the following procurement or delivery method for the Project:
(Identify method such as competitive bid, negotiated contract or construction management.)

Construction Manager at Risk. See Exhibit C - Lincoln Arena Organization Chart.

8 1.1.6 The Owner’s requirements for accelerated or fast-track scheduling, multiple bid packages, or
phased construction are set forth below:
(List number and type of bid/procurement packages.)

The Architect shall prepare bid packages for the project as defined in Exhibit E — Lincoln Arena
Architectural and Engineering Design Services.

8 1.1.7 Other Project information:
(Identify special characteristics or needs of the Project not provided elsewhere, such as environmentally
responsible design or historic preservation requirements.)

« »

§ 1.1.8 The Owner identifies the following representative in accordance with Section 5.4:
(List name, address and other information.)

Program Manager: James Martin, Program Manager, The Benham Companies LLC, 622 Emerson Road,
Suite 600, St. Louis, MO 63141-6728; (402) 417-2239.

8 1.1.9 The persons or entities, in addition to the Owner’s representative, who are required to review the
Architect’s submittals to the Owner are as follows:
(List name, address and other information.)



« »

§ 1.1.10 The Owner will retain the following consultants and contractors: Owner to Provide.
(List name, legal status, address and other information.)
.1 Cost Consultant:

The Owner’s Program Manager will act as Cost Consultant.

.2 Scheduling Consultant:

The Owner’s Program Manager will act as Scheduling Consultant.

.3 Geotechnical Engineer:

K N NK NK DK MK »

4 Civil Engineer:

K N NK NK DK DK »

.5 Other, if any:
(List any other consultants or contractors retained by the Owner, such as a Project or
Program Manager, construction contractor, or construction manager as constructor.)

Program Manager, Topographic and Boundary Surveyor, and Construction Manager at Risk
(to be named).

§ 1.1.11 The Architect identifies the following representative in accordance with Section 2.3:
(List name, address and other information.)

John Badami

DLR Group

1111 Lincoln Mall, Suite 201
Lincoln, NE 68508

§ 1.1.12 The Architect will retain the consultants identified in Sections 1.1.12.1 and 1.1.12.2:
(List name, address and other information.)

§1.1.12.1 Consultants retained under Basic Services:
.1 Structural Engineer:

K N NK NK DK DK »

.2 Mechanical Engineer:

K N NK MK K DK »



.3 Electrical Engineer:
K NK MK MK DK K »
§1.1.12.2 Consultants retained under Additional Services:
To be selected by the Architect and Owner.
§ 1.1.13 Other Initial Information on which the Agreement is based:

« »

8 1.2 The Owner and Architect may rely on the Initial Information. Both parties, however, recognize that
such information may materially change and, in that event, the Owner and the Architect shall
appropriately adjust the schedule, the Architect’s services and the Architect’s compensation.

ARTICLE 2 ARCHITECT'S RESPONSIBILITIES
8 2.1 The Architect shall provide the professional services as set forth in this Agreement.

8§ 2.2 The Architect shall perform its services consistent with the professional skill and care ordinarily
provided by architects practicing in the same or similar locality under the same or similar circumstances.
The Architect shall perform its services as expeditiously as is consistent with such professional skill and
care and the orderly progress of the Project.

8§ 2.3 The Architect shall identify a representative authorized to act on behalf of the Architect with respect
to the Project.

8§ 2.4 Except with the Owner’s knowledge and consent, the Architect shall not engage in any activity, or
accept any employment, interest or contribution that would reasonably appear to compromise the
Architect’s professional judgment with respect to this Project.

8§ 2.5 The Architect shall procure and maintain the following insurance coverage from A-rated insurance
carriers for the duration of this Agreement. The Owner shall be named as an additional insured on the
Commercial General Liability, Automobile Liability and any umbrella or excess Commercial General
Liability and Automobile Liability policies. Additional insured coverage shall be primary and not
contributory to any such coverage maintained by Owner. The policies shall contain a severability of
interests’ provision in favor of the additional insureds. The insurance policies shall contain a provision
requiring written notice to the Owner at least thirty (30) days prior to any cancellation, nonrenewal, or
material modification of the policies. All deductibles and premiums associated with the below coverages
shall be the responsibility of the Architect.

§ 2.5.1 Commercial General Liability with policy limits of not less than Two Million Dollars ($2,000,000)
for each occurrence and Two Million Dollars ($2,000,000) in the aggregate for bodily injury and property
damage.

§ 2.5.2 Automobile Liability covering owned, rented, and non-owned vehicles operated by the Architect
with policy limits of not less than Two Million Dollars ($2,000,000) combined single limit for bodily
injury and property damage.



§ 2.5.3 The Architect may use umbrella or excess liability insurance to achieve the required coverage for
Commercial General Liability and Automobile Liability, provided that such umbrella or excess insurance
results in the same type of coverage as required for the individual policies and follows the form of the
additional insured provisions as included in the underlying policies.

8§ 2.5.4 Workers” Compensation as statutorily required and Employers Liability with a policy limit of not
less than Five Hundred Thousand Dollars ($500,000).

§2.5.5 Professional liability covering the Architect’s negligent acts, errors, and omissions in its
performance of professional services with policy limits not less than Five Million Dollars ($5,000,000)
per claim and in the aggregate.

§ 2.5.6 The Architect shall ensure that all Consultants engaged by the Architect carry and maintain
sufficient insurance that is appropriate to the project in the reasonable discretion of the Architect.
Architect shall utilize all reasonable efforts to require its Consultants and Contractors to maintain
professional liability insurance with policy limits of Five Million Dollars ($5,000,000) per claim and in
the aggregate provided however nothing herein shall obligate Architect to incur additional costs to its
Consultants or Contractors to obtain an increase in policy limits from Two Million Dollars ($2,000,000)
to Five Million Dollars ($5,000,000).

§2.5.7 Prior to commencing work under this Agreement, the Architect and Consultants shall submit
acceptable proof of such insurance to the Owner and the provision requiring written notice to the Owner
at least thirty (30) days prior to any cancellation, nonrenewal, or material modification of the policies.

ARTICLE 3 SCOPE OF ARCHITECT'’S BASIC SERVICES

§ 3.1 The Architect’s Basic Services consist of those described in Article 3 and include usual and
customary civil, structural, mechanical, and electrical engineering services as defined in Exhibit E.
Services not set forth in this Article 3 are Additional Services.

8 3.1.1 The Architect shall manage the Architect’s services, consult with the Owner, research applicable
design criteria, attend Project meetings, communicate with members of the Project team and report
progress to the Owner.

8 3.1.2 The Architect shall coordinate its services with those services provided by the Owner and the
Owner’s consultants. The Architect shall be entitled to rely on the accuracy and completeness of services
and information furnished by the Owner and the Owner’s consultants. The Architect shall provide prompt
written notice to the Owner if the Architect becomes aware of any error, omission or inconsistency in
such services or information.

§3.1.3 As soon as practicable after the date of this Agreement, the Architect shall submit to the Owner
and the Program Manager a schedule of the Architect’s services for inclusion in the Project schedule. The
schedule of the Architect’s services shall include design milestone dates, anticipated dates when cost
estimates or design reviews may occur, and allowances for periods of time required (1) for the Owner’s
review (2) for the performance of the Owner’s consultants, and (3) for approval of submissions by
authorities having jurisdiction over the Project.

§ 3.1.4 Upon the Owner’s reasonable request, the Architect shall submit information to the Program
Manager and participate in developing and revising the Project schedule as it relates to the Architect’s
services.

8§ 3.1.5 Once the Owner and the Architect agree to the time limits established by the Project schedule, the
Owner and the Architect shall not exceed them, except for reasonable cause.



8§ 3.1.6 The Architect shall not be responsible for an Owner’s directive or substitution made without the
Architect’s approval.

§ 3.1.7 The Architect shall, at appropriate times, contact the governmental authorities required to approve
the Construction Documents and the entities providing utility services to the Project. In designing the
Project, the Architect shall respond to applicable design requirements imposed by such governmental
authorities and by such entities providing utility services.

§ 3.1.8 The Architect shall assist the Owner in connection with the Owner’s responsibility for filing
documents required for the approval of governmental authorities having jurisdiction over the Project.

