AGENDA FOR THE WEST HAYMARKET
JOINT PUBLIC AGENCY (JPA)
TO BE HELD WEDNESDAY, NOVEMBER 16, 2011 AT 3:30 P.M.

CITY-COUNTY BUILDING
555S. 10" STREET
ROOM 303
LINCOLN, NE 68508

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

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

. Approval of the minutes from the JPA meeting held October 26, 2011 (Chair Beutler)
» (Staff recommendation is for the JPA Board to approve the minutes as presented)

. West Haymarket Progress Report (Paula Yancey)
» Public Comment

. Approval of Payment Registers (Steve Hubka)
» Public Comment
» (Staff recommendation is for the JPA Board to approve the payment registers)

Review of the October 2011 Expenditure Reports (Steve Hubka)
» Public Comment

. Report on the beginning of the West Haymarket Joint Public Agency financial audit for the year
ending August 31, 2011 (BKD)
» Public Comment

Bill No. WH 11-87 Resolution accepting and approving the Lease and Operating Agreement
between the City of Lincoln and the Board of Regents of the University of Nebraska for the lease of
the basketball space and improvements within the Arena Project for a 30 year term. (Rod Confer)

» Public Comment

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

Bill No. WH 11-88 Resolution approving Amendment No. 8 to the Agreement for Engineering
Services between Olsson Associates dba Lincoln Haymarket Infrastructure Team and the West
Haymarket Joint Public Agency, Haymarket Infrastructure Design Project No. 870000 to amend the
existing Agreement. (Paula Yancey)

» Public Comment

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



10. Set Next Meeting Date: Thursday December 8" at 3:30 in City Council Chambers Room 112

11. Motion to Adjourn



WEST HAYMARKET JOINT PUBLIC AGENCY (JPA)
Board Meeting
October 26, 2011

Meeting Began At:  3:31 P.M.
Meeting Ended At:  4:20 P.M.

Members Present: Chris Beutler, Eugene Carroll, Tim Clare

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

Chair Beutler opened the meeting with introductions of Regent Clare and the newest Board member,
Councilman Eugene Carroll. Beutler advised that the open meetings law is in effect and is posted in
the back of the room.

Item 2 — Public Comment and Time Limit Notification

Beutler stated that individuals from the audience will be given a total of five minutes to speak on
specific items listed on today’s agenda. Those testifying should identify themselves for the official
record and sign in.

Item 3 — Approval of the minutes from the JPA meeting held October 6, 2011

Beutler asked for corrections or changes to the minutes from October 6, 2011. Hearing none, Beutler
motioned for approval of the minutes. Clare seconded the motion. Motion carried 2-0 with Carroll
abstaining.

Item 4 — West Haymarket Progress Report

Paula Yancey, PC Sports, came forward to provide a status update on the arena and infrastructure
projects. Yancey reported that Mortenson has erected the north tower crane and it is 170 feet tall.
They are currently working on the south tower crane and when completed it will be over 200 feet tall.
As of Tuesday, 74 production piles had been installed and after today there will be over 100. Clare
asked when the pile installation began and when all of the piles will be in. Yancey stated that
installation began three to four weeks ago with the test piles. The test piles took a little extra time as
they had to wait for them to cure, meet load bearing capacity and verify that they were the proper
strength. Pile installation will be done in two phases and will be completed once the Burlington
tracks come out.

Work continues on the initial site prep project and is expected to be complete in mid December. The
added turn lane on 10" Street is in progress and should be complete by Thanksgiving. Work on the
USPS parking lot and R Street has been progressing rapidly. The wall has come down and R Street
will be pushed through to the Haymarket site. Mortenson is starting the garage test piles on
November 8". Amtrak is finalizing their design and will be going out for bid by the end of the
month. The streetscape and core area roadway design is progressing, and the pedestrian bridge and
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festival space projects are also currently in design.

Clare asked if the project is currently on schedule and on budget. Yancey answered yes and added
that Mortenson and their drilling contractor are moving along well. There has been great weather
which is a benefit to all of the projects.

Beutler asked for comments from the public. Jane Kinsey came forward for the Watchdogs of
Lincoln Government. She stated that the Watchdogs were informed that letting the fill settle for a
year would have been a better approach and asked how many opinions were received and who gave
them. Yancey answered that those recommendations came from the geotechnical engineer, Benesch,
and the actual surcharge was on site for 30 days. Once it reached the capacity that Benesch was
expecting, it was released for construction. Yancey later added that Thiele Geotechnical out of
Omaha did a peer review of the geotechnical report on the surcharge.

Item 5 — Approval of Payment Registers

Steve Hubka, City Finance, informed the Board that roughly $3.7 million was expended in
September as shown on the payment register and internal billing from Engineering Services. Beutler
asked about the $596,000 payment to Nebraska Title. Rick Peo explained that the payment is for the
USPS parking lot. It includes the purchase price, title insurance and closing costs.

Clare questioned if everything is on budget in terms of these expenditures. Hubka stated that they
are on budget. Clare then asked if the appropriate signatures are being obtained and if the procedures
for issuing payment are being double checked in preparation for a potential audit. Hubka indicated
that payments are reviewed not only in his office but also by PC Sports. Steps have been taken to
ensure an audit trail is properly established.

Buetler asked for public comments. Hearing none, Clare made a motion to approve the September
payment registers. Carroll seconded the motion. Motion carried 3-0.

Item 6 — Review of the September 2011 Expenditure Reports

Steve Hubka stated that these reports show the expenditures compared to the budget. He will be
coming back to the Board before the end of the year for some shifting within the capital budget. The
changes are within the original budget amount but there will be some movement within the
categories that will need to be approved.

Beutler asked for comments from the public. No one came forward.

Item 7 — Title 200 Reimbursement and Environmental Status

Miki Esposito with the Environmental Team came forward to provide a Title 200 reimbursement and
environmental status report. The first round of monitoring on the diesel plume cleanup was
conducted and no free product was found. Four consecutive no free product samples are needed in
order to get a No Further Action Letter per DEQ regulations. The remaining samples will be taken
quarterly over the next year.

