WEST HAYMARKET JOINT PUBLIC AGENCY (JPA)
Board Meeting
March 10, 2011
Meeting Began At:  9:04 A.M.

Meeting Ended At:  10:20 A.M.

Members Present: ~ Tim Clare, Jayne Snyder, Chris Beutler

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

Chair Snyder opened the meeting and 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

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 3 — Approval of the minutes from the JPA meeting held February 16, 2011

Snyder asked for any corrections or changes to the minutes from February 16, 2011. Hearing
none, Clare motioned for approval of the minutes. Beutler seconded the motion. Motion carried

3-0.

Item 4 — West Haymarket Progress Report

Jim Martin, Program Manager with SAIC, came forward and distributed a progress report to the
Board. He explained that these reports will be e-mailed out to the Board monthly. He asked that
they let him know if they still wish to receive hard copies.

Martin reported that the conceptual estimates done in January still stand. The 10" and Salt Creek
project went out for bid on March 4" and closes at the end of the month. Once that comes back
there will be a real hard budget for the first time on a project. As each contract is awarded,
Martin will update the estimates and monitor them every month in the report.

The schematic design package for the arena was estimated to be 100% complete on February
25™. DLR and their partners were moving so quickly into design development, they have held
off on issuing the entire package. DLR has sent a great deal of information to Mortenson and
they are working on their first construction estimate which is anticipated by March 25™.



The master schedule has been updated, but is largely conceptual at this point. The infrastructure
projects are moving along well and are in line with the schedule and budget. The site for District
Energy has been selected; it will be located just south of Q Street in what is called the second
garage. The design for the outlying intersections located at Sun Valley and West O Street and 1%
and Cornhusker are being held until a funding source is found for them. The first closing with
Burlington Northern has taken place and the critical path issue is the second closing in May.

Clare stated that he has been asked if the Board could consider two readings on a resolution
before it is voted on and approved. He asked Martin if that would be feasible with the timeline
this project is on. Martin felt that it was not feasible and explained that future resolutions
coming to the Board will be time critical. For example, when the 10" and Salt Creek project is
awarded it will be imperative to move it forward so work can be completed prior to the first
football game. When a resolution is brought forward it has been carefully reviewed by staff who
are recommending approval. Snyder added that as a member of the City Council they have first,
second and third readings prior to a vote. She feels that process would be inappropriate for this
agency due to the speed at which things are moving.

Clare requested that Martin update the Board on the status of internships. Martin advised that he
met with Dr. Ted Weidner and Richard Byfield to discuss having a group of interns meet with
the West Haymarket team so that they get an understanding of how each piece fits into the
program. The University will do the vetting and the team will meet with the University to
schedule regular meetings with the intern groups.

Item 5 — Approval of Payment Registers

Don Herz advised that there are two payment registers before the Board. One is a check register
listing for the month of February for a total of $978,022. The other shows the transfers for the
work Public Works did in the same period for $34,481. Herz pointed out that the payment made
to the City of Lincoln was for approximately three months of salaries for three City positions.
Other than that payment, the rest are similar to ones that have been brought before.

Snyder noted that there are some amounts toward the end with a negative sign on them. Herz
explained that those may indicate a credit, but he will check with the accountant. From a budget
perspective, everything is looking good.

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

Item 6 — Review of the February 2011 Expenditure Reports

Herz informed the Board that all of the encumbrances are now included on the Construction
Expenditure Report dated March 3, 2011. The Board will now have a complete set of
expenditures and the commitments that have been made. On March 3™ there were about $22
million of encumbrances in addition to $57 million in expenditures. As new contracts are added
the encumbrances will be included and they can be tracked better.



In the Operating Expenditure Report, the amount in Misc Contractual Services is for the salaries
of the three individuals that the JPA is reimbursing the City for. Those amounts are now up to
date. Clare asked if these reports are posted on the website and if they are in a format easily read
and understood. Herz answered that the reports are on the website in the same format given to
the Board.