§ 3.2 SCHEMATIC DESIGN PHASE SERVICES
8§ 3.2.1 The Architect shall review the program and other information furnished by the Owner, and shall
review laws, codes, and regulations applicable to the Architect’s services.

§ 3.2.2 The Architect shall prepare a preliminary evaluation of the Owner’s program, schedule, budget for
the Cost of the Work, Project site, and the proposed procurement or delivery method and other Initial
Information, each in terms of the other, to ascertain the requirements of the Project. The Architect shall
notify the Owner of (1) any inconsistencies discovered in the information, and (2) other information or
consulting services that may be reasonably needed for the Project.

8 3.2.3 The Architect shall present its preliminary evaluation to the Owner and shall discuss with the
Owner alternative approaches to design and construction of the Project, including the feasibility of
incorporating environmentally responsible design approaches. The Architect shall reach an understanding
with the Owner regarding the requirements of the Project.

8§ 3.2.4 Based on the Project requirements agreed upon with the Owner, the Architect shall prepare and
present for the Owner’s approval a preliminary design illustrating the scale and relationship of the Project
components.

8§ 3.2.5 Based on the Owner’s approval of the preliminary design, the Architect shall prepare Schematic
Design Documents for the Owner’s approval. The Schematic Design Documents shall consist of drawings
and other documents including a site plan, if appropriate, and preliminary building plans, sections and
elevations; and may include some combination of study models, perspective sketches, or digital

modeling. Preliminary selections of major building systems and construction materials shall be noted on
the drawings or described in writing.

§3.2.5.1 The Architect shall consider environmentally responsible design alternatives, such as material
choices and building orientation, together with other considerations based on program and aesthetics, in
developing a design that is consistent with the Owner’s program, schedule and budget for the Cost of the
Work. The Owner may obtain other environmentally responsible design services under Article 4.

8 3.2.5.2 The Architect shall consider the value of alternative materials, building systems and equipment,
together with other considerations based on program and aesthetics in developing a design for the Project
that is consistent with the Owner’s schedule and budget for the Cost of the Work.

8 3.2.6 The Architect shall submit the Schematic Design Documents to the Owner and the Construction
Manager at Risk and Program Manager. The Architect shall meet with the Construction Manager at Risk
and Program Manager to review the Schematic Design Documents.



§ 3.2.7 Upon receipt of the Program Manager’s estimate at the conclusion of the Schematic Design Phase,
the Architect shall take action as required under Section 6.4, and request the Owner’s approval of the
Schematic Design Documents. If revisions to the Schematic Design Documents are required to comply
with the Owner’s budget for the Cost of the Work at the conclusion of the Schematic Design Phase, the
Architect shall incorporate the required revisions in the Design Development Phase.

8 3.3 DESIGN DEVELOPMENT PHASE SERVICES

§ 3.3.1 Based on the Owner’s approval of the Schematic Design Documents, and on the Owner’s
authorization of any adjustments in the Project requirements and the budget for the Cost of the Work
pursuant to Section 5.3, the Architect shall prepare Design Development Documents for the Owner’s
approval. The Design Development Documents shall illustrate and describe the development of the
approved Schematic Design Documents and shall consist of drawings and other documents including
plans, sections, elevations, typical construction details, and diagrammatic layouts of building systems to
fix and describe the size and character of the Project as to architectural, structural, mechanical and
electrical systems, and such other elements as may be appropriate. The Design Development Documents
shall also include outline specifications that identify major materials and systems and establish in general
their quality levels.

8 3.3.2 Prior to the conclusion of the Design Development Phase, the Architect shall submit the Design
Development documents to the Owner and the Program Manager and Construction Manager at Risk. The
Architect shall meet with the Program Manager and Construction Manager at Risk to review the Design
Development Documents.

8 3.3.3 Upon receipt of the Program Manager’s estimate at the conclusion of the Design Development
Phase, the Architect shall take action as required under Sections 6.5 and 6.6 and request the Owner’s
approval of the Design Development Documents.

8 3.4 CONSTRUCTION DOCUMENTS PHASE SERVICES

§ 3.4.1 Based on the Owner’s approval of the Design Development Documents, and on the Owner’s
authorization of any adjustments in the Project requirements and the budget for the Cost of the Work, the
Architect shall prepare Construction Documents for the Owner’s approval. The Construction Documents
shall illustrate and describe the further development of the approved Design Development Documents and
shall consist of Drawings and Specifications setting forth in detail the quality levels of materials and
systems and other requirements for the construction of the Work. The Owner and Architect acknowledge
that in order to construct the Work the Construction Manager at Risk will provide additional information,
including Shop Drawings, Product Data, Samples and other similar submittals, which the Architect shall
review in accordance with Section 3.6.4.

§ 3.4.2 The Architect shall incorporate into the Construction Documents the design requirements of
governmental authorities having jurisdiction over the Project.

§ 3.4.3 During the development of the Construction Documents, the Architect shall, if requested, assist
the Owner in the development and preparation of (1) bidding and procurement information that describes
the time, place and conditions of bidding, including bidding or proposal forms; (2) the form of agreement
between the Owner and Contractor; and (3) the Conditions of the Contract for Construction (General,
Supplementary and other Conditions). The Architect shall also compile a project manual that includes the
Conditions of the Contract for Construction and Specifications and may include bidding requirements and
sample forms.

§ 3.4.4 Prior to the conclusion of the Construction Documents Phase, the Architect shall submit the
Construction Documents to the Owner and the Program Manager and Construction Manager at Risk. The



Architect shall meet with the Program Manager and Construction Manager at Risk to review the
Construction Documents.

§3.4.5 Upon receipt of the Program Manager’s estimate at the conclusion of the Construction Documents
Phase, the Architect shall take action as required under Section 6.7 and request the Owner’s approval of
the Construction Documents.

§ 3.5 BIDDING OR NEGOTIATION PHASE SERVICES

§3.5.1 GENERAL

The Architect shall assist the Owner and Construction Manager at Risk in establishing a list of
prospective contractors. Following the Owner’s approval of the Construction Documents, the Architect
shall assist the Owner and Construction Manager at Risk in (1) obtaining either competitive bids; (2)
confirming responsiveness of bids or proposals; (3) determining the successful bid or proposal, if any;
and, (4) awarding and preparing contracts for construction.

8 3.5.2 COMPETITIVE BIDDING
§ 3.5.2.1 Bidding Documents shall consist of bidding requirements and proposed Contract Documents.

§ 3.5.2.2 The Architect shall, if requested by Owner, assist the Construction Manager at Risk in bidding
the Project by

1. facilitating the reproduction of Bidding Documents for distribution to prospective
bidders,

2. participating in a pre-bid conference for prospective bidders, if any, and

3. preparing responses to questions from prospective bidders and providing clarifications

and interpretations of the Bidding Documents in the form of addenda.

§ 3.5.2.3 The Architect shall consider requests for substitutions, if the Bidding Documents permit
substitutions, and shall prepare and distribute addenda identifying approved substitutions to all
prospective bidders.

§ 3.5.3 NEGOTIATED PROPOSALS
8§ 3.5.3.1 Proposal Documents shall consist of proposal requirements and proposed Contract Documetns.

8 3.5.3.2 The Architect shall, if requested by Owner, assist the Construction Manager at Risk inobtaining
proposals by

1. facilitating the reproduction of Proposal Documents for distribution to prospectice
contractors, and requesting their return upon completion of the negotiation process;

2. participating in selection interviews with prospective contractors; and

3. participating in negotiations with prospective contractors.

3.5.3.3 The Architect shall consider requests for substitutions, if the Proposal Documents permit
substitutions, and shall prepare and distribute addenda identifying approved substitutions to all
prospective contractors.



§ 3.6 CONSTRUCTION PHASE SERVICES

8 3.6.1 GENERAL

§ 3.6.1.1 The Architect shall provide administration of the Contract between the Owner and the
Construction Manager at Risk as set forth below and in AIA Document A201™-2007, General
Conditions of the Contract for Construction. If the Owner and Construction Manager at Risk modify AIA
Document A201-2007, those modifications shall not affect the Architect’s services under this Agreement
unless the Owner and the Architect amend this Agreement.