The Title 200 reimbursement was submitted to the State and all but 10% was received. The
maximum reimbursement is $809,449 and the State retains 10% of the total to ensure the monitoring
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period and any other work is completed. Once that is done, the State will release the 10%. Esposito
pointed out that they are on schedule for the No Further Action Letters and are still under budget.
Carroll asked if the final payment from the State will be received in December 2012. Esposito
answered that after the monitoring period is complete a final report will have to be submitted. She
would like to have the payment and No Further Action Letter by January of 2013. Clare asked if free
product is found would the payment and No Further Action Letter be delayed. Esposito stated that if
free product is found they would have to start the monitoring period all over again.

Beutler asked for comments from the public. No one came forward.
Item 8 — Bill No. WH 11-83 Resolution approving the Site Lease between the West Haymarket

Joint Public Agency and District Energy Corporation to provide thermal services to the Arena
and other buildings and facilities in the vicinity of the Arena

Dan Marvin explained that through this resolution the JPA will lease a site for $1 to District Energy
so they can build their building. The Board has previously approved agreements stating that District
Energy will provide heating and cooling to the arena and other buildings within the project area. On
the back end there will be an agreement to make the lease payments. Once those are paid off the
asset will go to the JPA or City.

Beutler asked for comments from the public. Hearing none, Carroll made a motion to approve the
resolution. Clare seconded the motion. Motion carried 3-0.

Item 9 -- WH 11-84 Resolution to approve the PC Sports Consultant Agreement between PC
Sports, LLC and the West Haymarket Joint Public Agency for extended Program Management
Services and extended Project Management Services (collectively “Arena Project Services”) in
connection with the design and construction of multiple facilities, including the Arena, near
downtown Lincoln.

Dan Marvin informed the Board that there were two firms involved with the management of this
project. Earlier this year it became apparent that there was some duplication and overlapping of
services. It was felt that there were would be a savings if the management was consolidated to just
PC Sports. Prior to PC Sports coming on board, SAIC was paid $680,000 and after a contract was
approved they were paid an additional $586,000 through July for a total of $1.2 million. Due to the
early termination of the SAIC contract, the JPA also paid them an additional $75,000 in
demobilization costs. The contract for the full term with SAIC was for $4.39 million, so had they
stayed the total amount paid to them would have been just over $5 million. When PC Sports was
hired, they were originally going to do arena management only for $913,000. The contract before the
Board will be to cover the overall management of the entire project for $1.9 million bringing the total
amount paid to them to $2.8 million. The difference between the full term costs of SAIC and PC
Sports is $2.2 million. The total savings after taking out the amount paid to SAIC is going to be
approximately $917,000.

Beutler asked Yancey to give an overview of their organizational chart and explain who will be
doing what. Yancey stated that Jill Englehart will handle all of the administrative and office
management aspects. Mike Clay, a former architect with Populous, will be focusing on the arena and
overseeing the design components with DLR. Randy Swanson is handling several of the
infrastructure projects as well as providing assistance on the arena due to his arena background. The
newest employee, Adam Hoebelheinrich, started on Monday and he has six to seven years of
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construction experience. He will help oversee MEP (Mechanical, Electrical and Plumbing) as well
as the ITS project that will be implemented later in the project. They will also bring on another
person in the next several weeks to handle a lot of the field observation to make sure the contractors
are coordinating and providing updates. Beutler asked if there are others that will be brought in at
other times. Yancey noted that they have support from their San Antonio office and Bob Crittenden,
their CEO, is here as needed. As more construction begins they will see how things progress and
bring on others as necessary on either a consultant or full time basis.

Beutler asked Yancey to describe how payment vouchers paid by the City are reviewed. Yancey
explained that depending on the nature of the expenditure, the person directly involved reviews and
approves them. All then go back through Yancey so she can input them into the master project
budget and track against the contracts to date. Clare inquired about oversight of the Lincoln
Haymarket Infrastructure Team (LHIT). Yancey stated that she and Swanson are providing the
oversight. Yancey is handling all of the core area roadway oversight with Chad Blahak and the
LHIT, and Swanson is working with the Amtrak station and Sinclair Hille. Ultimately, PC Sports
and Yancey are ultimately responsible.

Beutler asked for comments from the public. Hearing none, Clare made a motion to approve the
resolution. Carroll seconded the motion. Motion carried 3-0.

Item 10 -- Bill No. WH 11-85 Resolution to approve Amendment No. 4 to the Agreement for
Environmental Remediation Consulting Services between Alfred Benesch & Company and the
West Haymarket Joint Public Agency, West Haymarket Environmental Remediation Project,
to_include expanded scope of consulting services for existing Tasks 5 and 6; new Task 19 for
preparation of an EPA Brownfields Cleanup Grant Application; and new Task 20 for
preparation of a remedial action plan and contractual plans and specifications to support the
City/JPA’s procurement of remedial construction services for the BNSF Transition Property
for an additional amount of $73,648.00

Miki Esposito explained that this resolution is for authorization to spend $73,648 on new and
additional environmental work. The first item is $2,900 for phase one environmental site assessment
to clear a property of environmental defects for purposes of liability protection. The second item is
for auger work oversight, the extent of which was not anticipated when this contract was originally
brought forward. Mortenson will be drilling a number of pilings and while the first 3 to 5 feet of soil
is free of contamination, from 5 to 13 feet is a zone of impact. This area is not necessarily
contaminated to the point that it has to be removed, but there are contaminant constituents in the soil
that could be a concern if they come up through the pilings. The Environmental Team is being asked
to be there when those soils come up to screen it, test it, and make sure it’s landfilled properly. The
additional oversight will cost about $52,000.

The third task is for $3,000 for support by Benesch on a Brownfield Grant application. Last year the
Environmental Team unsuccessfully applied for an EPA grant for assessment work. This year they
would like to apply for a cleanup grant of $200,000 for each of the Alter, Jaylynn and UP sites. Last
year, Omaha received an $800,000 Brownfield Grant and Benesch helped to write it. The team
wants their expertise on the cleanup grant proposal to the EPA. The final item in this request is for
the Alter sliver. The investigation of this sliver has been completed and Benesch’s help is needed to
put together the plan and also develop bids and specs for when a contractor is hired to do the work.
This is going to be traditional remediation in which the problem areas are dug out. The cost of this
item will be $14,880.



