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ORDINANCE NO.

AN ORDINANCE ADOPTED UNDER AND PURSUANT TO ORDINANCE
NOS. 18088 AND 18171 OF THE CITY AUTHORIZING THE ISSUANCE OF
(1) A SANITARY SEWER REVENUE OBLIGATION OF THE CITY IN AN
AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED ONE MILLION
EIGHTY THREE THOUSAND AND NO/100 DOLLARS ($1,083,000.00} (THE
“SEWER OBLIGATION”) AND (2) A HIGHWAY ALLOCATION
OBLIGATION OF THE CITY IN AN AGGREGATE PRINCIPAL AMOUNT
NOT TO EXCEED FOUR HUNDRED SEVENTY THOUSAND AND NO/100
DOLLARS ($470,000); FIXING IN PART AND PROVIDINGFOR THE FIXING
IN PART OF THE DETAILS OF THE SEWER OBLIGATION AND THE
HIGHWAY ALLOCATION OBLIGATION; TAKING OTHER ACTION IN
CONNECTION WITH THE FOREGOING; AND RELATED MATTERS.

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF LINCOLN,
NEBRASKA:

ARTICLEI
FINDINGS; DEFINITIONS

Section1.01.  Findings. The Council (the “Council””) of The City of Lincoln, Nebraska (the
“City”), hereby finds and determines as follows:

(a) The City is a city of the primary class and political subdivision duly organized and

existing under the laws of the State of Nebraska, and, pursuant to Chapter 15, Reissue Revised Statutes

- of Nebraska, as amended, and owns and operates one or more sanitary sewer collection systems and one

or more sanitary sewer disposal and treatment plants (collectively, the “Sewer System”) for the use and
benefit of the City and its inhabitants.

)] The Sewer System is a revenue producing facility described in Sections 18-1803 to 18-
1805, inclusive, Reissue Revised Statutes of Nebraska, as amended (the “Revenue Act™) and Chapter
IX, Sections 8 and 44 of the City’s Charter (the “Charter”) and the City is authorized to issue and sell
revenue obligations, payable solely from the revenues derived and to be derived from the operation of
and the Sewer System.

{(©) The City has heretofore passed Ordinance No. 18171 (the “General Sewer
Ordinance”) under which the City issues its obligations payable from the Revenues (as defined in the
General Sewer Ordinance) of the Sewer System (the “Sewer Revenues”).

(d) The City has previously issued (a) $55,000,000 aggregate principal amount of Sanitary
Sewer Revenue and Refunding Bonds, Series 2003 dated July 31, 2003 (the “Series 2003 Sewer
Bonds”™), and (b) $18,000,000 aggregate principal amount of Sanitary Sewer Revenue Bonds, Series
2005, dated August 3, 2005 (the “Series 2005 Sewer Bonds™).

(e) It is necessary, desirable, advisable and in the best interest of the City and its
inhabitants that the City acquire, construct, improve, extend, equip, and furnish certain improvements
to (a) the Sewer System, including, but not limited to the Sanitary Sewer Overage Project (collectively,
the “Sewer Project”) to facilitate the orderly growth and expansion of the City pursuant to a
Development Agreement (the “Agreement™), under which the City will pay certain costs of the costs
of the Sewer Project from the Sewer Revenues.



The obligations of the City under the Agreement constitute Subordinated Indebtedness
(as defined in the General Sewer Ordinance) and are incurred by the City in accordance with the terms
and conditions of the General Sewer Ordinance.

(2) It is nccessary, desirable, advisable and in the best interest of the City and its
inhabitants that the City construct improvements to certain highways and roads of the City in connection
with the Agreement {collectively, the “Street Project™):

The estimated costs for the improvements constituting the Street Project are not less
than $470,000.00.

(1) Pursuant to the provisions of Section 66-4,101, Reissue Revised Statutes of Nebraska,
as amended (the “Street Act™), the City is authorized to issue its highway allocation fund obligations
to pay the costs of the Street Project.

()] All conditions, acts and things required by law to exist or to be done precedent to the
execution and delivery of the issuance of the Agreement and incurring the obligations therein payable
from the sources provided in the Agreement do exist and have been done and performed in regular and
due course and time as provided by law.

Section 1.02.  Definitions. In addition to the words and terms defined elsewhere herein, the
following words and terms shall have the specified meanings:

“Agreement” means the Development Agreement attached hereto as Exhibit “C”.
“Business Day” means a day other than a Saturday, Sunday or holiday on which City offices
are scheduled in the normal course of operations to be open to the public for the conduct of its

operations.

- “QOrdinance” means this Ordinance as from time to time amended in accordance with the terms
hereof,

“Payment Date” means any date on which principal of or interest on the Sewer Obligation or
the Street Obligation is payable in accordance with the provisions of the Agreement.

“Permitted Investments” means any securities and obligations that are at the time permitted
by the laws of the State of Nebraska for investment of the City’s moneys held in the funds referred to
in Section 401 hereof.

“Sewer Obligation” means the Sewer Revenue Obligation of the City in substantially the form
appended hereto as Exhibit A issued in accordance with the provisions of this Ordinance and the
Agreement.

“Sewer Obligation Fund” means the fund by that name created by Section 401 hereof.

“Street Obligation” means the Street Obligation of the City in substantially the form appended
hereto as Exhibit B issued in accordance with the provisions of this Ordinance and the Agreement.

“Street Obligation Fund” means the fund by that name created by Section 401 hereof.

In addition to the words and terms defined herein, all words and terms that are defined in the Agreement
have the same meanings, respectively, in this Ordinance as such terms are given in the Agreement,
except as such terms may be otherwise defined herein.
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ARTICLE 11
AUTHORIZATION OF AGREEMENT

Section 201. Authorization of Agreement. The City is authorized to enter into the Agreement
in substantially the form attached hereto marked as Exhibit C. The Mayor is authorized to execute the
Agreement with such changes therein as such official deems appropriate, for and on behalf of and as
the act and deed of the City.

In connection with the execution and delivery of the Agreement, and to evidence the City’s
payment obligations thereunder, the City is authorized and directed to execute and deliver (a) the Sewer
Obligation in a principal amount not to exceed $1,083,000.00, and (b) the Street Obligation in a
principal amount not to exceed $470,000.00.

Section 202. Description of Obligations. The Sewer Obligation and the Street Obligation
(collectively, the “Obligations™) shall be dated the date of the Agreement, shall

be due and payable on the dates and in the amounts, and shall bear interest as set forth in Paragraph
4 of the Agreement payable as provided in Paragraph 4 of the Agreement. The City shall obligated
under the Obligations only to the extent provided in the Agreement.

Section 203. Method and Place of Payment of Obligations. The principal of and interest
on the Obligations shall be payable in any coin or currency of the United States of America that, on the
respective dates of payment thereof, is legal tender for the payment of public and private debts.

The principal and interest on the Obligations payable on each Payment Date shall be paid by
check or drafi to the registered owner thereof on the Business Day prior to such Payment Date by check
or draft mailed by the City to such registered owner at the address on file with the City.

Section 204. Execution, Authentication and Delivery of Obligations. The Mayor and City
Clerk are hereby authorized and directed to prepare and execute the Obligations as herein specified.

Section 205. Delivery of Obligations. The City shall issue and deliver the Obligations to the
Developer to evidence its obligations under the Agreement. The Finance Director is authorized to
execute and deliver such documents as may be appropriate for and on behalf of the City to effect the
issuance and delivery of the Obligations as provided herein, such officer’s signature thereon bemng
conclusive evidence of such official’s and the City’s approval thereof.

ARTICLE III
SECURITY FOR OBLIGATIONS

Section 301. Security for Sewer Obligation. The Sewer Obligation is a special obligation
of the City payable solely and only from the Sewer Revenues to the extent provided in the Agreement,
The Sewer Obligation shall be Subordinate Indebtedness issued under and pursuant fo the provisions
of the General Sewer Ordinance payable from the Sewer Revenues to the extent provided in the
Agreement. The Sewer Obligation shall not be or constitute a general obligation of the City, nor shall
it constitute an indebtedness of the City within the meaning of any constitutional, statutory or charter
provision, limitation or restriction, and the taxing power of the City is not pledged to the payment of
the Sewer Obligation, either as to principal or interest.

Section 302, Security for Street Obligation. The Street Obligation is a special obligation of
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the City payable solely and only from the sources and to the extent provided in the Agreement. The
Street Obligation shall not be or constitute a general obligation of the City, nor shall it constitute an
indebtedness of the City within the meaning of any constitutional, statutory or charter provision,
limitation or restriction, and the taxing power of the City is not pledged to the payment of the Street
Obligation, either as to principal or interest.

ARTICLE IV
FUNDS

Section 401. Establishment of Funds. In addition to the funds and accounts established by
the General Sewer Ordinance, there are hereby created and ordered to be established and maintained
in the treasury of the City the following separate funds to be known respectively as the:

(a) Sewer Obligation Fund (Sanitary Sewer Overage Project) (the “Sewer Obligation
Fund”).

(b) Street Obligation Fund (Sanitary Sewer Overage Project) (ther “Street Obligation
Fund®).

Each fund referred to in Sections 401(a) and (b) shall be maintained and administered by the
- City solely for the purposes and in the manner as provided in this Ordinance and the Agreement so long
as any part of the Obligation for which such fund is established remains unpaid.

Section 402. Deposits into Funds; Payments from Funds. The City covenants and agrees
that from and after the delivery of the Obligations, and continuing as long as any balance of the
Obligations remains unpaid, the City shall deposit into the Sewer Obligation Fund, and the Street
Obligation Fund, respectively, when and as received by the City all amounts that the City is obligated
to pay to the Developer under the Agreement.

The City shall on January 1, April 1, July 1 and October 1 of each year pay all amounts then
on deposit in the Sewer Obligation Fund and the Street Obligation Fund to the registered owners of the
Sewer Obligation and the Street Obligation, respectively.

Section 403, Payments Due on Saturdays, Sundays and Holidays. In any case where a
Payment Date is not a Business Day, then payment of principal or interest need not be made on such
Payment Date but may be made on the next succeeding Business Day with the same force and effect
as if made on such Payment Date, and no interest shall accrue for the period after such Payment Date.

ARTICLE V
DEPOSIT AND INVESTMENT OF MONEY
(a) Money in each of the funds and accounts created by and referred to in this Ordinance
shall be deposited in a bank or banks located in the State of Nebraska that are members of the Federal
Deposit Insurance Corporation. All such deposits shall be continuously and adequately secured by the
banks holding such deposits as provided by the laws of the State of Nebraska.
) Money held in any fund or account referred to in this Ordinance may be invested in

Permitted Investments; provided, however, that no such investment shall be made for a period extending
longer than the date when the money invested may be needed for the purpose for which such fund or
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account was created. All earnings on any investments held in any fund or account shall accrue to and
become a part of such fund or account. In determining the amount held in any fund or account under
any of the provisions of this Ordinance, obligations shall be valued at the lower of the cost or the market
value thereof.