8 3.6.1.2 The Architect shall advise and consult with the Owner and Program Manager during the
Construction Phase Services. The Architect shall have authority to act on behalf of the Program Manager
only to the extent provided in this Agreement. The Architect shall not have control over, charge of, or
responsibility for the construction means, methods, techniques, sequences or procedures, or for safety
precautions and programs in connection with the Work, nor shall the Architect be responsible for the
Construction Manager at Risk’s failure to perform the Work in accordance with the requirements of the
Contract Documents. The Architect shall be responsible for the Architect’s negligent acts or omissions,
but shall not have control over or charge of, and shall not be responsible for, acts or omissions of the
Construction Manager at Risk or of any other persons or entities performing portions of the Work.

8 3.6.1.3 Subject to Section 4.3, the Architect’s responsibility to provide Construction Phase Services
commences with the award of the Contract for Construction and terminates on the date the Architect
issues the final Certificate for Payment.

8§ 3.6.2 EVALUATIONS OF THE WORK

§ 3.6.2.1 The Architect shall visit the site at intervals appropriate to the stage of construction, or as
otherwise required in Section 4.3.3, to become generally familiar with the progress and quality of the
portion of the Work completed, and to determine, in general, if the Work observed is being performed in
a manner indicating that the Work, when fully completed, will be in accordance with the Contract
Documents. However, the Architect shall not be required to make exhaustive or continuous on-site
inspections to check the quality or quantity of the Work. On the basis of the site visits, the Architect shall
keep the Owner/Program Manager reasonably informed about the observable progress and quality of the
portion of the Work completed, and report to the Owner/Program Manager (1) known deviations from the
Contract Documents and from the most recent construction schedule, and (2) defects and deficiencies
observed in the Work.

§ 3.6.2.2 The Architect shall advise the Owner/Program Manager in writing, regarding a recommendation
of rejection of Work that does not conform to the Contract Documents. Whenever the Architect considers
it necessary or advisable, the Architect shall have the authority to require inspection or testing of the
Work in accordance with the provisions of the Contract Documents, whether or not such Work is
fabricated, installed or completed. However, neither this authority of the Architect nor a decision made in
good faith either to exercise or not to exercise such authority shall give rise to a duty or responsibility of
the Architect to the Contractor, Subcontractors, material and equipment suppliers, their agents or
employees or other persons or entities performing portions of the Work.

8 3.6.2.3 The Architect shall act as the Owner’s representative in interpreting the requirements of the
Contract Documents and in judging the performance of the Construction Manager at Risk thereunder.
The Architect’s response to such requests shall be made in writing within any time limits agreed upon or
otherwise with reasonable promptness.

8 3.6.2.4 In any dispute between the Owner/Program Manager and Construction Manager at Risk, the
Architect shall, upon request by Owner/Program Manager, advise the Owner/Program Manager on issues
concerning performance under the Contract Documents. Architect may decide any such performance



issue solely on matters of aesthetic effect consistent with the intent expressed in the Contract Documents.
Prior to rendering such services, the Owner/Program Manager and Architect shall mutually determine if
such constitute Additional Services subject to the provisions of Article 4.

§ 3.6.3 CERTIFICATES FOR PAYMENT TO CONTRACTOR

8 3.6.3.1 The Architect shall, if requested by Owner, review and certify the amounts due the Construction
Manager at Risk and shall issue certificates in such amounts. The Architect’s certification for payment
shall constitute a representation to the Owner/Program Manager, based on the Architect’s evaluation of
the Work as provided in Section 3.6.2 and on the data comprising the Construction Manager at Risk’s
Application for Payment, that, to the best of the Architect’s knowledge, information and belief, the Work
has progressed to the point indicated and that the quality of the Work is in accordance with the Contract
Documents. The foregoing representations are subject (1) to an evaluation of the Work for conformance
with the Contract Documents upon Substantial Completion, (2) to results of subsequent tests and
inspections, (3) to correction of minor deviations from the Contract Documents prior to completion, and
(4) to specific qualifications expressed by the Architect.

§ 3.6.3.2 The issuance of a Certificate for Payment shall not be a representation that the Architect has (1)
made exhaustive or continuous on-site inspections to check the quality or quantity of the Work, (2)
reviewed construction means, methods, techniques, sequences or procedures, (3) reviewed copies of
requisitions received from Subcontractors and material suppliers and other data requested by the
Owner/Program Manager to substantiate the Construction Manager at Risk’s right to payment, or (4)
ascertained how or for what purpose the Construction Manager at Risk has used money previously paid
on account of the Contract Sum.

8 3.6.3.3 The Architect shall, if requested, maintain a record of the Applications and Certificates for
Payment.

§3.6.4 SUBMITTALS

§3.6.4.1 The Architect shall review the Construction Manager at Risk submittal schedule and shall not
unreasonably delay or withhold approval. The Architect’s action in reviewing submittals shall be taken in
accordance with the approved submittal schedule or, in the absence of an approved submittal schedule,
with reasonable promptness while allowing sufficient time in the Architect’s professional judgment to
permit adequate review.

§ 3.6.4.2 In accordance with the Architect-approved submittal schedule, the Architect shall review and
approve or take other appropriate action upon the Construction Manager at Risk submittals such as Shop
Drawings, Product Data and Samples, but only for the limited purpose of checking for conformance with
information given and the design concept expressed in the Contract Documents. Review of such
submittals is not for the purpose of determining the accuracy and completeness of other information such
as dimensions, quantities, and installation or performance of equipment or systems, which are the
Construction Manager at Risk’s responsibility. The Architect’s review shall not constitute approval of
safety precautions or, unless otherwise specifically stated by the Architect, of any construction means,
methods, techniques, sequences or procedures. The Architect’s approval of a specific item shall not
indicate approval of an assembly of which the item is a component.

8 3.6.4.3 If the Contract Documents specifically require the Construction Manager at Risk to provide
professional design services or certifications by a design professional related to systems, materials or
equipment, the Architect shall specify the appropriate performance and design criteria that such services
must satisfy. The Architect shall review shop drawings and other submittals related to the Work designed
or certified by the design professional retained by the Construction Manager at Risk that bear such
professional’s seal and signature when submitted to the Architect. The Architect shall be entitled to rely



upon the adequacy, accuracy and completeness of the services, certifications and approvals performed or
provided by such design professionals.

§ 3.6.4.4 Subject to the provisions of Section 4.3, the Architect shall review and respond to requests for
information about the Contract Documents. The Architect shall set forth in the Contract Documents the
requirements for requests for information. Requests for information shall include, at a minimum, a
detailed written statement that indicates the specific Drawings or Specifications in need of clarification
and the nature of the clarification requested. The Architect’s response to such requests shall be made in
writing within any time limits agreed upon or otherwise with reasonable promptness. If appropriate, the
Architect shall prepare and issue supplemental Drawings and Specifications in response to requests for
information.

8 3.6.4.5 The Architect shall maintain a record of submittals and copies of submittals supplied by the
Construction Manager at Risk in accordance with the requirements of the Contract Documents.

§3.6.5 CHANGES IN THE WORK

8 3.6.5.1 The Architect may authorize minor changes in the Work that are consistent with the intent of the
Contract Documents and do not involve an adjustment in the Guaranteed Maximum Price or an extension
of the Contract Time. Subject to the provisions of Section 4.3, the Architect shall prepare Change Orders
and Construction Change Directives for the Owner’s/Program Manager’s approval and execution in
accordance with the Contract Documents.

§ 3.6.5.2 The Architect shall maintain records relative to changes in the Work.

8 3.6.6 PROJECT COMPLETION

§3.6.6.1 The Architect shall conduct inspections to determine the date or dates of Substantial Completion
and the date of final completion; issue Certificates of Substantial Completion; receive from the
Construction Manager at Risk and forward to the Owner/Program Manager, for the Owner’s/Program
Manager’s review and records, written warranties and related documents required by the Contract
Documents and assembled by the Construction Manager at Risk; and issue a final Certificate for Payment
based upon a final inspection indicating the Work complies with the requirements of the Contract
Documents.

8§ 3.6.6.2 The Architect’s inspections shall be conducted with the Owner/Program Manager to check
conformance of the Work with the requirements of the Contract Documents and to verify the accuracy
and completeness of the list submitted by the Construction Manager at Risk of Work to be completed or
corrected.