Clare asked where the sliver is located. Esposito showed the area on a map and stated that it is south
of O Street. There is a $3 to $5 million budget to clean up the scrap yard and former lumber yard.
The investigation has been expedited because the property will be transferred to Burlington in April
of 2012 for additional tracks to be built, and per the Burlington agreement the JPA is required to
clean it up to EPA standards. If not for the Burlington agreement a whole new agreement could have
been brought forward for the sites south of O Street. Due to Burlington’s need to have the sliver
ready in 2012, this piece had to be carved out and expedited.

Carroll asked if this expense comes out of the budget and has already been accounted for. Esposito
answered yes and clarified that the environmental budget is separated between north of O Street and
south of O Street. That was done because the cleanup of the areas that are going to be developed
first, the arena in particular, have a drop dead of fall of 2013. There is not a rush on the areas south
of O Street with the exception of the Alter sliver. A little over $2 million has been spent north of O
Street leaving a balance of just over $2 million. Esposito has planned to save as much money as
possible for south of O Street because that is where the critical environmental problems are. With
the original budget of $3.2 million and the remainder from north of O Street, there is about $5
million to address the south of O Street property.

Clare noted that the resolution and contract are somewhat misleading because it looks like something
came along that wasn’t expected and so the scope of the Benesch contract has to be expanded.
However, these items were planned for from the start in the initial budget, so that is not the case.
Rick Peo came forward and explained that when the contract was entered into the scope of services
wasn’t identified for each phase because some were several months away. The initial contract had
certain elements to be conducted and new work is added by contract amendment. In that sense it is
an expansion because it is new work for this contractor even though it is known that more work will
be added over time. The LHIT contract is handled in the same way. There are projects identified
that will be added by amendment. Esposito added that it is difficult to define the scope and include
new tasks until the investigation is completed.

Carroll clarified that the scope is being expanded on tasks 5 and 6 which are north of O Street and
tasks 19 and 20 are new, so this resolution only expands the scope on tasks that are already being
performed.

Beutler asked for comments from the public. Hearing none, Carroll made a motion to approve the
resolution. Clare seconded the motion. Motion carried 3-0.

Item 11 -- Bill No. WH 11-86 Resolution to approve the Contract Agreement between Terracon
Consultants Inc. and the West Haymarket Joint Public Agency for West Haymarket Arena and
Garage Special Inspections.

Paula Yancey stated that this resolution is for Terracon Consultants to provide special inspections for
the arena, arena garage and ramp project. The scope of work includes all of the concrete testing,
structural steel testing and precast and shop inspections. The total price for this work is $699,475
which is within the previously established budget. Requests for Proposals were issued through the
City of Lincoln’s Purchasing Department in the e-bid system. Interviews were held and Terracon
was selected. Yancey recommended approval of this contract.

Beutler asked if Yancey is satisfied with the living wage language in this contract. Yancey stated
that she is satisfied and has been through it in detail. Clare asked where Terracon is from. Yancey
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answered that they are nationwide with offices in Lincoln and Omaha. They have experience in
buildings of this magnitude especially the long span roof structure systems which is critical to make
sure the welds and connections are made properly.

Clare noted that there are a lot of college students that would appreciate the opportunity for an
internship. Brad Levich, the Terracon Office Manager in Lincoln, came forward and stated that he
will be advertising for interns and currently has an ad out for employees.

Hearing no other comments, Carroll made a motion to approve the resolution. Clare seconded the
motion. Motion carried 3-0.

Item 12 -- Set Next Meeting Date

The next meeting will be held on Wednesday November 16™ at 3:30 in the City-County Building
Room 303

Item 13 — Motion to Adjourn

Carroll made a motion to adjourn the meeting. Clare seconded the motion. Motion carried 3-0.
Meeting adjourned at 4:20 P.M.

Prepared by: Melissa Ramos-Lammli, Public Works and Utilities



Vendor
Number
127319
127319
127319
127319
131570
205575
594773
594773
594773
594773
594773

29823

37233

38181

38181

38181

38181

88022

88022
185050
185050
249308
249308
249308
249308
249308
249308
249308
249308
249308

82448

824438
594773
598263
598263

38181
249308
595872
596743
596877
596877
596877
596877
596877
596877
596877
596877
596877
596877
596877
596877
596877
596877

Urban Development
Urban Development
Urban Development
Urban Development
Erickson & Sederstrom PC

MCI Telecommunications Internal Recei

Alfred Benesch &
Alfred Benesch &
Alfred Benesch &
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West Haymarket JPA Payment Register
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4/15/10-8/17/11 envrn activity 870604
4/15/10-8/17/11 envrn activity 870603
4/15/10-8/17/11 envrn activity 870602
4/15/10-8/17/11 envrn activity 870601
File#27354,August prop negotia 870902
Relocate fiber 870502
Site remediate,7/25-8/21/11 870601
Environmental, 7/25-8/21/11 870603
Environmental, 7/25-8/21/11 870602
Environmental,7/25-8/21/11 870604
Geotech, 7/18-8/14/11 870204
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TEUP, services through 8/31/11 870000
#870303,Work 8/28-31/11 870303
#870303,Work 9/1-10/11 870303
#870703, work 8/28-31/11 870703
#870703, work 9/1-10/11 870703
#870302a, work 8/9-31/11 870302
#870302a, work 9/1-14/11 870302
#870304,work 8/16-31/11 870304
#870304 partial retainage 870304
Aug'll fee, Arena + 870100
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Aug'll work,Ded Wrk Area 870100
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Geotechnical, Proj#001106237.00 870204