ARTICLE V1
DEFEASANCE

When all of the Obligations and the interest payments thereon have been paid and discharged,
then the requirements contained in this Ordinance and the pledge of revenues made hereunder and all
other rights granted hereby shall terminate with respect to the Obligations.

ARTICLE V11
MISCELLANEOUS PROVISIONS

Section 701. Amendments. The rights and duties of the City, and the terms and provisions
of the Obligations, the Agreement or this Ordinance, may be amended or modified at any time in any
respect by Ordinance of the City with the consent of the registered owners of the Obligations.

Every amendment or modification of the provisions ofthe Obligations or of this Ordinance shall
be expressed in an ordinance adopted by the City amending or supplementing the provisions of this
Ordinance and the Agreement and shall be deemted to be a part of this Ordinance. A certified copy of
every such amendatory or supplemental Ordinance and each such amendment or supplement to the
Agreement, if any, and a certified copy of this Ordinance shall always be kept on file in the office of
the City Clerk.

Section 702. Further Authority. The officers of the City, including the Mayor, Finance
Director and Clerk, shall be, and they hereby are, authorized and directed to execute all documents and
take such actions as they may deem necessary or advisable in order to carry out and perform the
purposes of this Ordinance and to make ministerial alterations, changes or additions in the foregoing
agreements, statements, instruments and other docurments herein approved, authorized and confirmed
which they may approve and the execution or taking of such action shall be conclusive evidence of such
necessity or advisability.

Section 703. Relationship of Agreement. In the event that any conflict arises between the
provisions of the Agreement and the provisions of this Ordinance, the provisions of the Agreement shall
prevail.

Section 704. Severability. If any section or other part of this Ordinance, whether large or
small, is for any reason held invalid, the invalidity thereof shall not affect the validity of the other
provisions of this Ordinance.

Section 705. Governing Law. This Ordinance shall be governed by and constructed in
accordance with the applicable laws of the State of Nebraska.

Section 706. Effective Date. This Ordinance shall take effect and be in full force from and
after passage by the Council, approval by the Mayor and publication as provided by law.
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PASSED __ Sept. 11 ,2006.
ABSENT OR NOT VOTING: AYES: Camp, Cook,
Eschliman , Marwvin ,
McRovy, Swvoboda,
NAYS:
Newman.
Approved as to Form: CONFLICT OF INTEREST:
City Attorney
APPROVED 13 2006.

PASSED

SEP 112006
BY CITY COUNCIL
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06/12/06 Council Proceedings:
MARVIN Moved to have Public Hearing & 2™ Reading on Bill No. 06-86 cont. to 7/10/06.

Seconded by Svoboda & carried by the following vote: AYES: Camp, Cook,
Eschliman, Marvin, McRoy, Newman, Svoboda; NAYS: None.

7/10/06 Council Proceedings:
SVOBODA  Moved to delay 2™ Reading and Public Hearing for two weeks to 7/24/06.

Seconded by Eschliman & carried by the following vote: AYES: Camp, Cook,
Eschliman, Marvin, McRoy, Newman, Svoboda; NAYS: None.

7/24/06 Council Proceedings:
COOK Moved to have Public Hearing and 2" Reading continued to 8/28/06 for Bill No.

06-86.
Seconded by Marvin & carried by the following vote: AYES: Camp, Cook,
Eschliman, Marvin, McRoy, Newman, Svoboda; NAYS: None,

8/26/06 Council Proceedings:
CAMP Moved to have 3™ Reading & Action on 9/11/06 for Bill No. 06-86.
Seconded by Svoboda & carried by the following vote: AYES: Camp, Cook,
Eschliman, Marvin, McRoy, Newman, Svoboda; NAYS: None.

9/11/06 Council Proceedings:
NEWMAN  Moved to amend Bill No. 06-86 (Developer Version) by amending pages 11, 12,
13, 14, 19, 20, 21 and 23 of Exhibit C (Development Agreement, Coalition Version) to
Bill No. 06-86 as shown on Attachment A, attached hereto.,
Seconded by McRoy & LOST by the following vote: AYES: Newman; NAYS:
Camp, Cook, Eschliman, Marvin, McRoy Svoboda.




EXHIBIT A
- FORM OF SEWER OBLIGATION
UNITED STATES OF AMERICA
STATE OF NEBRASKA

COUNTY OF LANCASTER
THE CITY OF LINCOLN

SEWER REVENUE OBLIGATION
(SANITARY SEWER OVERAGE PROJECT)

» 2006 E)

REGISTERED OWNER:
PRINCIPAL AMOUNT:
FOR VALUE RECEIVED, THE CITY OF LINCOLN, NEBRASKA (the “City”) promises

to pay to the order of the Registered Owner specified above the Principal Amount stated above, and to
pay interest on the outstanding principal balance, in installments (“Payments™) at the times and in the

amounts specified in the Development Agreement dated (the “Agreement™) authorized

to be executed and delivered by the City pursuant to Ordinance No. (the

“Ordinance™) adopted by the Council on , 2006 and approved by the Mayor on
, 2006.

The City promises to make all payments required to be made under the Agreement in
accordance with the provisions of and in the manner referred to in the Agreement, the terms and
provisions of which are incorporated herein by reference, but only from the sources specified in the
Ordinance, the terms and provisions of which are incorporated herein by reference.

If an event of default under the Agreement occurs, the Registered Owner shall have such
remedies as are set forth in the Agreement.

The laws of the State of Nebraska shall govern this Obligation.

Dated: Q ﬂ -1 5 , 2006.

THE CITY OF LINCOLN, et
RRASKA, T COMNY T

T




EXHIBIT B
FORM OF STREET OBLIGATION
UNITED STATES OF AMERICA
STATE OF NEBRASKA

COUNTY OF LANCASTER
THE CITY OF LINCOLN

STREET OBLIGATION
(SANITARY SEWER OVERAGE PROJECT)

, 2006 $

REGISTERED OWNER:
PRINCIPAL AMOTUNT:
FOR VALUE RECEIVED, THE CITY OF LINCOLN, NEBRASKA (the “City”) promises

to pay to the order of the Registered Owner specified above the Principal Amount stated above, and to
pay interest on the outstanding principal balance, in installments (“Payments™) at the times and in the

amounts specified in the Development Agreement dated (the “Agreement®) authorized

to be executed and delivered by the City pursuant to Ordinance No. (the

“Ordinance™) adopted by the Council on , 2006 and approved by the Mayor on-
, 20006.

The City promises to make all payments required to be made under the Agreement in
accordance with the provisions of and in the manner referred to in the Agreement, the terms and
provisions of which are incorporated herein by reference, but only from the sources specified in the
Ordinance, the terms and provisions of which are incorporated herein by reference.

If an event of default under the Agreement occurs, the Registered Owner shall have such
remedies as are set forth in the Agreement. '

The laws of the State of Nebraska shall govern this Obligation.

Dated:\_: EP‘\: ]5 , 2006,

ATTEST: o THE CITY OF LINCOLN,




18796
ORDINANCE NO.

AN ORDINANCE Authorizing execution and delivery of the Development
Agreement between the City and various owners for the development of
approximately 726 acres of property generally located at S. 84th Street and
Rokeby Road and for the issuance of bonds for the installation of infrastructure to
serve the area.

Read First Time June 5. 2006
Read Second Time AUG 2 8 2005
Read Third Time SED 1 7 gjgnﬁ
Passed SEP 1 1 Zuuo
Published in Lincoln Journal Star
on SEP 22 200

CERTIFICATE

State of Nebraska )
' SS
County of Lancaster -~ )

I, the undersigned, City Clerk of the City of Lincoln, Nebraska, do
hereby certify that the within ordinance is the original Ordinance
No. / q as passed by the City Council of said City, as indicated
above, and as approved by the Mayor of said City and as the same appears of
record in my office and is now in my charge remaining as City Clerk
aforesaid.

IN WITNESS WHEREOYF, I have hereunto set my hand officially and

affixed ghe seal of the City of I;;ncoén, Nebraska this 5 day of
4@(/ , 00,




Filed Jnpbuorii®
e }#%,053/&/5'7%

© 9/30/2006
DEVELOPMENT AGREEMENT
(COALITION VERSION)

This Development Agreement ("Agreement") is made and entered into as of this 14%
day of October, 2006 by and between the City of Lincoln, Nebraska, a municipal corporation
("City"), Union Bank & Trust Company, a Nebraska corporation {“Escrow Agent”), Northern
Lights, L.L.C., a Nebraska limited liability company (“Northern Lights™), 3800 Normal, LL.C, a
Nebraska limited liability company (“3800 Normal”), Southview Holding Company, Inc., a
Nebraska corporation (“SVHC™), The Catholic Bishop of Lincoln, a Nebraska non-profit
corporation (“Catholic Bishop), Carlton W. Talcott, a single person (“CWT”), Milton L.
Talcott and Carol A. Talcott, husband and wife {collectively “M&CT”’), Marion Talcott, Inc.,
a Nebraska corporation (“M. Talcott, Inc.”), Developments Unlimited, LLP, a Nebraska
limited liability partnership (“Developments Unlimited™), Fred H. Smith and Janet L. Smith,
husband and wife (collectively “Smith”), The Bernita J. Daharsh Revocable Trust, dated
November 15, 2000, Bernita J. Daharsh, Trustee and Clinton T. Daharsh, Trustee
(collectively “Daharsh Trustees”), Donna Lea O’Connor, Trustee of the Donmna Lea
O’Connor Revocable Traust (“O’Connor Trustee”), Charles J. Marquardt and June N.
Marquardt, husband and wife (“C&JM”), Milton 1. Talcott, Trustee and Carol A. Talcott,
Trustee (“M&CT Trustees™), Talcott Land & Cattle, Inc., a Nebraska corporation (“Talcott
Land”), and Milton L. Talcott, Trustee (“M. Talcott Trustee”). The parties may hereinafter
jointly be referred to as the “Parties” or individually as a “Party.” C&JM is sometimes referred
to herein as “Marquardt Group 1.” O’Connor Trustee and C&JM are sometimes referred to
herein as “Marquardt Group 2.” Northern Lights, 3800 Normal, SVHC, Catholic Bishop, CWT,
M&CT, M. Talcott Inc., Developments Unlimited, Smith, Daharsh Trustees, Marquardt Group 1,
Marquardt Group 2, M&CT Trustees, Talcott Land and M. Talcott Trustee may hereinafter

individually be referred to as “Landowner” and jointly be referred to as “Landowners.”

RECITALS
A. Landowners desire to cause the eventual urban development of approximately
726 acres of land (collectively “Property””) located in the SE-1 and S-3 basins in Lancaster
County, Nebraska, as shown on the site map and legally described on Exhibit 1, which is attached

hereto and incorporated herein by this reference. Developments Unlimited has entered into
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apurchase agreement with Talcott Farms to acquire the Talcott Farms’ property shown on Exhibit 1.
The City finds that the eventual urban development of the Property is in the public’s interest.