8 3.6.6.3 When the Work is found to be substantially complete, the Architect shall inform the
Owner/Program Manager about the balance of the amount remaining to be paid the Construction Manager
at Risk, including the amount to be retained by the Owner under the agreement with the Construction
Manager at Risk, if any, for final completion or correction of the Work.

§ 3.6.6.4 The Architect shall forward to the Owner/Program Manager the following information received
from the Construction Manager at Risk: (1) consent of surety or sureties, if any, to reduction in or partial
release of retainage or the making of final payment; (2) affidavits, receipts, releases and waivers of liens
or bonds indemnifying the Owner against liens; and (3) any other documentation required of the
Construction Manager at Risk under the Contract Documents.



§3.6.6.5 Upon request of the Owner/Program Manager, and prior to the expiration of one year from the
date of Substantial Completion, the Architect shall, without additional compensation, conduct a meeting
with the Owner/Program Manager to review the facility operations and performance.

ARTICLE 4 ADDITIONAL SPECIALTY CONSULTANT SERVICES

8 4.1 Additional Specialty Consultant Services listed below, except as otherwise noted, are not included in
Basic Services but may be required for the Project. The Architect shall provide the listed Additional
Specialty Services only if specifically designated in the table below as the Architect’s responsibility, and
the Owner shall compensate the Architect as provided in Section 11.4.

(Designate the Additional Specialty Services the Architect shall provide in the second column of the table
below. In the third column indicate whether the service description is located in Section 4.2 or in an
attached exhibit. If in an exhibit, identify the exhibit.)

Table in 4.1 — No Revisions

8 4.2 Insert a description of each Additional Specialty Consultant Service designated in Section 4.1 as the
Architect’s responsibility, if not further described in an exhibit attached to this document.

The scope of work and description of additional specialty consultant services shall be determined by the
Owner and Architect prior to solicitation and negotiation of the specialty consultant agreements.

8 4.3 Additional Specialty Consultant Services may be provided after execution of this Agreement,
without invalidating the Agreement. Except for services required due to the fault of the Architect, any
Additional Specialty Consultant Services provided by Architect in accordance with this Section 4.3 shall
entitle the Architect to compensation pursuant to Section 11.3 and an appropriate adjustment in the
Architect’s schedule.

8 4.3.1 Upon recognizing the need to perform the following Additional Specialty Consultant Services, the
Architect shall notify the Owner with reasonable promptness and explain the facts and circumstances
giving rise to the need. The Architect shall not proceed to provide the following services until the
Acrchitect receives the Owner’s written authorization:

.1 Services necessitated by a change in the Initial Information, previous instructions or
approvals given by the Owner, or a material change in the Project including, but not limited
to, size, quality, complexity, the Owner’s schedule or budget for Cost of the Work, or
procurement or delivery method, or bid packages in addition to those listed in Section 1.1.6;

.2 Services necessitated by the Owner’s request for extensive environmentally responsible
design alternatives, such as unique system designs, in-depth material research, energy
modeling, or LEED® certification;

.3 Changing or editing previously prepared Instruments of Service necessitated by the
enactment or revision of codes, laws or regulations or official interpretations;

4 Services necessitated by decisions of the Owner not rendered in a timely manner or any
other failure of performance on the part of the Owner or the Owner’s consultants or
contractors;

.5 Preparing digital data for transmission to the Owner’s consultants and contractors, or to
other Owner authorized recipients;

.6 Preparation of design and documentation for alternate bid or proposal requests proposed by
the Owner;

.7 Preparation for, and attendance at, a public presentation, meeting or hearing;

.8 Preparation for, and attendance at a dispute resolution proceeding or legal proceeding,
except where the Architect is party thereto;

.9 Evaluation of the qualifications of bidders or persons providing proposals;
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A1
12

13

14

Consultation concerning replacement of Work resulting from fire or other cause during
construction;

Assistance to the Initial Decision Maker, if other than the Architect.

Changes required in the Instruments of Service to reduce the cost of the Project where the
Owner has provided Value Engineering;

Providing services made necessary by the default or termination of Construction Manager at
Risk, by defects or deficiencies in the construction of the Project or by the failure of the
Owner, any contractor or others performing services or Work in connection with the Project;
or

Providing services in connection with building commissioning.

§4.3.2 To avoid delay in the Construction Phase, the Architect shall provide the following Additional
Specialty Consultant Services, notify the Owner/Program Manager with reasonable promptness, and
explain the facts and circumstances giving rise to the need. If the Owner subsequently determines that all
or parts of those services are not required, the Owner shall give prompt written notice to the Architect
through the Program Manager, and the Owner shall have no further obligation to compensate the
Architect for those services:

1

2

Reviewing a Construction Manager at Risk’s submittal out of sequence from the submittal
schedule agreed to by the Architect;

Responding to the Construction Manager at Risk’s requests for information that are not
prepared in accordance with the Contract Documents or where such information is available
to the Construction Manager at Risk from a careful study and comparison of the Contract
Documents, field conditions, other Owner-provided information, Construction Manager at
Risk-prepared coordination drawings, or prior Project correspondence or documentation;
Preparing Change Orders, and Construction Change Directives that require evaluation of
Construction Manager at Risk’s proposals and supporting data, or the preparation or
revision of Instruments of Service;

Evaluating an extensive number of Claims as the Initial Decision Maker;

Evaluating substitutions proposed by the Owner or Construction Manager at Risk and
making subsequent revisions to Instruments of Service resulting therefrom; or

To the extent the Architect’s Basic Services are affected, providing Construction Phase
Services 60 days after (1) the date of Substantial Completion of the Work or (2) the
anticipated date of Substantial Completion identified in Initial Information, whichever is
earlier.

Services as may be requested by the Owner in connection with the failure of performance of
Owner’s consultants and contractors, including insolvency.

8 4.3.3 The Architect shall provide Construction Phase Services exceeding the limits set forth below as
Additional Specialty Consultant Services. When the limits below are reached, the Architect shall notify

the Owner:
1

2
3

Two (2) reviews of each Shop Drawing, Product Data item, sample and similar submittals of
the Contractor

One (1) onsite project representative of the Architect

One (1) inspection for any portion of the Work to determine whether such portion of the
Work is substantially complete in accordance with the requirements of the Contract
Documents

One (1) inspection for any portion of the Work to determine final completion



§4.3.4 If the services covered by this Agreement have not been completed by October 31, 2013, through
no fault of the Architect, extension of the Architect’s services beyond that time shall be compensated as
Additional Services.

ARTICLES5 OWNER’S RESPONSIBILITIES

8 5.1 Unless otherwise provided for under this Agreement, the Owner shall provide information in a
timely manner regarding requirements for and limitations on the Project, including a written program
which shall set forth the Owner’s objectives, schedule, constraints and criteria, including space
requirements and relationships, flexibility, expandability, special equipment, systems and site
requirements. Within 15 days after receipt of a written request from the Architect, the Owner shall furnish
the requested information as necessary and relevant for the Architect to evaluate, give notice of or enforce
lien rights.

§ 5.2 The Owner shall furnish the services of a Program Manager that shall be responsible for creating the
overall Project schedule. The Owner shall adjust the Project schedule, if necessary, as the Project
proceeds.

§ 5.3 The Owner shall establish and periodically update the Owner’s budget for the Project, including (1)
the budget for the Cost of the Work as defined in Section 6.1; (2) the Owner’s other costs; and, (3)
reasonable contingencies related to all of these costs. The Owner shall furnish the services of a Program
Manager that shall be responsible for preparing all estimates of the Cost of the Work. If the Owner
significantly increases or decreases the Owner’s budget for the Cost of the Work, the Owner shall notify
the Architect. The Owner and the Architect shall thereafter agree to a corresponding change in the budget
for the Cost of the Work or in the Project’s scope and quality.

§5.3.1 The Owner acknowledges that accelerated, phased or fast-track scheduling provides a benefit, but
also carries with it associated risks. Such risks include the Owner incurring costs for the Architect to
coordinate and redesign portions of the Project affected by procuring or installing elements of the Project
prior to the completion of all relevant Construction Documents, and costs for the Contractor to remove
and replace previously installed Work. If the Owner selects accelerated, phased or fast-track scheduling,
the Owner agrees to include in the budget for the Project sufficient contingencies to cover such costs.