Sept'2011 project mgmt 870000

Sept'2011 project mgmt 870100
#870703, work 9/11-9/24/11 870703
July'll Smoke modeling 870100
Oct'll retainer + rent 870100
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Services 8/7-8/31/11 870306
Services 8/7-8/31/11 870307
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Voluntary Clean-up Program
NDEQ T-200
Alter Site Purchase
Fiber Optic Comm & Other
NDEQ T-200
Environmental Contngy Pln
Voluntary Clean-up Program
Other/Miscellaneous
Parking Garage #2
"M"&"N" St,7th to 10th St
General Coordination
USPS Parking Lot Reconstctn
USPS Parking Lot Reconstctn
Initial Haymarket Site Prep
Initial Haymarket Site Prep
"M"&"N" St,7th to 10th St
"M"&"N" St,7th to 10th St
10th & Salt Creek Road Impr
10th & Salt Creek Road Impr
Arena
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Arena
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Arena
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Arena
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Arena
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Alter Site Purchase
Parking Garage #2
General Coordination
Arena
Initial Haymarket Site Prep
Arena
Arena
General Coordination
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Streetscape
"M"&"N" St,7th to 10th St
Initial Haymarket Site Prep
10th & Salt Creek Road Impr
USPS Parking Lot Reconstctn
Sun Valley Blvd & West "O"
General Coordination
Parking Garage #2
ITS & Dynamic Message Signs
Amtrak Station
HymktPkLot, FestSp&PedGrdStr
Core Area Roadway & Utility
Parking Garage #1

Parking Garage
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Number
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1312054
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1312052
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1311991
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1312614
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1314656
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1314055
1314868
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1314425
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1314425
1314425
1314425
1314425

Amount

3,812.
20,143.
3,185.
312,677.
168,700.
58,384.
60,043 .
80,693.
374,000.
65,187.
1,692.
136,000.
3,447.
8,732,
37,743.
91,200.
9,500.
1,450,000.
1,590,405.
706.
68,050.
30,450.
159,422,
2,375.
17,404.
540,220.
85.
5,424.
19,410.
58,580.
3,804.
7,324.
11,545.
21,081,
10,125.
370.
36,026.
620.
32,549.
29,788.

Page
Date
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- 11/08/11

Payment
Date
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10/06/11
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10/06/11
10/06/11
10/06/11
10/06/11
10/06/11
10/06/11
10/06/11
10/06/11
10/06/11
10/06/11
10/06/11
10/06/11
10/06/11
10/06/11
10/06/11
10/07/11
10/07/11
10/12/11
10/12/11
10/12/11
10/13/11
10/13/11
10/13/11
10/13/11
10/13/11
10/13/11
10/13/11
10/13/11
10/13/11
10/13/11
10/13/11
10/13/11
10/13/11
10/13/11
10/13/11
10/13/11
10/13/11
10/13/11

Payment
Number

456330
456330
456330
456330
456331
456332
456333
456333
456333
456333
456333
47873
47888
47891
47891
47891
47891
47926
47926
47952
47952
47960
47960
47960
47960
47960
47960
47960
47960
47960
22496
22496
456830
456831
456831
48035
48138
48222
48225
48226
48226
48226
48226
48226
48226
48226
48226
48226
48226
48226
48226
48226
48226



98642
102154
102154
103499
103499
108417
131570
139758
324566
366993
443282

59029
588846
591846
591846
591846
593485
595872
596579
596579
596579
596579
596579
596608
596608
185050
185050

Grand
total

State of Nebraska

Information Services

Public Building Commission
Public Building Commission
Register of Deeds

Register of Deeds

Citizen Information Center
Erickson & Sederstrom PC

Union Pacific Railroad

Union Bank & Trust Company
Gilmore & Bell PC

Little Saigon Oriental Market
Cornerstone Printing & Imaging
District Energy Corp

Marvin Investment Management Co
Marvin Investment Management Co
Marvin Investment Management Co
Thought District Inc

CSL Marketing Group

SMG

SMG

SMG

SMG

SMG

M A Mortenson Company

M A Mortenson Company

TCW Construction Inc

TCW Construction Inc

West Haymarket JPA Payment Register
10/1/2011 through 10/31/2011

Remark
August, 2011 monitoring
08/11 Data Processing
SPACE RENT
SPACE RENT
Doc#2011034472, QC Deed
Doc#2011031531, W Deed
WHJPA video 9/1/11, 9/16/11
Sept'2011 services
Cust#62517, Cont#wO04367
WHJPA Series 2010A Admin
GO TAX ANTICIPATION NOTE EXP
Refund 01/11 Occupation Tax
FINANCE DEPARTMENT
August 2011 Design Work
Program Admin 8/16/11-9/15/11
Expense Reimbursement
Expense Reimbursement
10-JPA-0007 OnGoing Management
Thought - Final pay
M.Godoy travel 8/17-18/2011
T.Lorenz meeting 4/25/11
C.Benevento 8/25/11 travel
Lorenz/Benevento travel
Lorenz/Benevento travel
Work to 6/30/11
Work to 7/31/11
#870302, Work of 9/12-26/11
#870302,9/27-10/10/11 work

Project
870602
06095
06095
06095
870303
870903
06095
870902
870907
06095
870976
06094
06095
06095
06095
06095
06095
06095
870100
870100
870100
870100
870100
870100
870100
870100
870302
870302

Description
WH Voluntary Clean-up Program
W Haymarket O & M
W Haymarket O & M
W Haymarket O & M
WH USPS Parking Lot Reconstctn
WH Jaylynn Site Purchase
W Haymarket O & M
WH Alter Site Purchase
WH UP Track Mod West of Bridge
W Haymarket O & M
WH Line of Credit
Haymarket Revenue
Haymarket &
Haymarket
Haymarket
Haymarket
Haymarket
Haymarket
Arena
Arena
Arena
Arena
Arena
Arena
Arena
Arena
IIMII&IINH
"M!l &IINH
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P RRRe
TRRRER

St,7th to 10th st
St,7th to 1oth St
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PV