B. The City is in preliminary design on a second parallel Beal Slough trunk sewer line
from South 27% Street to South 56™ Street (“City Trunk Sewer 1 Base™). The Landowners have
requested that this second paraliel Beal Slough trunk sewer line be up-sized to have capacity to sewer
the Property, and said up-sized design and construction is hereinafter referred to as the “City Trunk
Sewer 1 Overage”. Black and Veatch Engineers have prepared a sewer capacity analysis for the City
Trunk Sewer 1 Overage. A preliminary site plan for the City Trunk Sewer 1 Overage is attached
hereto marked as Exhibit 2 and is incorporated herein by this reference.

C. The Cityis in the process of final design for the extension of the Upper Beal Slough
trunk sewer line from Pine Lake Road to generally Yankee Hill Road (“City Trunk Sewer 2 Base™).
The Landowners have requested that the Upper Beal Slough trunk sewer line be up-sized to have
capacity to sewer the Property and said up-sized design and construction is hereinafter referred to as
the “City Trunk Sewer 2 Overage”. EA Engineering has prepared a sewer capacity analysis for the
City Trunk Sewer 2 Overage. A preliminary site plan for the City Trunk Sewer 2 Overage is
attached hereto marked as Exhibit 3 and is incorporated herein by this reference. EA Engineering,
working in collaboration with the City Public Works Department and Civil Design Group, is
preparing the final design of the City Trunk Sewer 2 Overage.

D. 3AP SE, L.L.C., Midwest Net Lease, and Carl R. Schmidt and Vicki A. Schmidt
(collectively “North Neighbors”) own the real estate north of the Property. The North Neighbors are
in final design on the extension of the Beal Slough trunk sewer line from generally Yankee Hill Road
to near the southern lot line of Lot 31, located in the Northwest Quarter of Section 27, Township 9
North, Range 7 East of the 6™ P.M., Lancaster County, Nebraska (“Segment A & B Base”).
Landowners have requested to the City that the Segment A & B Base be up-sized and constructed to
have capacity to sewer the Property, and said up-sized design and construction is hereinafter referred
to as the “Segment A & B Overage”. ESP Engineering has prepared the preliminary sewer plan for
Segment A & B Base. Civil Design Group has prepared a preliminary sewer plan for Segment A &
B Overage. A preliminary site plan for Segment A & B Overage is attached hereto marked as
Exhibit 4 and is incorporated herein by this reference. ESP Engineering, working in collaboration
with the City Public Works Department and Civil Design Group, will also prepare the final design of
Segment A & B Overage.



E. City Trunk Sewer 1 Overage, City Trunk Sewer 2 Overage and Segment A & B
Overage are collectively referred to as the “City Sewer Project”. If the City Sewer Project is
implemented, then the City’s sanitary sewer collection and treatment systems would have capacity to
sewer the Property.

F. The City Sewer Project costs are not shown in the City’s current Capital Improvement
Plan. Each Landowner, at its expense, is willing to fund its pro rata share of the construction of the
City Sewer Project in order to enable gravity sewer service to the Property based upon the “City
Sewer Project” Cost Breakdown Chart #1 of the Preliminary Opinion of Probable Costs with City
Contribution attached hereto as Exhibit 7 and incorporated herein by this reference, which Chart
shows each Landowner’s pro rata share of the City Sewer Project Costs. Landowners and City
acknowledge that the City Sewer Project is an impact fee facility, but will not be reimbursed by the
City.

G. In order to gravity flow the Property through the City Sewer Project, the following
internal gravity flow trunk sewer lines need to be designed and constructed: (i) Segment C and
Segment D (collectively “Segment C and Segment D”), as shown on Exhibit 5 which is attached
hereto and incorporated herein by this reference, and (ii) Segment E, Segment F-1, Segment F-2,
Segment G-1, Segment G-2, Segment H-1, Segment H-2 and Segment H-3, as shown on Exhibit 8
which is attached hereto and incorporated herein by this reference. Segment C and Segment D are
part of the Rokeby Road Project described below. Segment E, Segment F-1, Segment F-2, Segment
G-1, Segment G-2, Segment H-1, Segment H-2 and Segment H-3 are part of the Landowner Sewer
Project described below.

H. Inorder to gravity flow the Property through the City Sewer Project, the following
“Rokeby Road Project” needs to be designed and constructed: (i) Segment C and Segment D from
the terminus of the City Sewer Project through the Property in one or more phases; (ii) Rokeby Road
from South 70™ Street to South 84™ Street has to be re-graded (in one or more grading phases) from
its existing ground profile to an urban cross section roadway (120/130 feet wide) (“Rokeby Road
Urban Grading”), as generally shown on Exhibit 6-1, Exhibit 6-2 and Exhibit 6-3 which are attached
hereto and incorporated herein by this reference; and (iii} certain sections of the Property have to be
re-graded and certain sections of Rokeby Road need additional re-grading and re-rocking from its
Rokeby Road Urban Grading to its finish ground profile to permit the construction of Segment C and
Segmént D (collectively “Rokeby Road Sewer Grading”) as shown on the cross-sections on Exhibit
6-2 and Exhibit 6-3. Civil Design Group has prepared a preliminary plan for the Rokeby Road
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Project. Said prelimipary plan is shown on Exhibit 5, Exhibit 6-1, Exhibit 6-2 and Exhibit 6-3.
Landowners and City acknowledge that detailed plaﬁs for the Rokeby Road Project will be submitted
to the City for approval in the future. Said combined Rokeby Road Urban Grading and Rokeby Road
Sewer Grading design and the applicable executed deeds for right-of-way, temporary and permanent
easements may be submitted to the City for approval in one grading phase (with a retaining wall) or
submitted in two or more grading phases (without the retaining wall in the first phase) as generally
shown on Exhibit 6-3.

I. The Rokeby Road Project costs are not shown in the City’s current Capital
Improvement Plan. Each Landowner, at its costs, is willing to fund its pro rata share of the design
and construction of the Rokeby Road Sewer Grading portion of the Rokeby Road Project in order to
enable gravity sewer service to the Property based upon the “Rokeby Road Sewer Grading” amounts
shown on the Chart #1 in Exhibit 7. City, at its expense, is willing to fund the Rokeby Road Urban
Grading and Segment C and Segment D as Impact Fee Ordinance facilities.

J. Segment C and Segment D are Sewer Impact Fee Facility Improvements. As Sewer
Impact Fee Facility Improvements, the City is responsible at its own cost and expense to design,
construct and implement Segment C and Segment D. Talcott Farms, Catholic Bishop, CWT,
M&CT, M. Talcott Inc., Developments Unlimited, Smith, Daharsh Trustees, Marquardt Group 1,
Marquardt Group 2, Talcott Trustee, M&CT Trustees, Talcott Land and M. Talcott Trustee
(individually and collectively “Segment C and Segment D Lender”) will design, competitively bid,
grade, implement and fund its pro rata share of Segment C and Segment D as shown on Chart #1 in
Exhibit 7 as an Impact Fee Facility hnproveméﬁf through the City’s Executive Order process (and
the City will coordinate with the Lancaster County Engineer’s Office, if necessary) in one or more
phases as part of the Rokeby Road Project. The City agrees to use its best efforts to reimburse the
Segment C and Segment D Lender for Segment C and Segment D pursuant to Paragraph 4 below.

K. Rokeby Road Urban Grading is an Arterial Street Impact Fee Facility Improvement.
The City is responsible at its own cost and expense to design, grade and implement the Rokeby Road
Urban Grading as an Arterial Street Impact Fee Facility Improvement. Talcott Farms, Catholic
Bishop, M&CT, M. Talcott, Inc., and Developments Unlimited (individually and collectively
“Rokeby Road Urban Grading Lender”) will design, competitively bid, grade, implement and fund its
pro rata share of the Rokeby Road Urban Grading as shown on Exhibit 6-2 as an Impact Fee Facility
Improvement through the City’s Executive Order process (and the City will coordinate with the

Lancaster County Engineer’s Office, if necessary) in one or more phases as part of the Rokeby Road
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Project. The City agrees to use its best efforts to reimburse the Rokeby Road Urban Grading Lender
for the Rokeby Road Urban Grading pursuant to Paragraph 4 below.

L. Inorderto gravity flow the Property through the City Sewer Project and Rokeby Road
Project: (i) certain sections of the Property may have to be re-graded and (ii) internal gravity flow
trunk sewer lines greater than eight (8) inches in size (Segment E, Segment F-1, Segment F-2,
Segment G-1, Segment G-2, Segment H-1, Segment H-2 and Segment H-3, as shown on Exhibit 8)
need to be designed and constructed from the terminus of the Rokeby Road Project through the
Property in one or more phases (collectively “Landowner Sewer Project”) as part of City preliminary
platting process.

M. Those portions of the Landowner Sewer Project that are greater than eight (8) inches
in size are Sewer Impact Fee Facility Improvements. As Sewer Impact Fee Facility Improvements,
the City is responsible at its own cost and expense to design, construct and implement the
Landowner Sewer Project. M&CT, M. Talcott Inc., Developments Unlimited, Smith, Daharsh
Trustees, Marquardt Group 1, Marquardt Group 2, Talcott Trustee, M&CT Trustees, Talcott Land
and M. Talcott Trustee as the applicable Landowner(s) {(individually and collectively “Landowner
Sewer Project Lender”) will design, competitively bid, grade, implement and fund its pro rata share of
the Landowner Sewer Project as shown on Chart #2 in Exhibit 7 as an Impact Fee Facility
Improvement through the City’s Executive Order process in one or more phases. The City agrees to
use its best efforts to reimburse Landowner Sewer Project Lender for the Landowner Sewer Project
pursuant to Paragraph 4 below.

N. Landowners have requested the City to issue a private placement bond with
Landowners (“Bond Ordinance™). Said Bond Ordinance further describes the City’s agreement to
reimburse Landowners for Impact Fee Facility Improvements described in this Agreement pursuant to
Paragraph 4 below.

0. The City has approved a waiver to the City’s Sanitary Sewer Design Standard 2.1

which states that “the transfer of wastewater from one watershed to another by any means, such asa
lift station or construction of a sanitary sewer which cuts through the ridge separating watersheds,
shall not be permitted.” This waiver permits the gravity flow of Segment C and Segment D and the
Landowner Sewer Project. Subject to the final City approval of a Rokeby Road Project design
generally in conformance with Exhibit 5, Exhibit 6-1, Exhibit 6-2, Exhibit 6-3 and Exbibit &, the

City agrees to grant the necessary waivers to the City’s Sanitary Sewer Design Standard 3.6 to permit
Segment D of the Rokeby Road Project to have a sewer line depth of greater than fifteen (15) feet but
not exceeding twenty-five (25) feet.