Herz informed the Board that collection of the Occupation Tax began in January and the first
amounts were due at the end of February. As of Monday $743,000 has been collected. The bar
and restaurant tax can be paid quarterly, so Herz won’t have a complete picture until April.
Some of the revenues, such as car rentals and hotels, will be somewhat seasonal. Herz is
comfortable with the numbers as they are on target and may slightly exceed estimates.

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

Item 7 — Bill No. WH 11-19 Resolution to approve the financial audit and management
letter from BKD CPA’s for the period ending August 31, 2010

Herz introduced Roger Watton, Partner with BKD, and Jamie Johnson, Audit Manager with
BKD, who acted as the primary reviewer for the JPA audit. Watton expressed his appreciation
for the opportunity to serve in the first audit of the JPA. This audit went through the first fiscal
year ending August 31, 2010. It is a clean unqualified opinion. While the financial transactions
only run through August 31%, the footnotes extend out to the end of January with regard to
commitments and bond issues.

Johnson reviewed the Financial Statements and noted that this audit is stand alone and does not
include the City’s operations. The format mirrors the City’s, bringing in all capital assets and
debt at the government wide level. Page 6 shows an overall picture starting out with the project
fund. The accruals necessary to get to a Government Wide Presentation show up through the
adjustments column where capital assets and deferred charges related to debt are included. Page
7 shows the annual activity of the project fund and the adjustments to get to the Government
Wide Presentation, which is where it looks most similar to a private company or business. Note
6 on page 13 addresses the major activities that began to occur after the end of the fiscal year,
such as debt offerings and contracts. This was included in the footnotes to point out that these
major items occurred subsequent to the audit period but prior to the date the report was issued.

Johnson explained that they were required, per auditing standards, to issue an audit
communication letter which includes the auditing scope and critical items in the financial
statements. There were no items in the alternative accounting treatments that were questioned;
everything was in good order. BKD noted that any related party transactions, which are
transactions occurring between the JPA and the City, should be monitored. No audit adjustments
were proposed, the accounting principles are in good order, and any other items in the listing are
all very good. There were no issues found in procurement related to the JPA however they did
have a comment they made to the City as a whole. They highlighted that the JPA should ensure
that procurement policies are strong and in place as this is a highly scrutinized agency.



Snyder asked for an example of the related party transactions. Johnson said one example is in
Note 5 of the financial statements which point out the administrative services and those fees that
are being charged between the City of Lincoln and the JPA. Those would be the salaries that the
City pays out and then requests reimbursement from the JPA. Those need to be included in the
JPA’s financial statement and for added disclosure BKD also placed them in the notes. Watton
added that another example would be the expenditures made by the City that were then
transferred into the JPA as part of the governance shown on page 7.

Clare noted that this audit accounted for two months of activity which included a very limited
number of transactions. He inquired if there were any items the JPA could do better in regards to
policies and procedures to prepare for a full audit next year. Johnson advised that the City is
well equipped to handle the speed with which the project is moving. The City also operates in a
fund accounting system and is careful to make sure that each cost is allocated to the proper fund
and properly accounted for. Watton added that everything they have seen in the reports provided
show that the agency has gone the extra mile in transparency and disclosure.

Clare asked if the audit information would be on the website. Herz indicated that the audit report
will have a separate link specifically identified, so it doesn’t get buried in the meeting
attachments.

Snyder asked for comments from the public. Hearing none, Clare made a motion to accept the
financial audit and management letter. Beutler seconded the motion. Motion carried 3-0.