PV

PV

1315750
1314965
1314966
13149266
1316215
1316216
1314968
1316214
1316206
1314969
1314990
1316392
1314964
1314970
1316393
1316394
1316395
1314977
1316204
1315732
1315734
1315735
1315737
1315737
1316202
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Page - 2

Date - 11/08/11
Payment Payment

Amount Date Number
1,207.92 10/19/11 457197
88.42 10/19/11 457198
204.62 10/19/11 457199
22.24 10/19/11 457199
16.50 10/19/11 457200
10.50 10/19/11 457200
225.00 10/19/11 457201
5,208.00 10/19/11 457202
403,269.69 10/19/11 457203
524.00 10/19/11 457204
727.31 10/19/11 457205
2,397.17 10/19/11 457206
56.13 10/20/11 48281
90,253.65 10/20/11 48377
7,063.00 10/20/11 48384
616.91 10/20/11 48384
1,002.14 10/20/11 48384
2,000.00 10/20/11 48389
7,000.00 10/20/11 48397
1,336.15 10/20/11 48399
61.73 10/20/11 48399
140.44 10/20/11 48399
42.00 10/20/11 48399
79.00 10/20/11 48399
264,502.41 10/20/11 48400
289,228.99 10/20/11 48400
106,433.12 10/27/11 48506
127,529.93 10/27/11 48506

7,070,108.06



11/8/2011

Description

Construction Engineering

Design Engineering
Design Engineering
Design Engineering
Design Engineering
Design Engineering
Design Engineering
Design Engineering

Observer/Inspections
Construction Engineering

Design Engineering
Design Engineering
Design Engineering
Design Engineering
Design Engineering
Design Engineering
Design Engineering
Design Engineering
Design Engineering

Observer/Inspections

Public Works WHIJPA Engineering Costs
10/1/11 through 10/31/11

Explanation
WH "M"&"N" St,7th to 10th St

WH "M"&"N" St,7th to 10th St
WH Amtrak Station

WH Core Area Roadway & Utility
WH General Coordination

WH Initial Haymarket Site Prep
WH USPS Parking Lot Reconstctn
WH 10th & Salt Creek Road Impr
WH "M"&"N" St,7th to 10th St
WH "M"&"N" St,7th to 10th St
WH "M"&"N" St,7th to 10th St
WH Amtrak Station

WH Core Area Roadway & Utility
WH General Coordination

WH HymktPkLot,FestSp&PedGrdStr
WH Initial Haymarket Site Prep
WH Traffic Analysis

WH USPS Parking Lot Reconstctn
WH 10th & Salt Creek Road Impr
WH "M"&"N" St,7th to 10th St

Type Doc Num
EU 326187
EU 326187
EU 326187
EU 326187
EU 326187
EU 326187
EU 326187
EU 326187
EU 326187
EU 327931
EU 327931
EU 327931
EU 327931
EU 327931
EU 327931
EU 327931
EU 327931
EU 327931
EU 327931
EU 327931

lof1l

Fund
00951
00951
00951
00951
00951
00951
00951
00951
00951
00951
00951
00951
00951
00951
00951
00951
00951
00951
00951
00951

Business Unit

870302
870302
870906
870305
870000
870703
870303
870304
870302
870302
870302
870906
870305
870000
870201
870703
870306
870303
870304
870302

Object Sub

6153
6153
6153
6153
6153
6153
6153
6153
6153
6153
6153
6153
6153
6153
6153
6153
6153
6153
6153
6153

Amount
2,198.03
3,829.73
173.05
980.55
1,432.53
1,442.00
1,153.60
323.64
5,406.15
2,500.78
2,850.82
57.69
1,038.24
2,476.44
230.71
1,211.29
355.84
1,153.60
115.35
5,421.22

34,351.26

G/L Date
10/6/2011

10/6/2011
10/6/2011
10/6/2011
10/6/2011
10/6/2011
10/6/2011
10/6/2011
10/6/2011
10/20/2011
10/20/2011
10/20/2011
10/20/2011
10/20/2011
10/20/2011
10/20/2011
10/20/2011
10/20/2011
10/20/2011
10/20/2011



83410
JOBCOST
REP10 951

00951 West Haymarket Capital Proj
70090 West Haymarket Park
870000 WH General Coordination

70090 West Haymarket Park

70091 Arena
870100 WH Arena
870101 WH Arena Contingency
870203 WH Arena Parking Garage

70091 Arena

70092 Parking
870201 WH HymktPkLot,FestSp&PedGrdStr
870202 WH Parking Garage #1
870204 WH Parking Garage #2

70092 Parking

70093 Roads
870301 WH Charleston Bridge/Roadway
870302 WH "M"&"N" St,7th to 10th St
870303 WH USPS Parking Lot Reconstctn
870304 WH 10th & Salt Creek Road Impr
870305 WH Core Area Roadway & Utility
870306 WH Traffic Analysis
870307 WH Streetscape
870308 WH Sun Valley Blvd & West "0"

70093 Roads

70094 Pedestrian Ways
870401 WH Plaza

City of Lincoln, NE
West Haymarket
Job Cost Report
As of October 31, 2011

Available
Balance

1
11/08/11
08:25:42

Accounts Adjusted
Receivable Avail Bal

69,690,

392

28

975
457,
187,
487
773.