P. Inconsideration of the Landowners’ commitment to fund the City Sewer Project and
the Landowners’ portion of the Rokeby Road Project, the City is willing to adopt the Comprehensive
Plan Amendments as shown on Exhibit 9, which is attached hereto and incorporated herein by this
reference, for the Property (“Comprehensive Plan Amendments”). The Comprehensive Plan
Amendments are summarized below:

1. Amend the 2025 Future Service Limit (FSL) to add the Property;
2. Change the Property from Tier 1 and Tier 2 to Tier 1, Priority A; and

3. Change the future land use designation of the Property within the FSL from
Agricultural to Urban Residential.

Q. The Landowners hereby jointly and severally agree to appoint Union Bank and Trust
Company, of Lincoln, Nebraska Escrow Agent to serve as Escrow Agent on behalf of the
Landowners under the terms and conditions of this Agreement. Landowners have appointed Escrow
Agent to facilitate certain escrows and other portions of this Development Agreement. The City and
Landowners reserve the right to use the Escrow Agent to facilitate or transact any covenant, activity
or obligation described herein between the City and Landowners, including, but not limited to
payments, loans, repayments, reimbursements, notices, communications, approvals or provide such
additional requested Guaranteed Payments or other security of the Landowners as described herein.
The Escrow Agent on behalf of the Landowners will deliver and receive such payments, loans,
repayments, reimbursements, notices, communications, approvals or provide such additional
requested Guaranteed Payments or other security of the Landowners as described herein between the

City and Landowners to the extent funds have cleared and are available.
NOW, THEREFORE, in consideration of the mutual covenants contained herein, the

Parties do agree as follows:

1. Design of the City Sewer Project and Rokeby Road Project.

a. City Trunk Sewer 1 Overage. The City agrees to use its best efforts to
cause the final design of the City Trunk Sewer 1 Overage in order to provide adequate
capacity for the Property. However, the timing of this activity will not impede or slow down
the City’s approval of any annexation, final plat, use permit or special permit for the
Property. The City, at its expense, shall pay for the final design of the City Trunk Sewer 1

Overage.
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b. City Trunk Sewer 2 Overage. The City agrees to use its best efforts to
cause the final design of the City Trunk Sewer 2 Overage to be completed by October, 2006
as generally described on Exhibit 3. The City, at its expense, shall pay for the final design of
the City Trunk Sewer 2 Overage.

c. Segment A & B Overage. The City will use its best efforts to show the
Segment A & B Base design costs to be funded by the City, at its expense, in Year Three
of the 2006/07 Six Year Capital Improvement Program. The City agrees to use its best
efforts to complete or cause the final design of the Segment A & B Overage to be
completed by December 2008 as generally described on Exhibit 4. The City is responsible
to pay for the equivalent final design costs of the Segment A & B Base ("Equivalent
Base Cost"). Landowners are responsible to pay for the difference between the
Equivalent Base Cost and the final design cost of the Segment A & B Overage, "Segment
A & B Difference.” Each Landowner at its expense, will pay the Escrow Agent to hold in
escrow on behalf of the City its estimated pro rata share of the Segment A & B
Difference based upon its pro rata share set forth on Chart #1 in Exhibit 7. The Escrow
Agent will pay said escrowed funds to the City within thirty (30) days receipt of written
notice from the City of its approval of the final design of the Segment A & B Overage. If
the amount of funds in escrow is not sufficient to pay said Segment A and Segment B
Difference, each Landowner shall pay the City its pro rata share of the unfunded Segment
A & B Difference based upon its pro rata share set forth on Chart #1 in Exhibit 7.

In the event a Landowner(s) needs the Segment A & B Overage to be
designed earlier than the time frame of the City, then said Landowner(s) may cause the
final design of the Segment A & B Overage to be completed, subject to the City's prior
approval of the design engineer and the design engineer's fee. The total design fee for the
Segment A & B Overage will be advanced by the applicable Landowner(s) (“Segment A
& B Lender”). The City agrees to reimburse the Segment A & B Lender for the design
of the Equivalent Base Cost as an Impact Fee Facility Improvement pursuant to
Paragraph 4 below. The City further agrees to use its best efforts to reimburse the
Equivalent Base Cost by December, 2008 pursuant to Paragraph 4 below.



In the event the Segment A & B Overage is designed by the Segment A & B
Lender, then each applicable Landowner, at its expense, will pay the Escrow Agent to
hold in escrow on behalf of the Segment A & B Lender its estimated pro rata share of the
Segment A & B Difference based upon its pro rata share set forth on Chart #1 in Exhibit
7. The Escrow Agent will pay said escrowed funds to the Segment A & B Lender within
thirty (30) days following receipt of written notice from the City that the City has approved
the final design of the Segment A & B Overage. If the amount of funds in escrow is not
sufficient to pay the actual costs of the Segment A & B Difference, then each applicable
Landowner shall pay the Segment A & B Lender it’s pro rata share of the unfunded
Segment A & B Difference based upon its pro rata share set forth in Chart #1 in Exhibit 7.

d. Rokeby Road Project.

1. The Landowners shall design the Rokeby Road Project through the
City's executive order process at the Landowners' own cost and expense subject to
reimbursement pursuant to Paragraph 4 below. The Rokeby Road Project design and the
applicable executed deeds for right-of-way, temporary and permanent easements may be
submitted to the City for approval in one grading phase (with retaining wall) or submitted
in two or more grading phases (without the retaining wall in the first phase) as generally
shown on Exhibit 6-3. Prior to the preparation of the design of the Rokeby Road Project,
the Landowners will seek the City's prior approval of the design engineer and the design
engineer's fee. The Rokeby Road Project and the applicable executed deeds for right-of-
way, temporary and permanent easements for Rokeby Road Project construction shall be
submitted to the City for approval and acceptance on or before nine (9) months after the
annexation by the City of any portion of the property that (a) requires the Rokeby Road
Project in order to provide sewer service to all or a portion of the Property, or (b) needs
to improve Rokeby Road to an Urban Standard ("Rokeby Road Project Completion
Date”).

In the event a Landowner(s) needs Segment C and Segment D to be designed
earlier than the Rokeby Road Project Completion Date, then said Landowner(s) may
cause the final design of Segment C and Segment D to be completed subject to the City's
prior approval of the design engineer and the design engineer's fee. Said design fee will



be advanced by the Segment C and Segment D Lender subject to reimbursement pursuant
to Paragraph 4 below.

The City agrees to reimburse the applicable Landowners/Segment C and
Segment D Lender for the final design cost for Segment C and Segment D as an Impact
Fee Facility Improvement pursuant to Paragraph 4 below. Notwithstanding the above, the
City will use its best efforts to show said Segment C and Segment D design cost to be
funded by the City, at its expense, in Year One of the 2012-13 Six-Year Capital
Improvement Program. The City further agrees to use its best efforts to reimburse the
Landowners/Segment C and Segment D Lender for the cost of said design by December,
2012 pursuant to Paragraph 4 below.

ii, As part of the executive order process, the Landowners, at
Landowners' expense subject to reimbursement pursuant to Paragraph 4 below, will
submit the combined Rokeby Road/Urban Grading and Rokeby Road Sewer Grading
(collectively “Rokeby Road Grading™) design and the applicable executed deeds for
right-of-way, temporary and permanent easements to the City for approval and
acceptance prior to the Rokeby Road Project Completion Date. The City is
responsible to pay for the equivalent final design costs of the Rokeby Road Urban
Grading (“Equivalent Base Cost”). Landowners are responsible to pay for the
difference between the Equivalent Base Cost and the final design cost for Rokeby
Road Grading (“Rokeby Road Sewer Grading”).

Each Landowner, at its expense, will pay the Escrow Agent to hold in
escrow, on behalf of the City, each Landowner’s estimated pro rata share of the
design costs for Rokeby Road Sewer Grading based upon the Landowner's pro rata
share set forth on Chart #1 in Exhibit 7. The Escrow Agent will pay said escrowed
funds for the Rokeby Road Sewer Grading to the applicable Landowner that designs
the Rokeby Road Grading within thirty (30) days receipt of written notice from said
applicable Landowner that the City has approved the final design of the Rokeby
Road Grading. Ifthe amount of funds in escrow is not sufficient to pay said Rokeby
Road Sewer Grading, each Landowner shall pay the applicable Landowner that
designed the Rokeby Road Grading its pro rata share of the unfunded Rokeby Road
Sewer Grading based upon its pro rata share set forth on Chart #1 in Exhibit 7.



The City’s design fee for the Equivalent Base Cost will be advanced by
the Rokeby Road Urban Grading Lender. The City agrees to reimburse the Rokeby
Road Urban Grading Lender for the Equivalent Base Cost as an Impact Fee Facility
Improvement pursuant to Paragraph 4 below. Notwithstanding the above, the City will
use its best efforts to show said Equivalent Base Cost to be funded by the City, at its
expense, in Year One of the 2012-13 Six-Year Capital Improvement Program. The City
further agrees to use its best efforts to reimburse the Rokeby Road Urban Grading
Lender for the Equivalent Base Cost by December, 2012 pursuant to Paragraph 4 below,

€. Landowner Sewer Project.

1. The applicable Landowners shall design the Landowner Sewer Project
at the applicable Landowners' expense under the City's executive order process subject to
reimbursement as provided in Paragraph 4 below. Prior to the preparation of the design
of all or any segment of the Landowner Sewer Project, the applicable landowners will
seek the City's prior approval of the design engineer and the design engineer's fee. The
applicable Landowners may submit all or certain orderly segments of the Landowner
Sewer Project in phases and the applicable executed deeds for right-of-way, temporary
and permanent easements to the City for approval and acceptance simultaneously with or
after the annexation by the City of any portion of the Property that requires all or a
segment(s) of the Landowner Sewer Project in order to provide sewer service to all or a
portion of the Property in phases (individually and collectively “Landowner Sewer
Project Completion Date™).

In the event a Landowner(s) needs all or certain segments of the Landowner
Sewer Project to be designed earlier than the Landowner Sewer Project Completion Date,
then said applicable Landowner(s) may cause the final design to be completed subject to
the City's prior approval of the design engineer and the design engineer's fee. Said fee
will be advanced by the applicable Landowner Sewer Project Lender. The City agrees to
reimburse the Landowner Sewer Project Lender for said final design costs as an Impact
Fee Facility Improvement pursuant to Paragraph 4 below. The City will further use its
best efforts to show said design cost to be funded by the City, at its expense, in Year One
of the 2012/13 Six-Year Capital Improvement Program. The City agrees to use its best
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efforts to reimburse the Landowner Sewer Project Lender for the cost of said design by
December, 2012, pursuant to Paragraph 4 below.

The City agrees to reimburse the Landowner Sewer Project Lender for the
final design cost for the Landowner Sewer Project as an Impact Fee Facility Improvement
pursuant to Paragraph 4 below. Notwithstanding the above, the City will use its best
efforts to show said Landowner Sewer Project design cost to be funded by the City, at its
expense, in Year One of the 2012-13 Six-Year Capital Improvement Program. The City
further agrees to use its best efforts to reimburse the Landowner Sewer Project Lender for
the cost of said design by December, 2012 pursuant to Paragraph 4 below.