§ 5.4 The Owner shall identify a representative authorized to act on the Owner’s behalf with respect to the
Project. The Owner shall render decisions and approve the Architect’s submittals in a timely manner in
order to avoid unreasonable delay in the orderly and sequential progress of the Architect’s services.

§ 5.5 The Owner shall furnish surveys to describe physical characteristics, legal limitations and utility
locations for the site of the Project, and a written legal description of the site. The surveys and legal
information shall include, as applicable, grades and lines of streets, alleys, pavements and adjoining
property and structures; designated wetlands; adjacent drainage; rights-of-way, restrictions, easements,
encroachments, zoning, deed restrictions, boundaries and contours of the site; locations, dimensions and
necessary data with respect to existing buildings, other improvements and trees; and information
concerning available utility services and lines, both public and private, above and below grade, including
inverts and depths. All the information on the survey shall be referenced to a Project benchmark.

8 5.6 The Owner shall furnish services of geotechnical engineers, which may include but are not limited to
test borings, test pits, determinations of soil bearing values, percolation tests, evaluations of hazardous
materials, seismic evaluation, ground corrosion tests and resistivity tests, including necessary operations
for anticipating subsoil conditions, with written reports and appropriate recommendations.



§ 5.7 The Owner shall coordinate the services of its own consultants with those services provided by the
Architect. Upon the Architect’s request, the Owner shall furnish copies of the scope of services in the
contracts between the Owner and the Owner’s consultants. The Owner shall furnish the services of
consultants other than those designated in this Agreement, or authorize the Architect to furnish them as an
Additional Service, when the Architect requests such services and demonstrates that they are reasonably
required by the scope of the Project. The Owner shall require that its consultants maintain professional
liability insurance and other liability insurance as appropriate to the services provided.

8 5.8 The Owner shall furnish tests, inspections and reports required by law or the Contract Documents,
such as structural, mechanical, and chemical tests, tests for air and water pollution, and tests for hazardous
materials.

8 5.9 The Owner shall furnish all legal, insurance and accounting services, including auditing services,
that may be reasonably necessary at any time for the Project to meet the Owner’s needs and interests.

§ 5.10 The Owner shall provide prompt written notice to the Architect if the Owner becomes aware of any
fault or defect in the Project, including errors, omissions or inconsistencies in the Architect’s Instruments
of Service.

§ 5.11 Except as otherwise provided in this Agreement, or when direct communications have been
specially authorized, the Owner shall endeavor to communicate with the Construction Manager at Risk
and the Architect’s consultants through the Architect about matters arising out of or relating to the
Contract Documents. The Owner shall promptly notify the Architect of any direct communications that
may affect the Architect’s services.

8 5.12 Before accepting the Construction Manager at Risk’s guaranteed maximum price (GMP) and
giving the Construction Manager at Risk Notice to Proceed with the Construction Phase of Contract, the
Owner shall coordinate the Architect’s duties and responsibilities set forth in the Contract for
Construction with the Architect’s services set forth in this Agreement. The Owner shall provide the
Architect a copy of the executed agreement between the Owner and Construction Manager at Risk,
including the General Conditions of the Contract for Construction.

8 5.13 The Owner shall provide the Architect access to the Project site prior to commencement of the
Work and shall obligate the Construction Manager at Risk to provide the Architect access to the Work
wherever it is in preparation or progress.

ARTICLE6 COST OF THE WORK

§ 6.1 For purposes of this Agreement, the Cost of the Work (Guaranteed Maximum Price) shall be the
total cost to the Owner to construct all elements of the Project designed or specified by the Architect and
shall include Construction Manager at Risk’s general conditions costs, overhead and profit. The Cost of
the Work does not include the compensation of the Architect, the costs of the land, rights-of-way,
financing, contingencies for changes in the Work or other costs that are the responsibility of the Owner.

8 6.2 The Owner’s budget (see Exhibit B - Project Budget) for the Cost of the Work is provided in Initial
Information, and may be adjusted throughout the Project as required under Sections 5.3 and 6.4.
Evaluations of the Owner’s budget for the Cost of the Work represent the Architect’s judgment as a
design professional.

8§ 6.3 The Owner shall require the Program Manager to include appropriate contingencies for design,
bidding or negotiating, price escalation, and market conditions in estimates of the Cost of the Work,
including a five percent (5%) design and construction contingency as defined in Paragraph 12.1.1. The



Architect shall be entitled to rely on the accuracy and completeness of estimates of the Cost of the Work
the Program Manager prepares as the Architect progresses with its Basic Services. The Architect shall
prepare, as an Additional Service, revisions to the Drawings, Specifications or other documents required
due to the Program Manager’s inaccuracies or incompleteness in preparing cost estimates. The Architect
may review the Program Manager’s estimates solely for the Architect’s guidance in completion of its
services, however, the Architect shall report to the Owner any material inaccuracies and inconsistencies
noted during any such review.

8 6.4 If, prior to the conclusion of the Design Development Phase, the Program Manager’s estimate of the
Cost of the Work exceeds the Owner’s budget for the Cost of the Work, the Architect, in consultation
with the Program Manager, shall make appropriate recommendations to the Owner to adjust the Project’s
size, quality or budget, and the Owner shall cooperate with the Architect in making such adjustments.

8 6.5 If the estimate of the Cost of the Work at the conclusion of the Design Development Phase exceeds
the Owner’s budget for the Cost of the Work, the Owner shall

.1 give written approval of an increase in the budget for the Cost of the Work;

.2 in consultation with the Architect, revise the Project program, scope, or quality as required
to reduce the Cost of the Work; or

.3 implement any other mutually acceptable alternative.

8§ 6.6 If the Owner chooses to proceed under Section 6.5.2, the Architect, without additional
compensation, shall incorporate the required modifications in the Construction Documents Phase as
necessary to comply with the Owner’s budget for the Cost of the Work at the conclusion of the Design
Development Phase Services, or the budget as adjusted under Section 6.5.1. The Architect’s modification
of the Construction Documents shall be the limit of the Architect’s responsibility as a Basic Service under
this Article 6.

8 6.7 After incorporation of modifications under Section 6.6, the Architect shall make any required
revisions to the Drawings, Specifications or other documents necessitated by subsequent cost estimates
that exceed the Owner’s budget for the Cost of the Work, except when the excess is due to changes
initiated by the Architect in scope, basic systems, or the kinds and quality of materials, finishes or
equipment.

ARTICLE 7 COPYRIGHTS AND LICENSES

8 7.1 The Architect and the Owner warrant that in transmitting Instruments of Service, or any other
information, the transmitting party is the copyright owner of such information or has permission from the
copyright owner to transmit such information for its use on the Project. If the Owner and Architect intend
to transmit Instruments of Service or any other information or documentation in digital form, they shall
endeavor to establish necessary protocols governing such transmissions.

§ 7.2 Ownership, not including the copyright, of Architect’s and Architect’s Consultant’s Instruments of
Service, including Drawings, Specifications, and other deliverables, shall become the property of the
Owner as soon as payment for the same has been completed. The Architect may retain copies of all
information for its own records and use subject to Owner’s approval which will not be unreasonably
withheld. It is mutually agreed that these documents are to be used by the Owner solely in connection
with this Project. In the event the Owner elects to use portions of or all of the information contained in
the documents prepared for this Project, for any purpose other than the specific purpose for which they
were prepared, the Owner agrees to hold harmless and indemnify the Architect for an against any and all
liability, including cost of defense, in any manner whatsoever arising out of the utilization of such
information.



ARTICLE 8 CLAIMS AND DISPUTES

§ 8.1 GENERAL

§8.1.1 The Owner and Architect shall commence all claims and causes of action, whether in contract, tort,
or otherwise, against the other arising out of or related to this Agreement in accordance with the
requirements of the method of binding dispute resolution selected in this Agreement within the period
specified by applicable law, but in any case not more than 10 years after the date of Substantial
Completion of the Work. The Owner and Architect waive all claims and causes of action not commenced
in accordance with this Section 8.1.1.

§8.1.2 To the extent damages are covered by property insurance, the Owner and Architect waive all rights
against each other and against the Construction Manager at Risk, consultants, agents and employees of
the other for damages, except such rights as they may have to the proceeds of such insurance as set forth
in AIA Document A201-2007, General Conditions of the Contract for Construction. The Owner or the
Architect, as appropriate, shall require of the Construction Manager at Risk, consultants, agents and
employees of any of them similar waivers in favor of the other parties enumerated herein. Owner agrees
that the Architect will be named as an additional insured under the Commercial General Liability
Insurance obtained by the Construction Manager at Risk for the Project.