31,
320,

26,

261
647

727
810
359
015

13,

192,938

628.860
236,619
40,712
742,339
85.418-
405,706-
698,030

4,192,938
628,860
236,619

40,712

13,742,339
85,418-
405,706-

698,030

Total

Budget Expend.
3,540,367
3,540,367
161,899,950 7,076,119

6,995,650
10,352,100 440,347
179,247,700 7,516,466
14,089,426 189,014
13,090,000 140,316
153,208
27,179,426 482,538
4,835,720 249,807
2,280,000 1,193,879
885,000 460,734
3,412,000 3,342,801
14,668,960 152,894
53.608
85,347
737,400 13,355
26,819,080 5,552,425
1,200,000

2,218,

281

.048,374

,200,000

19,048,374

1,200,000



83410

JOBCOST

REP10 951

City of Lincoln, NE
West Haymarket
Job Cost Report
As of October 31, 2011

Total
Budget

Accounts
Receivable

2
11/08/11
08:25:42

Adjusted
Avail Bal

00951 West Haymarket Capital Proj

70094

70094

70095

70095

70096

70096

70097

70097

70098

70098

70099

Pedestrian Ways
870402 WH Canopy Phase II

Pedestrian Ways

Utilities
870501 WH Sanitary Sewer Relocation
870502 WH Fiber Optic Comm & Other

Utilities

Environmental
870601 WH NDEQ T-200
870602 WH Voluntary Clean-up Program
870603 WH Environmental Contngy PIn
870604 WH Other/Miscellaneous
870605 WH Canopy Phase I-lLead Abatemt

Environmental

Dirt Moving
870701 WH Stmwtr Mtgtn-Sth&WstOf BNSF
870703 WH Initial Haymarket Site Prep
870704 WH Other Stormwater Mitigation

Dirt Moving

TIF Improvements
870800 WH TIF Improvements

TIF Improvements

Site Purchase

1,492,905
458,262

1,200,000

52,905-
154,466

1,951,167

1,521,169
559,290
169.130
244,272

80,945

101.561

245,540
1,437,956
2,161,670

210,428

2,493,861

4,596,517

4,055,5%

2,400,000
4,535,557~
3,105,840

970,283

5,515,693

Available

Encumb. Balance
1,200,000
52,905-
38,152 154,466
38,152 101,561
20,740 164,595
102,754 1,437,956
69,200 2.161,670
70,900 210,428
263,594 3,974,649
2,400,000
2,027,400 4,535,557 -
3,105.840
2,027,400 970,283
5,515,693
5,515,693

5,515.693



83410

JOBCOST

REP10 951

City of Lincoln, NE
West Haymarket
Job Cost Report

As of October 31, 2011

Total
Budget

Available
Encumb. Balance

Accounts
Receivable

3

11/08/11
08:25:42

Adjusted

Avail Bal

70099

70100

70100

70105

70105

870901 WH BNSF Land Acquisition
870902 WH Alter Site Purchase

870903 WH Jaylynn Site Purchase
870904 WH UP Site Purchase

870905 WH BNSF Const, Rehab, Reloc
870906 WH Amtrak Station

870907 WH UP Track Mod West of Bridge
870908 WH Other Private Prop Acgstns

Site Purchase

Other Costs
870951 WH ITS & Dynamic Message Signs
870952 WH Community Space & Civic Art

Other Costs

Bond Related Costs
870975 WH Miscellaneous
870976 WH Line of Credit
870977 WH Series 1 JPA Debt
870978 WH Series 2 JPA Debt
870979 WH Series 3 JPA Debt
870980 WH Series 4 JPA Debt

Bond Related Costs

00951 West Haymarket Capital Proj

94,120 1,

5,160,

000

124,727 4,

78.799.370 154,



83410 City of Lincoln, NE 1
MARK West Haymarket JPA 11/07/11
JPAADMIN Operating Expenditure Report 07:37:16
As of Octocber 31, 2011
00950 West Haymarket Reven
06095 W Haymarket O & M
ORIGINAL REAPPROP BUDGET YTD AVAILABLE
BUDGET & P/Y ENC REVISIONS TOTAL EXPEND BALANCE
00950 West Haymarket Revenue
06095 W Haymarket O & M
11 Materials & Supplies
5221 Office Supplies 250 250 250
5261 Postage 1,000 1,000 1,000
11 Materials & Supplies 1,250 1,250 1,250
12 Other Services & Charges
5621 Misc Contractual Services 428,698 428,698 4,524 424,174
5624 Auditing Service 15,000 15,000 2,000 13,000
5631 Data Processing Service 10,855 10,855 177 10,678
5633 Software 1,000 1,000 1,000
5637 Engineering & Design 1,828,566 1,828,566 185,411 1,643,155
5643 Management Services 95,043 95,043 17,112 77,931
5762 Photocopying 500 500 500
5763 Printing 500 500 56 444
5794 Public Officials 30,000 30,000 30,000
5928 Rent of Co/City Bldg Space 2,456 2,456 409 2,047
5931 Parking Rent Bldg Comm 267 267 44 223
5952 Advertising/Media Serv 2,850 2,850 225 2,625
12 Other Services & Charges 2,415,735 2,415,735 209,958 2,205,777

06095 W Haymarket O & M 2,416,985 2,416,985 209,958 2,207,027



83410
MARK
JPAADMIN

00950
195011

West Haymarket Reven
JPA 2010A Debt Servi

195011 JPA 2010A Debt Servic
15 Debt Service
6235 Bd Trustee Pmt-Interest

15 Debt Service

195011 JPA 2010A Debt Servic

City of Lincoln, NE
West Haymarket JPA

Operating Expenditure Report

As of October 31, 2011

ORIGINAL REAPPROP BUDGET
BUDGET & P/Y ENC REVISIONS
4,651,510
4,651,510
4,651,510

2
11/07/11
07:37:16

YTD AVATLABLE
BALANCE



83410 City of Lincoln, NE 3

MARK West Haymarket JPA 11/07/11
JPAADMIN Operating Expenditure Report 07:37:16
As of October 31, 2011
00950 West Haymarket Reven
195021 JPA 2010B/C Debt Ser
ORIGINAL REAPPROP BUDGET YTD AVATLARLE
BUDGET & P/Y ENC REVISIONS TOTAL EXPEND BALANCE
195021 JPA 2010B/C Debt Serv
15 Debt Service
6235 Bd Trustee Pmt-Interest 5,874,323 5,874,323 5,874,323
15 Debt Service 5,874,323 5,874,323 5,874,323