2. Construction of the City Sewer Project and Rokeby Road Project.

a. City Trunk Sewer 1 Overage. The City is responsible for the cost to
construct the City Trunk Sewer 1 Base. Landowners are responsible for the cost of the
difference between the City Trunk Sewer 1 Base and the City Trunk Sewer 1 Overage ("City
Trunk Sewer 1 Difference”). The City will use its best efforts to cause the construction of
the City Trunk Sewer 1 Overage to provide adequate capacity for the Property. However, the
timing of this improvement will not impede or slow down the City's approval of an
annexation, final plat, use permit or special permit for the Property. The City, atits cost, shall
carry out the necessary right-of-way, temporary and permanent easements acquisition,
relocation assistance, utility relocations, and construction of the City Trunk Sewer 1 Overage.
The City will competitively bid and construct the City Trunk Sewer 1 Overage with sewer
capacity for the Property. The City agrees to use its base material chart which is updated on
an annual basis to calculate the cost differences between the City Trunk Sewer 1 Base and
the City Trunk Sewer 1 Overage pipe sizes as shown in Exhibit 2 in order to determine the
City Trunk Sewer 1 Difference. Within 10 days of its receipt and acceptance of the City
Trunk Sewer 1 Overage bid the City shall calculate the City Trunk Sewer 1 Difference and
provide written notice of the same to the Escrow Agent. Within 10 days of receipt of said
written notice, the Escrow Agent will notify each Landowner of the amount of the Trunk
Sewer 1 Difference and request each Landowner to pay its pro rata share of the difference to
the Escrow Agent to hold on behalf of the City based upon the pro-rata share set forth on
Chart #1, Exhibit 7. Within 15 days of receipt of the written notice of the Escrow Agent ofits
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pro-rata share of the Trunk Sewer 1 Difference, each Landowner at its expense shall pay said
amount to the Escrow Agent to hold on behalf of the City. The Escrow Agent agrees to pay
said Trunk Sewer 1 Difference amounts to the City within 45 days of receipt of written notice
from the City of the City's acceptance of the City Trunk Sewer 1 Overage bid.

b.  City Trunk Sewer 2 Overage. The City is responsible for the cost to
construct the City Trunk Sewer 2 Base. Landowners are responsible for the cost of the
difference between the City Trunk Sewer 2 Base and the City Trunk Sewer 2 Overage ("City
Trunk Sewer 2 Difference"). The City will use its best efforts to cause the construction of
the City Trunk Sewer 2 Qverage to be completed by July, 2007 and to provide adequate
capacity for the Property. The City, at its cost, shall carry out the necessary right-of-way,
temporary and permanent easements acquisition, relocation assistance, utility relocations, and
construction of the City Trunk Sewer 2 Overage. The City will competitively bid and
construct the City Trunk Sewer 2 Overage with sewer capacity for the Property. The City
agrees to use its base material chart which is updated on an annual basis to calculate the cost
differences between the City Trunk Sewer 2 Base and the City Trunk Sewer 2 Overage pipe
sizes as shown in Exhibit 2 in order to determine the City Trunk Sewer 2 Difference. Within
10 days of its receipt and acceptance of the City Trunk Sewer 2 Overage bid the City shall
calculate the City Trunk Sewer 2 Difference and provide written notice of the same to the
Escrow Agent. Within 10 days of receipt of said written notice, the Escrow Agent will notify
each Landowner of the amount of the Trunk Sewer 2 Difference and request each Landowner
to pay its pro rata share of the difference to the Escrow Agent to hold on behalf of the City
based upon the pro-rata share set forth on Chart #1, Exhibit 7. Within 15 days of receipt of
the written notice of the Escrow Agent of its pro-rata share of the Trunk Sewer 2 Difference,
each Landowner at its expense shall pay said amount to the Escrow Agent to hold on behalf
of the City. The Escrow Agent agrees to pay said Trunk Sewer 2 Difference amounts to the
City within 45 days of receipt of written notice from the City of the City's acceptance of the
City Trunk Sewer 2 Overage bid.

c. Segment A & B Overage. The City is responsible for the cost to construct
the Segment A & B Base. Landowners are responsible for the cost of the difference between
the Segment A & B Base and the Segment A & B Overage ("Segment A & B Difference").
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The City will use its best efforts to cause the construction of the Segment A & B Overage to
be completed by July, 2009 and to provide adequate capacity for the Property. The City, at
its cost, shall carry out the necessary right-of-way, temporary and permanent easements
acquisition, relocation assistance, utility relocations, and construction of the Segment A & B
Overage. The City will competitively bid and construct the Segment A & B Overage with
sewer capacity for the Property. The City agrees to use its base material chart which is
updated on an annual basis to calculate the cost differences between the Segment A & B
Base and the Segment A & B Overage pipe sizes as shown in Exhibit 2 in order to determine
the Segment A & B Difference. Within 10 days ofits receipt and acceptance of the Segment
A & B Overage bid the City shall calculate the Segment A & B Difference and provide
written notice of the same to the Escrow Agent. Within 10 days of receipt of said written
notice, the Escrow Agent will notify each Landowner of the amount of the Segment A & B
Difference and request each Landowner to pay its pro rata share of the difference to the
Escrow Agent to hold on behalf of the City based upon the pro-rata share set forth on Chart
#1, Exhibit 7. Within 15 days of receipt of the written notice of the Escrow Agent of its pro-
rata share of the Segment A & B Difference, each Landowner at its expense shall pay said
amount to the Escrow Agent to hold on behalf of the City. The Escrow Agent agrees to pay
said Segment A & B Difference amounts to the City within 45 days of receipt of written
notice from the City of the City's acceptance of the Segment A & B Overage bid.

In the event a Landowner(s) needs the Segment A & B Overage to be
constructed earlier than the time frame of the City, then said Landowner(s) may cause the
construction of the Segment A & B Overage, subject to the City's executive order
process. The required executive order escrow for Segment A & B Overage and
construction costs for the Segment A & B Overage will be advanced by the Segment A &
B Lender. The City agrees to reimburse the Segment A & B Lender for the equivalent
cost of the Segment A & B Base (“Equivalent Base Cost”) as an Impact Fee Facility
Improvement pursuant to Paragraph 4 below. The City further agrees to use its best
efforts to reimburse the Equivalent Base Cost by July, 2009 pursuant to Paragraph 4
below.

In the event the Segment A & B Overage is constructed by the Segment A & B
Lender, then each applicable Landowner, at its expense, will pay the Escrow Agent to

hold in escrow on behalf of the Segment A & B Lender its estimated pro rata share of the
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Segment A & B Difference based upon its pro rata share set forth on Chart #1 in Exhibit
7. The Escrow Agent will pay said escrowed funds to the Segment A & B Lender within
thirty (30) days following receipt of written notice from the City that the City has approved
the final design of the Segment A & B Overage. If the amount of funds in escrow is not
sufficient to pay the actual costs of the Segment A & B Difference, then each applicable
Landowner shall pay the Segment A & B Lender it’s pro rata share of the unfunded
Segment A & B Difference based upon its pro rata share set forth in Chart #1 in Exhibit 7.

d. Rokeby Road Project.

i. Rokeby Road Grading: The City is responsible for the cost to construct the

equivalent Rokeby Road Urban Grading (“Equivalent Base Cost™). Landowners are
responsible for the cost of the difference between the Rokeby Road Urban Grading and
the Rokeby Road Grading ("Rokeby Road Sewer Grading"). As part of the executive
order process, the Landowners, at Landowners' expense subject to reimbursement
pursuant to Paragraph 4 below, will construct in one or more phases the Rokeby Road
Grading prior to the Rokeby Road Project Completion Date. Each Landowner, at its
expense, will pay the Escrow Agent to hold in escrow on behalf of the City it’s pro
rata share of the required executive order escrows for Rokeby Road Grading based
upon each Landowner's pro rata share set forth on Chart #1 in Exhibit 7 for Rokeby
Road Sewer Grading. The Escrow Agent will post the required executive order
escrow amount with the City. The applicable Landowner(s) will competitively bid and
construct the Rokeby Road Sewer Grading.

The Escrow Agent will pay said escrowed funds for the Rokeby Road
Sewer Grading to the applicable Landowner(s) that constructs the Rokeby Road
Grading within thirty (30) days receipt of written notice from said applicable
Landowner that the City has approved the substantial completion of the construction
of the Rokeby Road Grading. If the amount of funds in escrow is not sufficient to
pay said Rokeby Road Sewer Grading, each Landowner shall pay the applicable
Landowner(s) that constructs the Rokeby Road Grading its pro rata share of the
unfunded Rokeby Road Sewer Grading based upon its pro rata share set forth on
Chart #1 in Exhibit 7.
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The City’s costs for the Equivalent Base Cost will be advanced by the
applicable Rokeby Road Urban Grading Lender/Rokeby Road Grading Lender
("Rokeby Road Equivalent Base Cost Lender"). The City agrees to reimburse the
Rokeby Road Equivalent Base Cost Lender for the Equivalent Base Cost as an
Impact Fee Facility Improvement pursuant to Paragraph 4 below. Notwithstanding
the above, the City will use its best efforts to show said Equivalent Base Cost to be
funded by the City, at its expense, in Year One of the 2012-13 Six-Year Capital
Improvement Program. The City further agrees to use its best efforts to reimburse the
Rokeby Equivalent Base Cost Lender for the Equivalent Base Cost by December, 2012
pursuant to Paragraph 4 below.

ii. Segment C and Segment D: As part of the executive order process,

the applicable Landowners, at the City’s expense, will construct in one ormore phases
Segment C and Segment D prior to the Rokeby Road Project Completion Date. The
City’s costs for Segment C and Segment D will be advanced by the applicable
Segment C and Segment D Lender. Each Segment C and Segment D Lender will loan
and advance the Escrow Agent it’s pro rata share of the required executive order
escfows for Segment C and Segment D based upon each Segment C and Segment D
Lender's pro rata share set forth on Chart #1 in Exhibit 7. The Escrow Agent will
post the required executive order escrow amount with the City. The Segment C and
Segment D Lender will competitively bid and construct Segment C and Segment D on
behalf of the City.

The Escrow Agent will pay said escrowed funds for Segment C and
Segment D to the applicable Landowner(s) that constructs Segment C and Segment D
within thirty (30) days receipt of written notice from said applicable Landowner(s)
that the City has approved the substantial completion of the construction of Segment
C and Segment D. If the amount of funds in escrow is not sufficient to pay said
Segment C and Segment D, then each Segment C and Segment D Lender shall pay
the applicable Landowner(s) that constructs Segment C and Segment D its pro rata
share of the unfunded Segment C and Segment D based upon its pro rata share set
forth on Chart #1 in Exhibit 7.

The City agrees to reimburse the Segment C and Segment D Lender for

Segment C and Segment D as an Impact Fee Facility Improvement pursuant to
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Paragraph 4 below. Notwithstanding the above, the City will use its best efforts to show
said Segment C and Segment D to be funded by the City, at its expense, in Year One of
the 2012-13 Six-Year Capital Improvement Program. The City further agrees to use its
best efforts to reimburse the Segment C and Segment D Lender for Segment C and
Segment D by December, 2012 pursuant to Paragraph 4 below.

e. Landowner Sewer Project. As part of the executive order process,
the applicable Landowners, at the City’s expense, will construct in one or more phases
the Landowner Sewer Project on or before the applicable Landowner Sewer Project
Completion Date. The City’s costs for Landowner Sewer Project will be advanced by
the applicable Landowner Sewer Project Lender. Each Landowner Sewer Project
Lender will loan and advance the Escrow Agent it’s pro rata share of the required
executive order escrows for Landowner Sewer Project based upon each Landowner
Sewer Project Lender's pro rata share set forth on Chart #2 in Exhibit 7. The Escrow
Agent will post the required executive order escrow amounts with the City. The
Landowner Sewer Project Lender will competitively bid and construct Landowner
Sewer Project on behalf of the City.