88.1.3 The Architect shall and shall cause Architect’s consultants to indemnify and hold Owner and its
officers, employees and successors, harmless from and against all, damages, losses, and judgments,
including reasonable attorney’s fees and expenses to the extent they arise from Architect’s and/or
Architect’s consultants’ negligent acts, errors or omissions in the performance of any services performed
by Architect or Architect’s consultants under this Agreement and for patent, copyright or trademark
infringement attributable to Architect’s services under this Agreement. Notwithstanding the above,
Owner agrees that, to the fullest extent permitted by law, no shareholder, officer, director, partner,
principal or employee of Architect shall have personal liability under this Indemnification provision,
under any provision of the Agreement, except for gross negligence or intentional acts of misconduct.

Owner assumes liability for and agrees to indemnify, and hold Architect, its consultants, and their
respective officers, directors, shareholders, partners, principals, employees and successors harmless from
and against all damages, losses and judgments, including reasonable attorney’s fees and expenses, to the
extent they arise from negligent acts, errors or omissions of Owner, its agents, employees, consultants,
contractors or Construction Manager at Risk (collectively for this indemnity "Owner Entity").

§8.1.4 The Architect and Owner waive consequential damages for claims, disputes or other matters in
question arising out of or relating to this Agreement. This mutual waiver is applicable, without limitation,
to all consequential damages due to either party’s termination of this Agreement, except as specifically
provided in Section 9.7.

8 8.1.5 Direct Negotiation, as defined below, will be the initial process utilized by the parties to resolve
Claims and disputes or other matters arising out of this Agreement.

Either the Owner or the Architect may make a request for Direct Negotiation as an initial attempt to
resolve any claim, dispute, or other matter arising out of this Agreement.

Direct Negotiation Representatives of the parties shall be the Owner’s Designated Representative, as
defined in Section 1.1.8 and the Architect’s Designated Representative, as defined in Section 2.3.

Direct Negotiation will take place at the project worksite or at a location as agreed to by Owner’s and
Architect’s Designated Representatives.



Each party shall document results of the Direct Negotiation, and these documents shall be exchanged
between the parties.

Rick-If direct negotiations fail since the City has eliminated the obligation to mediate assume that
litigation is next? DLR would prefer to still have the mediation step as part of the dispute resolution
process.

§ 8.2 MEDIATION

§8.2.1 Any claim, dispute or other matter in question arising out of or related to this Agreement shall be
subject to mediation as a condition precedent to binding dispute resolution. If such matter relates to or is
the subject of a lien arising out of the Architect’s services, the Architect may proceed in accordance with
applicable law to comply with the lien notice or filing deadlines prior to resolution of the matter by
mediation or by binding dispute resolution.

§8.2.2 The Owner and Architect shall endeavor to resolve claims, disputes and other matters in question
between them by mediation which, unless the parties mutually agree otherwise, shall be administered by
the American Arbitration Association in accordance with its Construction Industry Mediation Procedures
in effect on the date of the Agreement. A request for mediation shall be made in writing, delivered to the
other party to the Agreement, and filed with the person or entity administering the mediation. The request
may be made concurrently with the filing of a complaint or other appropriate demand for binding dispute
resolution but, in such event, mediation shall proceed in advance of binding dispute resolution
proceedings, which shall be stayed pending mediation for a period of 60 days from the date of filing,
unless stayed for a longer period by agreement of the parties or court order. If an arbitration proceeding is
stayed pursuant to this section, the parties may nonetheless proceed to the selection of the arbitrator(s)
and agree upon a schedule for later proceedings.

8 8.2.3 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held
in the place where the Project is located, unless another location is mutually agreed upon. Agreements
reached in mediation shall be enforceable as settlement agreements in any court having jurisdiction
thereof.

§ 8.2.4 If the parties do not resolve a dispute through direct negotiation and/or mediation pursuant to this
Section 8.2, the method of binding dispute resolution shall be the following:

(Check the appropriate box. If the Owner and Architect do not select a method of binding dispute
resolution below, or do not subsequently agree in writing to a binding dispute resolution method other
than litigation, the dispute will be resolved in a court of competent jurisdiction.)

[« » Arbitration pursuant to Section 8.3 of this Agreement
[« X » Litigation in a court of competent jurisdiction

[« »] Other (Specify)

ARTICLE 9 TERMINATION OR SUSPENSION

8 9.1 If the Owner fails to make payments to the Architect in accordance with this Agreement, such failure
shall be considered substantial nonperformance and cause for termination or, at the Architect’s option,
cause for suspension of performance of services under this Agreement. If the Architect elects to suspend
services, the Architect shall give seven days’ written notice to the Owner before suspending services. In
the event of a suspension of services, the Architect shall have no liability to the Owner for delay or



damage caused the Owner because of such suspension of services. Before resuming services, the
Architect shall be paid all sums due prior to suspension and any expenses incurred in the interruption and
resumption of the Architect’s services. The Architect’s fees for the remaining services and the time
schedules shall be equitably adjusted.

8 9.2 If the Owner suspends the Project, the Architect shall be compensated for services performed prior
to notice of such suspension. If the Project is resumed after more than thirty (30) days of suspension, the
Architect shall be compensated for expenses incurred in the interruption and resumption of the Architect’s
services and the Architect’s fees for the remaining services and the time schedules shall be equitably
adjusted.

§ 9.3 If the Owner suspends the Project for more than 90 cumulative days for reasons other than the fault
of the Architect, the Architect may terminate this Agreement by giving not less than seven days’ written
notice.

8§ 9.4 Either party may terminate this Agreement upon not less than seven days’ written notice should the
other party fail substantially to perform in accordance with the terms of this Agreement through no fault
of the party initiating the termination.

§ 9.5 The Owner may terminate this Agreement upon not less than seven days’ written notice to the
Architect for the Owner’s convenience and without cause.

§ 9.6 In the event of termination not the fault of the Architect, the Architect shall be compensated for
services performed prior to termination, together with Reimbursable Expenses then due and all
Termination Expenses as defined in Section 9.7.

§9.7 Termination Expenses are in addition to compensation for the Architect’s services and include
demobilization expenses including, but not limited to costs associated with computer systems, web site
shutdown, employment outplacement, severance and all reimbursable costs to date, directly attributable to
termination for which the Architect is not otherwise compensated.

§ 9.8 The Owner’s rights to use the Architect’s Instruments of Service in the event of a termination of this
Agreement are set forth in Article 7.

ARTICLE 10 MISCELLANEOUS PROVISIONS
8 10.1 This Agreement shall be governed by the laws of the State of Nebraska.

§10.2 Terms in this Agreement shall have the same meaning as those in AIA Document A201-2007,
General Conditions of the Contract for Construction, except that the term Contractor shall mean
Construction Manager at Risk.

8 10.3 The Owner and Architect, respectively, bind themselves, their agents, successors, assigns and legal
representatives to this Agreement. Neither the Owner nor the Architect shall assign this Agreement
without the written consent of the other, except that the Owner may assign this Agreement to the West
Haymarket Joint Public Agency (JPA) or to a lender providing financing for the Project if the JPA or
lender agrees to assume the Owner’s rights and obligations under this Agreement.

8 10.4 If the Owner requests the Architect to execute certificates, the proposed language of such
certificates shall be submitted to the Architect for review at least 14 days prior to the requested dates of
execution. If the Owner requests the Architect to execute consents reasonably required to facilitate
assignment to a lender, the Architect shall execute all such consents that are consistent with this



Agreement, provided the proposed consent is submitted to the Architect for review at least 14 days prior
to execution. The Architect shall not be required to execute certificates or consents that would require
knowledge, services or responsibilities beyond the scope of this Agreement.

§ 10.5 Nothing contained in this Agreement shall create a contractual relationship with or a cause of action
in favor of a third party against either the Owner or Architect.

§ 10.6 Unless otherwise required in this Agreement, the Architect shall have no responsibility for the
discovery, presence, handling, removal or disposal of, or exposure of persons to, hazardous materials or
toxic substances in any form at the Project site.