Item 8 — Bill No. WH 11-20 Resolution to approve Memorandum of Understanding with N
Street Company LL.C (Alter Scrap Metal) regarding the purchase of property for the West

Haymarket Project

Dan Marvin advised the Board that the item before them is a Memorandum of Understanding
(MOU) between the JPA and Alter Scrap. There are very few property owners in the pathway of
this development and the single largest is Alter Scrap. Marvin has been working with them
rather intensely for the last six months and the culmination of that is this agreement. One of the
key milestones that has to be reached is the second closing with Burlington Northern on May 8".
Part of the closing requirement is obtaining approval from the Surface Transportation Board
(STB) to remove the spur track. In order to obtain approval, those property owners who are
served by the spur must agree to have it removed. The spur serves both Alter Scrap and Watson
Brickson. Watson Brickson has agreed to sign a letter that would go to the STB saying they
don’t care about the removal of the spur. This agreement would have Alter Scrap signing a
similar letter that would go to the STB saying they would also not object to the removal of the
spur. The spur is an important part of Alter’s business, so it wasn’t an easy task to get this
agreement. The railroad won’t remove the spur until Amtrak is relocated to its new site
sometime in June or July of 2012, therefore Alter can continue to operate into 2012. Marvin is
working with them find a new location and assist them in whatever way he can.

Rick Peo pointed out that there is a substitute agreement with this resolution. He was still in

negotiations with Alter and Burlington Northern last Friday when the agenda and documents had
to go out. He did not get an official comment back from Burlington Northern until yesterday as

il



to the terms and covenant they want Alter to sign. Alter agreed to the terms and Peo was able to
get put the final draft of the MOU and covenant together yesterday afternoon. It does not add
anything to the City’s responsibilities it’s only a clarification between Alter and Burlington
Northern.

Snyder asked for comments from the public. Hearing none, Beutler made a motion to amend
WH 11-20. Clare seconded the motion. Motion carried 3-0. Beutler then made a motion to
adopt the resolution. Clare seconded the motion. Motion carried 3-0.

Item 9 — Bill No. WH 11-21 Resolution to approve NPDES/NPP Signatory Authorization
Form naming Jayne Snyder, Chair, and Dan Marvin, Project Administrator, as
Authorized Representatives to sign on behalf of the JPA

Miki Esposito explained that the Environmental Team is working with NDEQ on a site wide
dewatering permit under the Clean Water Act. The area for this permit essentially covers the
entire Haymarket site. This signatory authorization form is a procedural item designating Jayne
Snyder as a cognizant official eligible to sign the permit. An authorized representative is also
needed to receive information from NDEQ and complete the monitoring reports. With the
Board’s approval Dan Marvin has been elected to be that authorized representative.

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

Item 10 — WH 11-22 Resolution to approve the Notice of Intent for Requesting Dewatering
Discharges Authorization under the General NPDES Permit NEG671000

Esposito indicated that this item is a little out of the ordinary. Generally the responsibility is put
onto the contractors to fill out these dewatering permits and the liability lies with them. NDEQ
has asked the Environmental Team to handle this with a site wide dewatering permit because the
entire site has contaminated groundwater. The Environmental Team will facilitate the permit
and ensure environmental compliance. The Team welcomes that responsibility so that they can
deal with any issues up front. In order to manage the permit, provisions will be included in the
contract for the contractor to become a co-permitee and be charged with following the
environmental contingency plan that has been developed by the Team.

Snyder inquired if there will be one person on staff responsible to make sure NDEQ policies are
followed by all of the construction permitees. Esposito will be the responsible person and she
will be working closely with Frank Uhlarik from Benesch who will be filling out the Discharge
Monitoring Reports each month. They have been coordinating with the Infrastructure Team to
monitor which projects they are bringing forward. They will be on site when dewatering
activities are scheduled. The groundwater will require testing by the Environmental Team and
they will determine what happens to the groundwater depending on the results. Esposito will be
very closely involved with each individual project coming forward within the site.

Beutler observed that once the permit is place there will be responsibilities that attach fines and
penalties in the event the responsibilities are not met. He asked Esposito to describe the
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relationship between the contractors and the City with regard to these liabilities. Esposito noted
that under normal circumstances, the contractors are responsible for obtaining these permits.
With this project, there will be a provision in the contracts that they become a co-permittee under
the site wide permit and are separately liable if a problem exists. With this being an area of
sensitivity, the State is looking to the JPA as the responsible party for dewatering activities even
though there is a contractual relationship with the contractor. Therefore, it is best for the
Environmental Team to be involved right away and be proactive instead of reactive.