The Escrow Agent will pay said escrowed funds for Landowner Sewer
Project to the applicable Landowner(s) that constructs Landowner Sewer Project
within thirty (30) days receipt of written notice from said applicable Landowner(s)
that the City has approved the substantial completion of the construction of
Landowner Sewer Project. If the amount of funds in escrow is not sufficient to pay
said Landowner Sewer Project, then each Landowner Sewer Project Lender shall pay
the applicable Landowner(s) that constructs Landowner Sewer Project its pro rata
share of the unfunded Landowner Sewer Project based upon its pro rata share set
forth on Chart #1 in Exhibit 7.

The City agrees to reimburse the Landowner Sewer Project Lender for
Landowner Sewer Project as an Impact Fee Facility Improvement pursuant to
Paragraph 4 below. Notwithstanding the above, the City will use its best efforts to show
said Landowner Sewer Project to be funded by the City, at its expense, in Year One of
the 2012-13 Six-Year Capital Improvement Program. The City further agrees to use its
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best efforts to reimburse the Landowner Sewer Project Lender for Landowner Sewer

Project by December, 2012 pursuant to Paragraph 4 below.

3. Master Planning.

a. Drainage Master Plan. The Landowners, at their expense, agree to fund and
complete a drainage master plan that includes those portions of the Property located within
the Wagon Train Watershed (“Drainage Master Plan™). The Landowners agree to fund with
the Escrow Agent the cost of the Drainage Master Plan based upon the applicable
Landowners’ pro rata share as shown on Chart #3 in Exhibit 7. The Drainage Master Plan
shall consider the development of potential guidelines/BMPS/ordinance changes to assure
that proper urban development of the Property will not cause major stream degradation or
adverse impacts to Wagon Train Lake. In cooperation with the Lower Platte South Natural
Resource District, the Landowners and City agree to jointly develop a scope for the Drainage
Master Plan. The Escrow Agent, on behalf of the Landowners, agrees to hire a consultant,
acceptable to the City of Lincoln to complete the Drainage Master Plan (“Drainage
Consultant”). The Escrow Agent on behalf of the Landowners shall timely pay the Drainage
Consultant the cost to prepare the Drainage Master Plan. Landowners and City will use their
best efforts to work with the Drainage Consultant to complete the Drainage Master Plan
within one hundred eighty (180) days of the date of this Agreement. No portion of the
Property may be preliminarily platted until the Drainage Master Plan is completed and
accepted by the City of Lincoln.

b. Property Master Plan. The Landowners, at their expense, agree to fund and
complete a master plan of the Property (“Property Master Plan”). The Landowners agree to
fund with the Escrow Agent the cost of the Property Master Plan based upon the applicable
Landowners’ pro rata share as shown as the “% of developable acres” on Chart #1 in Exhibit
7. Landowners, in cooperation with the City, agree to use their best efforts to work together
to develop the Property Master Plan. Upon completion of a draft Property Master Plan
generally acceptable to the Landowners, the Landowners will submit said Property Master
Plan to the City for review and comments. The City agrees to provide a preliminary review

and comments which will be subject to the condition that formal City approval of
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annexation, rezoning and preliminary platting for the Property and each individual

Landowner’s tract is not being sought at this time as part of the Property Master Planning,

4. Reimbursement for Impact Fee Facility Improvements. In the event Landowners

fund (or the Escrow Agent funds on behalf of a Landowner(s}) the design or construction of Impact

Fee Facility Improvements described herein, then the City agrees to reimburse the Escrow Agent on

behalf of such Landowner(s) for said costs, as soon as reasonably possible, from the following sources
of funds:

a. Capital Improvement Program. The City agrees to use its best efforts to
include the stated Impact Fee Facility Improvements, along with the potential funding
source(s), in the stated City’s Six-Year Capital Improvement Program described in this
Agreement.

b. Directed Impact Fees. The City agrees to reimburse the Escrow Agent, on

behalf of such Landowners, for the Landowners’ cost to construct Impact Fee Facility
Improvements with the applicable Impact Fees collected from the entire Property under the
applicable Impact Fee Facility Improvements category (e.g., Wastewater, Arterial Street),
subject to the following conditions:

1.  Said Rokeby Road Urban Grading reimbursement shall be paid quarterly
from Arterial Street impact fees actually received;

2. Said Segment C and Segment D and Landowner Sewer Project
reimbursement shall be paid quarterly from Wastewater impact fees actually
received from the Property; provided that no Wastewater impact fees collected prior
to August 31, 2012 shall be paid under this Agreement.

3. Thematurity of the reimbursement shall be until the outstanding principle
amount is collected against the entire Property or is reimbursed pursuant to this
Paragraph 4; and

4. Any reimbursement to be paid from impact fees shall not constitute a
general obligation or debt of the City, but shall be deemed a bonded indebtedness as
described in the Bond Ordinance.

c. Full Payment. Notwithstanding any contrary provision herein, the City will
use its best efforts to reimburse the Escrow Agent on behalf of Landowners for principal
owed from available City funds within seven (7) years from the date the Impact Fee Facility
Improvement is substantially constructed.

d. City’s Obligations Under This Agreement. The City represents and
warrants that its obligations under this Agreement for the reimbursement of the cost to
construct Impact Fee Facility Improvements are subject to the terms, conditions and covenants
of the Bond Ordinance, and are lawful binding obligations incurred:
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1. Pursuant to (a) Section 18-1803 to 18-1803, inclusive, Reissue Revised
Statutes of Nebraska, as amended, and (b) Article IX, Section 44 of the City’s Home
Rule Charter with respect to the Wastewater System and shall, to the extent of the
City’s obligation hereunder, constitute Subordinate Indebtedness (as defined in
Ordinance No. 18171 of the City).

2. Pursuant to Section 66-4,101, Reissue Revised Statutes of Nebraska, as
amended, with respect to Arterial Streets and shall, to the extent of the City’s
obligation hereunder, constitute an obligation junior and inferior to the City’s
outstanding General Obligation Highway Allocation Bonds, Series 2004 and any
other highway allocation bonds of the City hereafter issued pursuant to Section 66-
4,101, Reissue Revised Statutes of Nebraska, as amended.

5. Right-of-ways and Easements. After approval by the City of the design of the City
Sewer Project, Rokeby Road Project and Landowner Sewer Project, the City, with the cooperation of
the applicable Landowners, shall acquire all right-of-ways and temporary and permanent
nonexclusive easements necessary for the construction and operation of the City Sewer Project,
Rokeby Road Project and Landowner Sewer Project as soon as reasonably possible. The costs of the
right-of-way and temporary and permanent easements including, but not limited to, the amount of any
condemnation award, court costs, expert witness fees, testing fees, interest, and City staff time shall be
paid by the City and included as part of the City’s project cost of the City Sewer Project, Rokeby
Road Project and Landowner Sewer Project. The City is authorized to utilize condemnation, if
necessary, to acquire the right-of-way, temporary easements and permanent easements.
Notwithstanding the above, the applicable Landowners shall convey, at no cost to the City, all right-
of-way, temporary easements and permanent nonexclusive easements determined necessary by the City
for the construction and operation of the City Sewer Project, Rokeby Road Project and Landowner
Sewer Project within such Landowner’s Property. Until the applicable City Sewer Project, Rokeby
Road Project and Landowner Sewer Project are constructed, the Landowners are entitled to farm the
right-of-ways and easement areas. The Landowners waive and hold the City and other Landowners
harmless for damages to crops and/or the Property that is subject to said right-of-ways and easement
areas when the City or other Landowners construct the improvements in question.

6. Waiver of Sanitary Sewer Design Standard 2.1. The City acknowledges that the
Rokeby Road Project and Landowner Sewer Project require certain sections of the Property to be re-
graded by the Landowners and internal gravity flow trunk sewer lines need to be designed and
constructed by the Landowners from the terminus of the City Sewer Project through the Property as
generally shown on Exhibit 5, Exhibit 6-1, Exhibit 6-2, Exhibit 6-3 and Exhibit 8. The City has

granted the necessary waivers to the City’s Sanitary Sewer Design Standard 2.1 to permit the City
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Sewer Project, Rokeby Road Project and Landowner Sewer Project. Subject to the final City
approval of a Rokeby Road Project design generally in conformance with Exhibit 5, Exhibit 6-1,

Exhibit 6-2, Exhibit 6-3 and Exhibit 8, the City agrees to grant the necessary waivers to the City’s

Sanitary Sewer Design Standard 3.6 to permit Segment D of the Rokeby Road Project to have a
sewer line depth of greater than fifteen (15) feet but not exceeding twenty-five (25) feet.

7. Concurrent Approval of Comprehensive Plan Amendments. The City has
concurrently approved the following Comprehensive Plan Amendments, which are described on

Exhibit @ and summarized below:

1. Amend the 2025 Future Service Limit (FSL) to add the Property;
2. Change the Property from Tier 1 and Tier 2 to Tier 1, Priority A; and

3. Change the future land use designation of the Property within the FSL from
Agricultural to Urban Residential.

8. Other Sewer Improvements. The City will use its best efforts to provide the sewer
capacity for the Property within the other downstream Beal Slough basin trunk line, Salt Creek basin
trunk line and Theresa Street Treatment Plant to allow the urban development of the Property.

9. Definitions. For purposes of this Agreement, the words and phrases "cost” or "entire
cost” of a type of improvement shall be deemed to include all design and engineering fees, testing
expenses, acquisition of right-of-way from a third party (but excluding any Landowner), construction
costs, publication costs, financing costs, and related miscellaneous costs. For purposes of this
Agreement, the words and phrases "expense" or "entire expense" of a type of improvement shall be
deemed to include all design and engineering fees, testing expenses, construction costs, publication
costs, financing costs, and related miscellaneous costs, but shall not include acquisition of right-oi-
way and easements. For purposes of this Agreement, the words and phrases "construct" or
“construction” shall include proper drainage, utility relocation {electric, cable, phone, communication,
fiber optic, gas, water, rural water, and sediment) and erosion controls and measures. “Pro rata share™
shall mean a Party’s share of a cost or expense equal to the estimated costs or expenses as shownina
specific column in Exhibit 7 divided by the “Total” and said result expressed as a percentage of one

hundred (100) percent.
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10. Guaranteed Payment of City Sewer Project. The City hereby acknowledges
receipt of a bond, escrow, letter of credit, or other security agreement, approved by the City Attorney,
in a total amount equal to: (a) $484,000 for the estimated extra construction costs for the City Trunk
Sewer 1 Overage; (b) $50,000 for the estimated extra construction costs for the City Trunk Sewer 2
Overage; and (c) $353,000 for the estimated extra design and construction costs for the Segment A &
B Overage.