§10.7 The Architect shall have the right to include photographic or artistic representations of the design of
the Project among the Architect’s promotional and professional materials. The Architect shall be given
reasonable access to the completed Project to make such representations. However, the Architect’s
materials shall not include the Owner’s confidential or proprietary information if the Owner has
previously advised the Architect in writing of the specific information considered by the Owner to be
confidential or proprietary. The Owner shall provide professional credit for the Architect in the Owner’s
promotional materials for the Project.

8 10.8 If the Architect or Owner receives information specifically designated by the other party as
"confidential” or "business proprietary,"” the receiving party shall keep such information strictly
confidential and shall not disclose it to any other person except to (1) its employees, (2) those who need to
know the content of such information in order to perform services or construction solely and exclusively
for the Project, or (3) its consultants and contractors whose contracts include similar restrictions on the
use of confidential information.

ARTICLE 11 COMPENSATION

8 11.1 For the Architect’s Basic Services for the arena and surface parking only, described under Acrticle 3,
the Owner shall compensate the Architect as follows:

(Insert amount of, or basis for, compensation.)

A lump sum fee of Eight Million Dollars ($8,000,000.00) as defined in Exhibit E — Lincoln Arena
Architectural and Engineering Design Services. An additional lump sum fee for basic services described
under Article 3, the 500-stall parking structure shall be negotiated by the Architect and Owner and a
contract amendment shall be executed prior to commencement of any services by the Architect.

§ 11.2 For Additional Services designated in Section 4.1, the Owner shall compensate the Architect as
follows:

(Insert amount of, or basis for, compensation. If necessary, list specific services to which particular
methods of compensation apply.)

See Paragraph 11.4.

§ 11.3 For Additional Services that may arise during the course of the Project, including those under
Section 4.3, the Owner shall compensate the Architect as follows: Services shall be a negotiated amount
based upon work effort to be expended.

(Insert amount of, or basis for, compensation.)

« »



§ 11.4 Compensation for Additional Services of the Architect’s specialty consultants when not included in
Sections 11.2 or 11.3, shall be the amount invoiced to the Architect plus ten percent (10%):

« »

8 11.5 Where compensation for Basic Services is based on a stipulated sum or percentage of the Cost of
the Work, the compensation for each phase of services shall be as follows:

Predesign Phase $ 150,000
Schematic Design $1,200,000
Phase
Design Development $2,000,000
Phase
Construction $2,250,000

Documents Phase
Bidding or Negotiation $ 150,000

Phase
Construction Phase $2,250,000
Total Basic $8,000,000

Compensation

§ 11.6 If any portions of the Project are deleted or otherwise not constructed, compensation for those
portions of the Project shall be payable to the extent services are performed on those portions, in
accordance with the schedule set forth in Section 11.5 based on (1) the lowest bona fide bid or negotiated
proposal, or (2) if no such bid or proposal is received, the most recent estimate of the Cost of the Work
for such portions of the Project. The Architect shall be entitled to compensation in accordance with this
Agreement for all services performed whether or not the Construction Phase is commenced. Rick-What is
the thinking re the deletions of negotiated proposal?

§ 11.7 The hourly billing rates for services of the Architect and the Architect’s consultants, if any, are set
forth below. The rates shall be reviewed annually and are subject to adjustment by the Architect on or
after agreement anniversary date.

(If applicable, attach an exhibit of hourly billing rates or insert them below.) (See Exhibit D - Hourly
Rates)

« »

Employee or Category Rate

8 11.8 COMPENSATION FOR REIMBURSABLE EXPENSES
§11.8.1 Reimbursable Expenses are in addition to compensation for Basic and Additional Services and
include expenses incurred by the Architect and the Architect’s consultants directly related to the Project,
as follows:
.1 Transportation and authorized out-of-town travel and subsistence outside of the State of
Nebraska;
.2 Dedicated data and communication services, teleconferences, Project Web sites, and
extranets;
.3 Fees paid for securing approval of authorities having jurisdiction over the Project;
4 Printing, reproductions, plots, standard form documents;



.5 Postage, handling and delivery;

.7 Renderings, models, mock-ups, professional photography, and presentation materials
requested by the Owner;
.8 Other similar Project-related expenditures.

§11.8.2 For Reimbursable Expenses the compensation shall be the expenses incurred by the Architect and
the Architect’s consultants plus 1.10 times the expenses incurred.

8119« »

§11.10 PAYMENTS TO THE ARCHITECT
§11.10.1 An initial payment of $0.00 shall be made upon execution of this Agreement and is the
minimum payment under this Agreement. It shall be credited to the Owner’s account in the final invoice.

§11.10.2 Unless otherwise agreed, payments for services shall be made monthly in proportion to services
performed. Payments are due and payable thirty (30) days from the date of receipt of the Architect’s
invoice. Amounts unpaid forty-five (45) days after receipt of the invoice date shall bear interest at the rate
entered below, or in the absence thereof at the legal rate prevailing from time to time at the principal place
of business of the Architect.

(Insert rate of monthly or annual interest agreed upon.)

9% per annum

8 11.10.3 Payments to the Architect shall not be withheld, postponed or made contingent on the
construction, completion or success of the project or upon receipt by the Owner of off setting
reimbursement or credit from other parties who may have caused Additional Services or expenses. No
withholdings, deductions or offsets shall be made from the Architect’s compensation for any reason
unless the Architect has been found to be legally liable for such amounts.

§11.10.4 Records of Reimbursable Expenses, expenses pertaining to Additional Services, and services
performed on the basis of hourly rates shall be available to the Owner at mutually convenient times.

ARTICLE 12 SPECIAL TERMS AND CONDITIONS
§12.1 Special terms and conditions that modify this Agreement are as follows:

§12.1.1 The Owner and the Architect agree, that due to the nature of construction, certain costs and
changes may be required during the project and that a Design and Construction Contingency be included
in the Cost of the Work as outlined in Section 6.1.

Owner agrees to establish a Design and Construction Contingency of five percent (5%) of the Cost of the
Work for changes in the construction of the project due to omissions, ambiguities or inconsistencies in the
construction documents. The Design and Construction Contingency will be used, as required, to pay for
any such increased cost and changes for construction modifications or adjustments necessary to complete
the project in accordance with the original design intent.

8 12.1.2 Each Party agrees that the other Party is not responsible for damages arising directly or indirectly
from any delays for causes beyond the Architect’s control. For purposes of this Agreement, such causes
include, but are not limited to, strikes or other labor disputes; severe weather disruptions other natural



disasters; fires, riots, acts of terrorism, war or other emergencies or acts of God; failure of any
government agency to act in timely manner; failure of performance by the Owner or the Owner’s
contractors or consultants; or discovery of any hazardous substances or differing site conditions.

Except for delays that are for causes beyond the control of the Owner or the Owner’s contractors or
consultants, if delays caused by the Owner or the Owner’s contractors or consultants increase the cost or
time required by the Architect to perform its services in an orderly and efficient manner, the Architect
shall be entitled to an equitable adjustment in schedule or compensation.

§12.1.3 If, due to the Architect’s omission, a required item or component of the project is omitted from
the Architect’s construction documents, the Architect shall be responsible for paying the cost required to
add such item or component to the extent that such item or component would have been required and
included in the original construction documents. In no event will the Architect be responsible for any cost
or expense that provides betterment or upgrades or enhances the value of the Project.

§12.1.4 Any term or provision of this Agreement found to be invalid under any applicable statute or rule
of law shall be deemed omitted and the remainder of this Agreement shall remain in full force and effect.

§12.1.5 It is acknowledged that the Architect has been requested by the Owner to subcontract certain
laboratory testing services on behalf of the Owner. The Architect agrees to do so in reliance upon the
Owner’s assurance that the Owner will make no claim or bring any action at law or in equity against the
Architect as a result of these subcontracted services provided Architect requires all such subcontractors to
maintain professional liability insurance coverage covering the subcontractor’s negligent acts, errors and
omissions in its performance of the laboratory testing services with policy limits appropriate to the Project
in the reasonable discretion of the Architect. The Owner understands that the Architect has not performed
any independent evaluation of the testing laboratory’s data and the Owner shall not rely upon the
Architect to determine the quality or reliability of the testing laboratory’s reports. In addition, the Owner
agrees, to the fullest extent permitted by law, to indemnify and hold the Architect harmless from any
damages, liabilities or costs, including reasonable attorneys’ fees and defense costs, arising from the
services performed by the testing companies and for tests recommended by the Architect and not
completed per the Owner’s direction, except only those damages, liabilities or costs caused by the
negligence or willful misconduct of the Architect.