195021 JPA 2010B/C Debt Serv 5,874,323 5,874,323 5,874,323



83410 City of Lincoln, NE 4
MARK West Haymarket JPA 11/07/11
JPAADMIN Operating Expenditure Report 07:37:16
As of October 31, 2011
00950 West Haymarket Reven
195031 JPA 2011 Debt Servic
ORIGINAL REAPPROP BUDGET YTD AVATLABLE
BUDGET & P/Y ENC REVISIONS TOTAL EXPEND BALANCE
195031 JPA 2011 Debt Service
15 Debt Service
6235 Bd Trustee Pmt-Interest 3,711,614 3,711,614 3,711,614
15 Debt Service 3,711,614 3,711,614 3,711,614
195031 JPA 2011 Debt Serxrvice 3,711,614 3,711,614 3,711,614

00950 West Haymarket Revenue 16,654,432 16,654,432 209,958 16,444,474



1248 "O" Street, Suite 1040
LLP Lincoln, NE 68508-1461

CPAs & Advisors 402.473.7600 Fax 4024737698 www.bkd.com

October 27, 2011

Board of Representatives
West Haymarket Joint Public Agency
City of Lincoln, Nebraska

The purpose of this communication is to summarize various matters related to the planned scope
and timing for the August 31, 2011 audit of the financial statements of the West Haymarket Joint
Public Agency (“West Haymarket JPA”).

Please refer to our engagement letter dated July 27, 2011 for additional information and the
terms of our engagement.

OVERVIEW

We will conduct our audit in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement
presentation.

PLANNED SCOPE & TIMING

We have preliminarily identified the following areas of significant risks of material misstatement
due to error or fraud and propose to address these areas as described:

Risk Area Audit Approach

Risk of management override of controls Review accounting estimates for bias,
review of journal entries, evaluate business
rationale for unusual transactions

Debt Confirm the balance and terms of
outstanding debt agreements, review
applicable disclosure requirements and
adherence to debt covenants

2 3
Praxity.:
MEMBER «°
GLé}BRL ALLIANGCE OF

experience BKD SRR



Risk Area Audit Approach

Project costs Test selected costs incurred for propriety
and proper capitalization, review vendor
and contractor payment requests for

propriety

Occupation taxes Review methods for tracking and recording
tax revenues and the related receivable,
compare recorded amounts to budget, test
selected individual receipts for propriety

We welcome any input you may have regarding the risk areas identified above, any other
significant risk areas in your opinion or other matters you believe warrant particular attention.

We propose the following timeline:

e Drafts of the financial statements and management letter, together with our letter
regarding auditor responsibilities, will be furnished by mid-November, 2011

¢ Final reports will be issued by late-November, 2011

CONTACTS

We understand the appropriate person in the governance structure with whom to communicate is
Mr. Steve Hubka, Treasurer.

If for any reason, any member of the Board of Directors would need to contact us, please call
Jamie Johnson or Roger Watton, at (402) 473-7600.

ACCOUNTING & AUDITING MATTERS

The following matters are, in our judgment, relevant to the planned scope of the audit as well as
your responsibilities in overseeing the financial reporting process.

Critical Accounting Policies and Practices

v" Proper handling of project costs incurred

v" Recording of occupation tax revenues and tracking of related receivable

v" Proper financial statement presentation for inclusion within the City of Lincoln’s
Comprehensive Annual Financial Report

New Accounting Pronouncements

v' GASB Statement No. 54, Fund Balance Reporting and Government Fund Type
Definitions



CONSIDERATION OF ERRORS OR FRAUD

One of the most common questions we receive from governing bodies is, “How do you address
fraud in a financial statement audit?” Our responsibility, as it relates to fraud, in an audit of
financial statements is addressed in Statement on Auditing Standards No. 99, Consideration of
Fraud in a Financial Statement Audit.

Statements on Auditing Standards Nos. 104 - 111 address how we are to assess and respond to
the risks of material misstatement due to error or fraud in an audit.

Our audit approach includes such procedures as:
¢ Engagement Team Brainstorming
» Discussions include how and where they believe the entity’s financial statements
might be susceptible to material misstatement due to errors or fraud, how
management could perpetrate and conceal fraudulent financial reporting and how
assets of the entity could be misappropriated
» An emphasis is placed on the importance of maintaining the proper state of mind

throughout the audit regarding the potential for material misstatement due to
errors or fraud

e Inquiries of Management and Others

» Personnel interviewed include the Mayor of the City of Lincoln, the West
Haymarket JPA Treasurer and others

» Inquiries are directed towards the risks of errors or fraud and whether personnel
have knowledge of any fraud or suspected fraud affecting the entity

e Reviewing Accounting Estimates for Bias
¢ Evaluating Business Rationale for Significant Unusual Transactions

e Incorporating an Element of Unpredictability Into the Audit Each Year

* % % %

This communication is intended solely for the information and use of those charged with
governance, Board of Representatives and management and is not intended to be and should not
be used by anyone other than these parties.

IR r
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WH 11-87 Introduce: 11-16-11

RESOLUTION NO. A-

WHEREAS, the West Haymarket Joint Public Agency (“JPA’) has been formed in part for the
purpose of (a) constructing, equipping, furnishing and financing a sports/entertainment arena in the West
Haymarket area of the City (the “Arena”) and related parking improvements (collectively, the “Arena
Project™); (b) providing for the operation, maintenance and management of the Arena Project; (c)
collecting revenues, rents, receipts, fees, payments and other income related to the Arena Project; and (d)
exercising any power, privilege or authority to provide for the acquisition, construction, equipping,
furnishing, financing and owning the Arena Project as shall be determined by the governing body of the
JPA; and

WHEREAS, the JPA and the City of Lincoln, Nebraska (“City”) have determined that it is
necessary, desirable, advisable and in best interest of the JPA and the City that the Arena Project be
operated, maintained and managed by the City; and

WHEREAS, the JPA and the City have agreed upon the terms wherein the JPA will construct,
equip and furnish the Arena Project and the City will operate, maintain and manage the Arena Project;
and

WHEREAS, said terms have been reduced to writing and incorporated into the Facilities
Agreement between the parties dated September 8, 2010; and

WHEREAS, the specific authority of the City with respect to operation and management of the
Arena Project is set forth in Section 6 of the Facilities Agreement; and

WHEREAS, pursuant to said authority, the City has entered into a Lease and Operating
Agreement with the Board of Regents for the University of Nebraska for the lease of the basketball space
and defined leased improvements within the Arena Project pursuant to rates, fees and charges as agreed

upon between the City and the Board of Regents for a term of 30 years; and



WHEREAS, the City desires that the JPA accept and approve the Lease and Operating
Agreement as its affirmance that the action of the City in entering into said Lease and Operating
Agreement is in conformance with the City’s authority granted in Section 6 of the Facilities Agreement.