11. Amendments. This Agreement may only be amended or modified in writing signed

by the Parties to this Agreement.

12. Further Assurances. Each Party will use its best and reasonable efforts to

successfully carry out and complete each task, covenant, and obligation as stated herein. Each ofthe

Parties shall cooperate in good faith with the other and shall do any and all acts and execute,
acknowledge and deliver any and all documents so requested in order to satisfy the conditions set

forth herein and carry out the intent and purposes of this Agreement.

13. Governing Law. All aspects of this Agreement shall be governed by the laws of the
State of Nebraska. The invalidity of any portion of this Agreement shall not invalidate the remaining

provisions.

14. Interpretations. Any uncertainty or ambiguity existing herein shall not be interpreted
against either Party because such Party prepared any portion of this Agreement, but shall be

interpreted according to the application of rules of interpretation of contracts generally.

15. Construction, Whenever used herein, including acknowledgments, the singular shall
be construed to include the plural, the plural the singular, and the use of any gender shall be

construed to include and be applicable to all genders as the context shall warrant.

16. Relationship of Parties. Neither the method of computation of funding or any other
provisions contained in this Agreement or any acts of any Party shall be deemed or construed by the

City, Landowner, or by any third person to create the relationship of partnership or of joint venture or
221 -
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of any association between the Parties other than the contractual relationship stated in this

Agreement.

17. Assignment. In the case of the assignment of this Agreement by any of the Parties,
prompt written notice shall be given to the other Parties who shall at the time of such notice be
furnished with a duplicate of such assignment by such assignor. Any such assignment shall not
terminate the liability of the assignor to perform its obligations hereunder, unless a specific release in

writing is given and signed by the other Parties to this Agreement or unless otherwise stated herein.

18. Default. In the event any Landowner default in fulfilling any of its covenants and
responsibilities as set forth in this Agreement, then the City may in its legislative authority amend the
Comprehensive Plan to its previous designation or such other designations as the City may deem
appropriate under the then existing circumstances, or take such other remedies, legal or equitable,
which the City may have to enforce this Agreement or to obtain damages for its breach. In the event
the City defaults in fulfilling any of its covenants and responsibilities as set forth in this Agreement,
then a Landowner may take such remedies, fegal or equitable, to enforce this Agreement or to obtain

damages for its breach.

19. Binding Effect. This Agreement shall be binding upon and inure to the benefit of the
Parties hereto and their respective heirs, devisees, personal representatives, successors and assigns

and shall inure to and run with the Property.

20. Recordation. This Agreement or a memorandum thereof shall be filed in the Office
of the Register of Deeds of Lancaster County, Nebraska at the City’s cost and expense.

21. Engineering Services. The uniform procedure for the selection of professional
consultants set forth in Executive Order No. 58026 dated August 6, 2003 need not be utilized to
select the engineer to design the required improvements to be installed by City, Landowners, or
North Neighbors. EA Engineering, ESP Engineering, Black and Veatch and Civil Design Group
have performed preliminary design work and continuing utilization of EA Engineering, ESP
Engineering, Black and Veatch and Civil Design Group will avoid delay, inefficiencies, lack of

coordination, and duplication of effort.

22



22. No Other Infrastructure Improvements Addressed. The City understands that the
Landowners at a later date will be submitting a request for annexation, zoning and preliminary plats
for the Property and this Agreement is not contingent upon the approval of annexation, zoning or
preliminary plats of the Property. The Parties acknowledge that actual annexation of any portion of
the Property will require additional infrastructure improvements, such as roads, water lines, sewer

lines, parks and trails.

23. Cooperation. Whenever a Party’s approval or consent shall be required under this
Agreement, such approval or consent shall not be arbitrarily or unreasonably conditioned, delayed, or
withheld. The approval or consent of a Party shall be deemed to have been given, unless within
fourteen {14) days of the request for such approval or consent, the receiving Party, notifies the
requesting Party that the receiving Party is denying such approval or consent. The refusal must state
the reasonable ground for the refusal to grant such approval or consent. Each undersigned Party will
whenever it shall be necessary to do so by the other, promptly execute, acknowledge, and deliver, or
cause to be executed, acknowledged, or delivered, documents as may be necessary or proper to

effectuate the covenants and agreements herein provided.

24. Written Certification. In addition to any other information which may reasonably be
requested, any Party shall without charge, at any time and from time to time hereafter, within fourteen
(14) days after written request from another Party for the same, certify by written instrument duly
executed and acknowledged to any person, firm or corporation the following information which was
specified in such request:

a. Whether this Agreement has been supplemented or amended, and if so, the substance and
manner of such supplement or amendment;

b. Whether this Agreement is still valid;

C. The existence of any default under this Agreement;
d. The existence of any claims or amounts owed to such Party by any other Party; and
e. The expiration dates of the term of this Agreement.

Any such certificate may be relied on by the Party who requested it and by any other
person, firm or corporation to whom it may be exhibited or delivered, and the contents of the

certificate shall be binding on the Party executing it.
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25.  Notice. Any notices required to be forwarded to a Party hereto shall be deemed
appropriately sent, if deposited in the United States Mail, sufficient postage prepaid, addressed as
follows:

(1) Ifto the City
Mayor
555 South 10th Strect
Lincoln, Nebraska 68508

with a copy to:

City Attorney

575 South 10™ Street
Lincoln, NE 68508

(2) If to Escrow Agent:

Union Bank and Trust Company

6801 South 27™ Street P.0O. Box 82535
Lincoln, NE 68501

Attention: Chad Melcher

with a copy to:

R. J. Shortridge

Perry, Guthery, Haase & Gessford, P.C., L.L.O.
233 South 13 Street, Suite 1400

Lincoln, NE 68508

3) Northern Lights:

Tom White and John Brager
P.O. Box 22296,
Lincoln, NE 68542-2296

(4) If to 3800 Normal:

John Schleich
8644 Executive Woods Drive
Lincoln, NE 68512

(5) Ifto SVHC:

Southview Holding Company
Attention: John F. Schleich
8644 Executive Woods Drive
Lincoln, NE 68512
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(6)

()

8)

®

(10)

(11)

If to Talcott Farms:

Talcott Farms Inc
13707 Rokeby Road
Bennet, NE 68317

with a copy to:

Developments Unlimited
Attention: John F. Schleich
8644 Executive Woods Drive
Lincoln, NE 68512

If to Catholic Bishop:

The Catholic Bishop of Lincoln
P.O. Box 80328
Lincoln, NE 68510

Ifto CWT:

Carlton W. Talcott
10400 South 84™ Street
Lincoln, NE 68516

with a copy to:

Rick Krueger

Krueger Development Company, Inc.
8200 Cody Drive, Suite F

Lincoln, NE 68512

Ifto M&CT:

Miiton and Carol Talcott
8100 Rokeby Road
Lincoln, NE 68516

If to M. Talcott, Inc.:

Marion Talcott, Inc.

¢/0 Marion Pillard

7604 Stormy Way

Colorado Springs, CO 80922

Developments Unlimited;
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(12)

(13)

(14)

(15)

(16)

John F. Schleich
8644 Executive Woods Drive
Lincoln, NE 68512

If' to Smith:

Fred and Janet Smith
9301 South 84" Street
Lincoln, NE 68516

with a copy to:

Rick Krueger

Krueger Development Company, Inc.
8200 Cody Drive, Suite F

Lincoln, NE 68512

If to Daharsh Trustees:

Bemita and Clinton Darharsh
9215 South 84™ Street
Lincoln, NE 68516

If to Marquardt Group 1:

Charles and June Marquardt
1818 Brent Blvd.
Lincoln, NE 68506

If to Marquardt Group 2:

Charles and June Marquardt
1818 Brent Blvd.
Lincoln, NE 68506

If to M&CT Trustees:

Milton and Carol Talcott
8100 Rokeby Road
Lincoln, NE 68516

with a copy to:

Rick Krueger

Krueger Development Company, Inc.
8200 Cody Drive, Suite F

Lincoln, NE 68512
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(17)  Hto M. Talcott Trustee:

Marion Talcott

c/o Marion Pillard

7604 Stormy Way

Colorado Springs, CO 80922

(18) Ifto Talcott Land:

Talcott Land & Cattle, Inc.
10400 South 84™ Street
Lincoln, NE 6516

with a copy to:

Rick Krueger

Krueger Development Company, Inc.
8200 Cody Drive, Suite F

Lincoln, NE 68512

(19) 1fto Attorney:

Seacrest & Kalkowski, PC, LLO
1111 Lincoln Mall, Suite 350
Lincoln, NE 68508

(20) Ifto Engineer:

Civil Design Group
3901 Normal Boulevard, Suite 203
Lincoln, NE 68506
Any Party hereto may change its address for notification purposes by written notice to

all Partics hereto in the manner and method set forth within this paragraph.

20.  Escrow Agent.

a. Appointment of Escrow Agent. The Landowners hereby jointly and
severally agree to appoint Union Bank and Trust Company, of Lincoln, Nebraska Escrow
Agent to serve as Escrow Agent on behalf of the Landowners under the terms and conditions
ofthis Agreement. To facilitate the implementation of this Agreement, each Landowner and
the City agree that the City and said Landowner may use the Escrow Agent to facilitate or
transact any covenant, activity or obligation described herein between the City and said

Landowner, including, but not limited to payments, loans, repayments, reimbursements,
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notices, communications, approvals or provide such additional requested Guaranteed
Payments or other security of said Landowner as described herein. The Escrow Agent on
behalf of the Landowners will deliver and receive such payments, loans, repayments,
reimbursements, notices, communications, approvals or provide such additional requested
Guaranteed Payments or other security of the Landowners as described herein between the
City and Landowners to the extent funds have cleared and are available. Notwithstanding the
prior sentence, the Parties acknowledge that the Escrow Agent is acting only in an agency
capacity for the Landowners and not in its own right or on its own behalf.

b. Escrow Agent Fee. The Landowners, at their expense, agree to pay the
Escrow Agent for its services under this Agreement, including all reasonable out of pocket
costs and expenses, including postage, supplies, long distance telephone charges, wires,
attorney’s fees, engineers, or any other consultation that may be reasonably required.

¢.  Right To Discontinue. Should the Escrow Agent before or after close of any
escrow described herein become aware of any conflicts in demands or claims with respect to
this escrow or the rights of any of the Parties hereto, or any money or property deposited
herein or effected hereby, the Escrow Agent shall have the right to discontinue any or all
further acts on its part until such conflict is resolved to its satisfaction, and the Escrow Agent
shall have the further right to commence or defend any action or proceedings for the
determination of such conflict. The Landowners hereto agree to pay all costs, demands,
judgments, and expenses, including reasonable attorneys' fees to the extent permitted by law,
suffered or incwrred by the Escrow Agent in connection with, or arising out of this
Agreement, including, but without limiting the generality of the foregoing, a suit in
interpleader brought by the Escrow Agent. In the event the Escrow Agent files a suit in
interpleader, it shall ipso facto be fully released and discharged from all obligations further to
perform any and all duties or obligations imposed hereunder. Landowners acknowledge that
the Escrow Agent is not undertaking any obligations or promises of the City, and to the
extent the City is unable to fund or repay its obligations hereunder, the Landowners shall
have no claim or cause of action against the Escrow Agent. Likewise, the City acknowledges
that the Escrow Agent shall not be required to fund any project costs or expenses

contemplated by this Development Agreement from its own funds.
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27. Exhibit 7. The costs and expenses shown on Exhibit 7 are Civil Design’s best

estimates and are not based upon actual incurred expenses and costs. Any pro rata share, expenses or

costs that the City or Landowner agree to pay for, fund, loan or reimburse in this Agreement shall be

based upon the actual incurred planning, design and construction expenses and costs for the specific

task or improvements described herein and not based Civil Design’s best estimates.