8 12.1.6 A copy of the agreement between the Owner and the Construction Manager at Risk will be
provided to the Architect defining the duties, responsibilities and authority of the Construction Manager
at Risk.

8 12.1.7 Notwithstanding anything else contained in this Agreement to the contrary, Architect is not
responsible to Owner or any third-parties for errors, omissions or other deficiencies in the services of any
other design professional or design-build contractor rendering design, engineering or related services for
Owner not employed by Architect. Architect’s sole liability in connection with the services of Owner’s
consultants or design-build contractors shall be to coordinate Owner’s consultant’s portion of the
Instruments of Service. Owner shall require consultants or design-build contractors retained by Owner to
coordinate their services and documents with those of Architect and Architect’s consultants.

Architect is not responsible to Owner or any third-parties for errors, omissions or other deficiencies in the
services of any other design professional or design-build contractor rendering design, engineering or
related services for benefit of Owner or the Project, whether retained by Architect or Owner. Architect’s
sole liability in connection with the services of consultants or design-build contractors shall be to
coordinate the consultant’s portion of the Instruments of Service. Architect shall take whatever action is
reasonably necessary, including, if necessary, an assignment of rights, to enable Owner to pursue its



claims for errors, omissions and deficiencies directly against any consultant retained by Architect. Owner
shall require consultants or design-build contractors retained by Owner to coordinate their services and
documents with those of Architect and Architect’s consultants.

§12.1.8 The Architect shall perform all required services using staff personnel with specialized skill,
experience and professional qualifications appropriate for this Project. Services provided shall be under
the direct supervision of a registered professional architect licensed to practice in the State of Nebraska.
The Architect, also, hereby agrees to affix the seal of a registered professional architect licensed to
practice in the state of Nebraska on all plans and specifications prepared hereunder.

§12.1.9 The status of Architect including Architect’s agents and employees, under or by virtue of the
terms of this Contractor is that of independent contractor to the City.

8 12.1.10 Architect shall comply with applicable Federal and State laws and City ordinances applicable to
the work.

§12.1.11 Neither the Architect nor the Architect’s agents or employees shall discriminate against any
employee or applicant for employment, or be employed in the performance of this contract, with respect
to his hire, tenure, terms, conditions or privileges of employment, because of race, color, religion, sex,
disability, national origin, ancestry, age, or marital status pursuant to requirements of section 48-1122,
Nebraska Reissue Revised Statues (as amended) and Section 11.08.160 of the Lincoln Municipal Code
(as amended).

812.1.12 If the compensation for services provided pursuant to this Agreement is equal to or exceeds
$25,000.00, this Agreement is subject to the Living Wage Ordinance of Lincoln Municipal Code Chapter
2.81. The ordinance requires that, unless specific exemptions apply or a waiver is granted, the service
provider shall provide payment of a minimum living wage to employees providing services pursuant to
this Agreement. Under this provision of Lincoln’s Living Wage Ordinance, the City shall have the
authority to terminate this Agreement to seek other remedies for violation of the ordinance.

8 12.1.13 Architect shall be subject to audit pursuant to Chapter 4.66 of the Lincoln Municipal Code and
shall make available to a contract auditor, as defined above, copies of all financial and performance
related records and materials at no cost to the City germane to this Agreement, as allowed by law.

§ 12.1.14 Services to be Confidential. Architect and Owner acknowledge that in the performance of this
Agreement it may be necessary for the Owner to disclose information to the Architect that is considered
proprietary or confidential (“Confidential Information™). Confidential Information includes, but is not
limited to, the details and financial information regarding the design and construction of the Arena and
the work product generated by third parties regarding costs, performance, and potential tenants of other
elements to be integrated into Owner’s redevelopment of the West Haymarket District in Downtown
Lincoln through implementation of the West Haymarket Redevelopment Project. If the Owner considers
the information to be Confidential Information, it shall be identified as such in writing or marked
“Confidential.” If orally disclosed to or observed by the Architect, a description of the Confidential
Information shall be reduced to writing by the Owner, marked “Confidential,” and delivered to Architect
within thirty (30) days of disclosure.

The Architect agrees to keep in confidence and not to disclose Confidential Information of the Owner to
any person outside the Architect’s organization or to any unauthorized person within Architect’s

organization. Architect further agrees not to use Owner’s Confidential Information for any purpose other
than the performance of Architect’s obligations under this Agreement, without the prior written approval
of Owner. Architect acknowledges it will treat Owner’s Confidential Information in a manner consistent



with Architect’s treatment of its own similar Confidential Information. However, the foregoing
limitations as to disclosure and use shall not apply to any portion of Confidential Information which:

(i) was in the possession of Architect before receipt from Owner; or

(ii) is or becomes a matter of public knowledge through no fault of Architect; or

(iii) is rightfully received by Architect from a third party without a duty of confidentiality; or

(iv) is disclosed by Owner to a third party without a duty of confidentiality on the third
party,or is independently developed by Architect and shown by documentation; or

(v) isdisclosed publicly under operation of law.

Architect agrees that it shall disclose Confidential Information only to its officers, directors, or employees
with a specific need to know / Architect further represents and warrants to the Owner that all of the
Architect’s officers, directors or employees have written confidentiality obligations in place that would
preclude them from any disclosures of Confidential Information.

Architect retains the right to refuse to accept any Confidential Information which is not considered to be
essential to the completion of the Agreement.

Upon request of Owner, Architect shall return all Confidential Information, including copies, within ten
(10) days of such request.

§12.1.15 In accordance with Neb. Rev. Stat. §§ 4-108 through 4-114, the Architect agrees to register with
and use a federal immigration verification system, to determine the work eligibility status of new
employees performing services within the state of Nebraska. A federal immigration verification system
means the electronic verification of the work authorization program of the Illegal Immigration Reform
and Immigrant Responsibility Act of 1996, 8 USC 1324 a, otherwise known as the E-Verify Program, or
an equivalent federal program designated by the United States Department of Homeland Security or other
federal agency authorized. The Architect shall not discriminate against any employee or applicant for
employment to be employed in the performance of this section pursuant to the requirements of state law
and 8 U.S.C.A. 1324b. The Architect shall require any subcontractor to comply with the provisions of this
section. For information on the E-Verify Program, go to www.uscis.gov/everify.

ARTICLE 13 SCOPE OF THE AGREEMENT

§ 13.1 This Agreement represents the entire and integrated agreement between the Owner and the
Architect and supersedes all prior negotiations, representations or agreements, either written or oral. This
Agreement may be amended only by written instrument signed by both Owner and Architect.

§ 13.2 This Agreement is comprised of the following documents listed below:
.1 AIA Document B103™-2007, Standard Form Agreement Between Owner and Architect
.2 AlA Document E201™-2007, Digital Data Protocol Exhibit, if completed, AIA Document
C106™-2007, Digital Data Licensing Agreement, or the following:

« »

.3 Other documents:
(List other documents, if any, including additional scopes of service forming part of the
Agreement.)

AIA Document B103 — 2007 Standard Form of Agreement Between City of Lincoln, NE
and DLR Group, inc. (a Nebraska corporation), dated August 14, 2008.



This Agreement entered into as of the day and year first written above.

OWNER ARCHITECT
(Signature) (Signature)
L DK » L DK »

(Printed name and title) (Printed name and title)



WH 10-05

MOTION TO AMEND NO. 1

| hereby move to amend Bill No. WH 10-05 as follows:

Substitute the Amendment No 1 to the Owner-Architect Agreement dated August
14, 2008 between the City of Lincoln (Assigned to the West Haymarket Joint Public
Agency) and DLR Group attached hereto as Attachment A for the existing Attachment A
attached to Bill No. WH 10-05.

Introduced by:

Approved as to Form & Legality:

City Attorney
Requested by: Law Department
Reason for Request: The Substitute Amendment No. 1 adds contractual details

including Exhibits A-E which are missing from Amendment No. 1 attached to Bill No.
WH 10-05.
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