Clare asked if NDEQ will give the Environmental Team a plan to mitigate any future water
migration onto the site. Esposito didn’t know the actual migration patterns, but noted that it is all
going towards Salt Creek. Salt Creek is NDEQ’s greatest concern because when dewatering to
storm, it all ends up in the creek. Aside from the Title 200 diesel plume, there is no other
identified major source of pollution. This area is classified as a Remedial Action Classification 3
because the groundwater is not drinkable and is dirty, but the levels vary all over the site. NDEQ
is not concerned about a particular source but is concerned about the constituents that may be in
the groundwater.

Clare observed that there was a lot of talk about the environmental concerns on this site prior to
the election and asked if this was something that was budgeted and planned for. Esposito
answered that this was not a surprise and is manageable within the schedule and budget.

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

Item 11 — Bill No. WH 11-23 Resolution to approve Change Order No. 1 to the Agreement
with General Excavating, Inc. for additional work associated with diesel plume
remediation

Esposito introduced Emie Castillo with Urban Development who has been administering the
Title 200 contracts with Benesch. The Environmental Team is made up of a number of people,
but Urban Development has been a good partner in pursuing the Brownfield redevelopment
project.

Esposito presented an Environmental Milestones sheet that she and Castillo put together. This
will give the Board an idea of the project schedule. They are trying to meet the initial site
preparation date of May 23, 2011. A two and a half month window for weather and other delays
was built into the schedule. The initial completion date for this contract was March 9™ and the
Change Order has a revised completion date of May 10", leaving 13 days to get to the initial site
preparation complete. The contractor has said that things are going very well and they should
come in well ahead of the May 10" date.

Esposito provided the Board with a substitute Change Order. Items 1 and 4 on the original
Change Order needed further refinement and will be brought back to the Board at the next
meeting. Esposito then reviewed the revised Change Order: (1) Revises the wording to
authorize the contractor to reroute the existing sewer line instead of bypass pumping it. This was
agreed to on the condition that the JPA would not pay any more than the lump sum previously
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agreed to. (2) There were 14 wells registered with the State of Nebraska that were anticipated,
however, they have found 12 additional wells that were not registered. The contractor has
removed those wells, which increases the estimated quantity and subsequently leads to a $7,416
increase in the contract price. (3) The contractor is requesting a 7 day extension due to a
weather delay that occurred during the first part of February. (4) The contractor is requesting a
25 day extension due to an overhead power line that was supposed to be removed by Burlington
Northern. When the time came for removal, there was a lot of back and forth about when that
would occur. General Excavating stepped forward and said they would do it to stop the delay.
(5) The cost associated with the removal of the overhead power line, $8,500, will be paid to
General Excavating instead of Burlington Northern. (6) The contractor is requesting a 2 day
extension due to a similar situation with the demolition of a remediation shed. The work was
supposed to be done by Burlington Northern but General Excavating completed the work to limit
further delays. (7) The cost associated with the removal of the shed, $2,425, will be paid to
General Excavating instead of Burlington Northern. (8) The contractor is requesting a 28 day
extension due to a large increase in the square footage of sheet piling. The initial estimates were
found to be low when they were sent to Burlington Northern for approval. The shoring supports
the existing rail line and must be done according to the standards set by Burlington Northern.

Esposito pointed out that she will be coming back in two weeks to ask for a cost increase due to
the additional square footage of the shoring. They are further refining what that cost will be to
make sure that it is correct, but they know it will be a substantial increase to the contract. Even
with the increase it is within the budget and there will be grant funding coming into the project.

Clare asked if there was an estimate on how this increase will affect the overall project budget.
Esposito advised that the original contract was just over $800,000 and will probably end up at
over $1 million. That amount will be reduced by $800,000 available in the State fund and so the
overall JPA cost should come in at about $400,000 to $500,000.