NOW, THEREFORE, BE IT RESOLVED by the Board of Representatives of the West
Haymarket Joint Public Agency that the Board hereby ratifies, accepts and approves the Lease and

Operating Agreement between the City of Lincoln and the Board of Regents of the University of

Nebraska.
Adopted this day of November, 2011.
Introduced by:
Approved as to Form & Legality: West Haymarket Joint Public Agency
Board of Representatives
Legal Counsel for Tim Clare

West Haymarket Joint Public Agency

Chris Beutler

Eugene Carroll City Council of the City of
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WH 11-88 Introduce: 11-16-11
RESOLUTION NO. WH-

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

That the attached Amendment No. 8 to the Agreement for Engineering Services between
Olsson Associates dba Lincoln Haymarket Infrastructure Team and the West Haymarket Joint
Public Agency, Haymarket Infrastructure Design Project No. 870000 to amend the existing
Agreement is hereby approved and the Chairperson of the West Haymarket Joint Public Agency
Board of Representatives is hereby authorized to execute said Amendment No. 8 on behalf of the
JPA.

The City Clerk is directed to return a fully executed original of the Agreement to Olsson
Associates, 1111 Lincoln Mall, Lincoln, NE 68508.

Adopted this __ day of November, 2011.

Introduced by:

Approved as to Form & Legality: West Haymarket Joint Public Agency
Board of Representatives

Legal Counsel for Tim Clare
West Haymarket Joint Public Agency

Chris Beutler

Eugene Carroll



AMENDMENT NO. 8
to AGREEMENT for ENGINEERING SERVICES
between OLSSON ASSOCIATES
dba LINCOLN HAYMARKET INFRASTRUCTURE TEAM and the
WEST HAYMARKET JOINT PUBLIC AGENCY
HAYMARKET INFRASTRUCTURE DESIGN PROJECT

This Contract Amendment No. 8 is made by and between Olsson Associates, dba Lincoln
Haymarket Infrastructure Team, hereinafter called ENGINEER, and the West Haymarket Joint
Public Agency, hereinafter called JPA, this day of , 2011 and
approved by Resolution No. :

WHEREAS, it is the mutual desire of the parties hereto to amend the Agreement to provide
professional services associated with the Haymarket Infrastructure Design Contract which was
entered into on November 18, 2010 under Resolution WH 00055, hereinafter called the existing
Agreement.

NOW, THEREFORE, it is hereby agreed that the existing Agreement be amended as follows:

1. That the second sentence in Subparagraph C.b. Future Design Services in Section
1 — Scope of Services, as set forth in Modification No. 1 attached to the existing Agreement be
amended to read as follows:

The West Haymarket Joint Public Agency (JPA) and Engineer
agree that the required design services for future projects may be
added at the JPA’s discretion to this Agreement through written
amendments.

2. That the first sentence in Subparagraph C.c. Future Design Services in Section 1 —
Scope of Services, as set forth in Modification No. 1 attached to the existing Agreement be
amended to read as follows:

In addition to the future design services identified in Subparagraph 1.C.b. the JPA
reserves the right to include additional design services to this Agreement through future
amendments that are associated with the Haymarket Project but that have not been
currently identified or to withdraw previously approved additional design services. Such
modification in scope of the work or fee shall be negotiated between JPA and Engineer
and approved through an amendment to the contract in accordance with Paragraph B -
Change of Scope in Section 1V — Other Matters.

3. That Subparagraph C.c. Future Design Services in Section 1 — Scope of Services,
as set forth in Modification No. 1 attached to the existing Agreement be amended to add the
following sentence at the end of the paragraph:



In the event construction phase services for any of the projects are
added to this Agreement and such services include the preparation
of change orders, such change orders shall only be processed and
approved in accordance with the change order procedure adopted
by the JPA in Resolution No. WH 00195 which is incorporated
herein by reference. The Engineer, as necessary, shall advise and
consult with the Project Representative regarding the merits of the
proposed changed order.

4. That Paragraph B — Change in Scope in Section 1V — Other Matters be amended
to add a new sentence at the beginning of Paragraph B to read as follows:

Changes in the scope of work may be accomplished after
execution of this Agreement without invalidating the Agreement
by written amendment. Such change in scope of work may involve
extra work or altering, adding to, or deducting from the scope of
the work.

5. That Paragraph C - Project Representative in Section IV — Other Matters, be
amended to substitute Paula Yancey, President of P.C. Sports or her designee for Roger Figard.
Paula Yancy shall give Engineer notice of such designation by email addressed to John Olsson
[jolsson@oaconsulting.com] or by letter addressed to Olsson Associates, Inc., Attention: John S.
Olsson, 1111 Lincoln Mall, Suite 111, P.O. Box 84608, Lincoln, NE 68501-4608.

6. That the last sentence in Paragraph J — Engineer’s Supervision, Seal, in Section
IV — Other Matters be amended to read as follows:

“In accordance with State Rules and Regulations, Engineer hereby
agrees to affix or caused to be affixed the seal of a registered
professional engineer or architect licensed to practice in the State
of Nebraska on all plans and specifications prepared hereunder as
appropriate.

7. That any reference in Amendment Nos. 1-7 to the existing Agreement as
approved by Resolution WH 12 shall be revised to refer to Resolution No. WH 00055.

This AMENDMENT shall be deemed a part of, and shall be subject to all terms and conditions
of the existing Agreement. Except as modified above, the existing Agreement (as previously
amended) shall remain in full force and effect.



West Haymarket Joint Public Agency

Title:

Engineer — Olsson Associated dba
Lincoln Haymarket Infrastructure Team

By: By:

Title: Title:
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