Snyder asked for comments from the public. Hearing none, Beutler made a motion to Amend
#1. Clare seconded the motion. Motion carried 3-0. Clare then made a motion to approve WH
11-23. Beutler seconded the motion. Motion carried 3-0.

Item 12 — Bill No. WH 11-24 Resolution to approve Amendment No. 4 to Consultant
Agreement between the JPA and SAIC to provide professional services in connection with

the design and construction of multiple facilities near downtown Lincoln otherwise known
as the West Haymarket Redevelopment Project

Dan Marvin explained that SAIC was selected as the Program Manager last August and have
been working under a temporary contract since that time. That contract has been amended a
couple of times in order to work through coordination issues with Public Works and the other
teams to ensure there is no duplication of tasks. Negotiations began at the end of December
which ultimately resulted in the contract before the Board today. Marvin feels the JPA has a
great value in having SAIC work on this project so that it can be completed on time and under
budget. He therefore recommends approval.



Snyder inquired as to who was originally going to provide professional services for the project or
if it was budgeted this way. Marvin answered that the Program Manager was included in the
overall soft dollar budget. They went through an RFP process to find a Program Manager which
is how SAIC was selected. This will be the last major professional services contract that will be
brought before the Board. With this final contract, Marvin believes that the soft dollar contracts
will be under what was budgeted.

Rick Peo added that this contract substantially follows the interim SAIC contract with a few
changes. The insurance requirements were increased to reflect what is required under the
agreements with Burlington Northern. The interim contract had a total liability limit of $2
million. Peo deleted this provision believing it to be too low and inappropriate. Through further
negotiations, SAIC has asked for that clause to be reinserted. The City’s Risk Manager indicated
that he would find a cap of $5 million acceptable. If it is agreeable to the Board, Peo would like
to have a verbal amendment to allow the reinsertion of Paragraph D to Article XV from the
interim contract, with an increase in the dollar amount from $2 million to $5 million. Snyder
asked if this change would add any costs to the contract. Peo stated that it would not change the
contract cost at all.

Snyder asked for any comments from the public. Deena Winter came forward and noted that this
item includes a contract with PC Sports asked why that’s being added. Marvin answered that PC
Sports will serve as a sub advisor to SAIC similar to the DLR contract in which DLR is the lead
architect and they have a number of subs under them advising on a variety of issues. PC Sports
would serve in that capacity as well.

Hearing no other comments, Beutler made a motion to adopt the resolution to approve
Amendment #4 with the addition of a subsection D to Article XV that being a total liability
provision with identical language to the interim contract, increasing the amount from $2 to $5
million. Clare seconded the motion. Motion carried 3-0.

Item 13 — Set Next Meeting Date

The next meeting will be held on Wednesday March 30, 2011 at 3:30 P.M. in Council Chambers.

Meeting adjourned at 10:20 A.M.

Prepared by: Melissa Ramos-Lammli, Engineering Services



ENVIRONMENTAL MILESTONES

Petroleum Remediation (Title 200 work)
Notice to Proceed
Initial Completion Date
Contingencies/Possible Delays
Revised Completion Date
Initial Site Preparation
Reimbursement Applications
Performance Monitoring (I year)
Final Report (following monitoring period)
Well Abandonment

No Further Action/Closure Letter

Voluntary Cleanup Program Phase | (Properties North of O Street)

Submit Interim Remedial Action Plan to NDEQ
(Eastern Flank)

NDEQ Review & Public Participation Process
NDEQ Approval of Interim Remedial Action Plan

Initial Site Preparation
Remedial Action (Eastern Flank)

Submit Report & Remedial Action Plan
(Western/Northern Portions)

NDEQ Review & Public Participation Process
Remedial Action (Westermn/Northern Portions)
Submit Final Report (Site-Wide)

No Further Action/Closure Letter
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Fall 2012 (Site Cleared for Development)

March 15, 2011

March 15 — May 12, 2011

May 13 — May 22, 2011 (Arena Footprint
Cleared for Development)
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May 23 — August 1, 2011

August 1, 201

August 1— December1, 201
December 2011
February 2012

March 2012
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