IN WITNESS WHEREQF, the Parties hereto have executed this Agreement on the
day and year first written above.
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CCCITY”

CITY OF LINCOLN, NEBRASKA,
a municipal corporation

By:

Coleen]. S

“ESCROW AGENT”

Union Bank & Trust Company, a Nebraska
corporation

By: ACtera ¥ AP Lyt
Title: £04 T,y DKol

“NORTHERN LIGHTS”

NORTHERN LIGHTS, L.L.C., a Nebraska
limited liability company

By%mm 5 %"’{

Thomas,E. White, Member i

By:
C. Brager, Member

“3800 NORMAL”

3800 NORMAL, LLC, a Nebraska limited
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liability company

By: s, SN
John F. Schleich, Member

By: MA&
as G. Schleich, Member

“SVHC”

SOUTHVIEW HOLDING COMPANY,
INC., a Nebraska corporation

By WO L WAV

Thonms G. Schleich, President

“CATHOLIC BISHOP”

The Catholic Bishop of Lincoln, a Nebraska
nonprofit corporation

By: _#77 p&%\g”aféﬂ?
Title: C)—'DW

GGCWT”

[ty v Tt

Carlton W, Talcott, a single person

“M&CT”

Gl L Tl
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Milton L. Talcott, a married person

&;,,/4 /z//Mj'

Carol A, Talcott, a married person

“M. TALCOTT, INC.”

Marion Talcott, Inc, a Nebraska corporation
By: W %/

“DEVELOPMENTS UNLIMITED”

Developments Unlimited, LLP, a Nebraska
limited lLiability partnership

By: Ridge Development Company, a
Nebraska corporation, Member

Thomas E. White
President of Development

5

President of Construction

By: Southview, Inc., a Nebraska corporation,
Member

John F. Schieich, President

“SMITH”

DN Kt

Fred H. Smlth a marrled person

ﬂ etL. Smith, a tharried person



“DAHARSH TRUSTEES”

-t

Bernita J. Daharsh, Trustee

Clinton T. Daharsh, Trustee
“O’Connor Trustee”

1 >
%o’%na Lea O’Connor, Trustee

GGC&JM‘D

“M&CT Trustees”

%:;%L:fzw (Z etz

Milton L. Talcott, Trustee

Carol A. Talcott, Trustee /

“M. Talcott Trustee”

Bt LMo ¥ (Lo te)

L

Milton L. Talcott, Trustee
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“Talcott Land”

Talcott Land & Cattle, Inc, a Nebraska
corporation

By: %M/W

Title: ___ Pre s dloar”

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this /5t day of ZZM&/»M
2006, by Coleen J. Seng, Mayor of the City of Lincoln, Nebraska, a municipal corporation.

e Clpit }P

NJTARY - Stai2
A ROSGOE.
JUDITH Dec, 20, 200

(Seal) o, B e\ 4 Notary Public
STATE OF NEBRASKA )

) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this ﬁ;’ of /Y& 4 é/fd) é/
2006, by Rplene [ lpstermeyér . %V
Union Bank & Trust Company, a Nebraska corporation, on behalf of the corporation.

Oroin X, %c/m.b

Notary Public

4 GENERAL ROTARY:Stas of Rerasi
O anmAL ziekeg
=2 Wy Canm. b g 17, 2004

i
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STATE OF NEBRASKA
88,

St S

COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this / éz dayo
2006, by Thomas E. White, member of Northern Lights, L.L.C., a Nebraska limited Hability

company, on behalf of the limited hablllt}‘ company.
V_

& GENERAL NOTARY-State of Nebraska Notary Public

, 'Mm SHANNON PAUL
e My Comm, Exp. Oct 5, 2005

(Seal)

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me thls/_ﬁ day of ﬂ&gbﬁ/
2006, by John C. Brager, member of Northern Lights, L.L.C., a Nebraska limited liability
company, on behalf of the limited liability company.

(Seal) A GENERAL NOTARY-State of Nebraska Notary Public /
i SHANNON PAUL
f‘ﬁ'{t_! My Coram. Exp. Oct. 5, 2009

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this {ﬁ day ofMW ,
2006 by John F. Schleich, Member of 3800 Normal, LL.C, a Nebraska limited liability company, on
behalf of the limited liability company.

& GENERAL NOTARY-State of Nebraska WW M

I SHANMON PAUL i
(Seal) aZTie iy Comm, Exp. Oct. §, 2009 NOtary Public

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this / 5 day of ﬂgw ,
2006 by Thomas G. Schleich, Member of 3800 Normal, LLC, a Nebraska limited liability company,

on behalf of the limited liability company.
4 GENERAL NOTARY-State of Nebraska y ﬁé
(SCEP W SHANNON PAUL iotary Public /

My Gomm, Exp. Oct. 5, 2009
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STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this 25 day of A&[@%f/ ,
2006 by ZEM( @ SQ] [a _cg , as j72) !M of Southview Holding
Company, Inc. a Nebraska corporation, on behalf of rporatlon

s N

Notary Publid ~

STATE OF NEBRASKA )

) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this /! ﬂ‘day of Ot , 2006, by
b W- Brakembe, _Tresd-at of The Catholic Bishop of Lincoln, a Nebraska
nonprofit corporation, on behalf of the nonprofit corporation.
ot BPte—

(Seal) Notary Public /
STATE OF NEBRASKA )

) s8.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this |4 day ofecy , 2006, by
Carlton W. Talcott, a single person.

& GENERAL NOTARY-Stste of Nebrask Ajﬁ- al/
(Seal) ». KENT SEACREAST : Notary Public
o My Comm. Exp. Oct. 27, 2009
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4%
7

STATE OF NEBRASKA )}
} ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this Je+~ day of cer , 2006, by
Milton L. Talcott, a married person.

GENERAL NOTARY-State of Nebraska {:.‘__1—5..._‘__}-
(Seal) KENT SEACREAST Notary Public
My Comm, Exp, Oct. 27, 2008
STATE OF NEBRASKA )}
} ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this {6+ day of oes , 2006, by
Carol A. Talcott, a married person.

L fC. ©

Notary Public

GENERAL NGTARY-State of Nebraska
(Seal) I KENT SEACREAST
BT My Comm. Exp. Oct, 27, 2009

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing inshﬁnent was acknowledged before me this/_ day of M
2006,y Makion  Llar ,as_ ISy Sf Marion Talcott,

Inc, a Nebraska corporation, on behalf of the corporation.

A GENERAL NOTARY-State of Nebraska

{Seal) SHANNON PAUL otary Public
My Comm. Exp, Oct. 5, 2009
STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing was acknowledged before me this ﬁ day of Of,,fﬂbf/}’ , 2006, by
Thomas E. White, President of Development of Ridge Development Company, a Nebraska
corporation, as a Member of Developments Unlimited, LLP, a Nebraska limited liability
partnership, on behalf of the limited liability partnership

(Seal) ; l GENERAL NOTARY-State of Nebraska
| }ﬁ _ SHANNON PAUL
=EET® My Comm. Exp. Oct, 5, 2009

Notary Public
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STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing was acknowledged before me this / é day ﬁg ;@éﬁ/ , 2006, by

John C. Brager, President of Construction of Ridge Development Company, a Nebraska corporation,
as a Member of Developments Unlimited, LL.P, a Nebraska limited liability partnership, on behalf
of the limited liability partnership.

& GENERAL NOTARY-State of Nebraska {
(Seal] i SHANNON PAUL Notary Public
=einf®™m My Comm. Exp. Oct, 5, 2008
STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing was acknowledged before me this ﬁ day of W/’ , 2006, by
John F. Schleich, President of Southview, Inc., a Nebraska corporation, as a Member of
Developments Unlimited, LLP, a Nebraska limited liability partnership, on behalf of the limited

liability partnership.

m GENERAL MOTARY-State of Nebrasks

(Seal) | M SHANNON PAUL Notary Public
o My Gomm. Exp. Oct. 5, 2009
STATE OF NEBRASKA )
) s8.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this e day of et , 2006, by
Fred H. Smith, a married person.

M GEN
,‘f[ Emégsrgéit?g; of Nehraskg A K P
(Seal) S My Comm Bxp, gor S?‘zgag Notary Public
STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this /¢ & day of ocr , 2006, by
Janet L. Smith, a married person.

& GENERAL NOTARY-State of Nebraskg ﬁ \k +’

4. KENT SEACREAST ? 4
" My Comm. £xp, 0ct 27, 2000 Notary Pu‘t‘iﬁc
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STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this 2 lé day of []i:#bf): 2006, by
Bernita J. Daharsh, Trustee a trustee of the bhen LJ@ 1. Nhiush Uniabl 7Y85F |, onbehalfofthe

trust. %
& OTARY-State of Nebraska WM/(AQ
(Scal) i GENERALSNHANNON PAUL Notary Public
fodmw 4y Comm. Exp. OCt 5, 2009
STATE OF NEBRASKA )
} ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this Zlﬂ day of l) )9& 2006, by
Clinton T. Daharsh, Trustee a trustee of the ﬂ?mdﬂtj MM gich E{,wmbu “Tryst , onbehalfofthe

trust.
£ GENERAL NOTARY-State of Nehraska ﬁ)
] ﬁﬂ'm SHANNON PAUL
(Seal) |3 My Comm. Exp. Oct. 5, 2009 Notary Public

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this {gi day of oc.7, 2006, by
Donna Lea O’Connor, Trustee a trustee of the Donna Lea O’Connor Revocable Trust, on behalf of

the trust.
5 GENERAL NOTARY-State of Nebraska
i KENT SEACREAST &
(Seal) BTSNy Gomm, Exp. Oct. 27, 2009 Notary Public
STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this LA day of _ec—< , 2006, by
Charles J. Marquardt, a married person.

GENERAL NOTARY-State of Nebraska /&— UP
i KENT SEACREAST 7 ﬁ

(Seal)| =2 Wy Comm Exp, Oct 27, 2009 Notary Public
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STATE OF NEBRASKA )

) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this _(¢h day of Ocx , 2006, by
June N. Marquardt, a married person.

~ GENERAL NOTARY-State of Netraska 4 Kj—
WI KENT SEACREAST _
{Seal) edifemm g1 Cormm, Exp. Oct. 27, 2009 Notary Public
STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this le day of ecz , 2006, by
Milton L. Talcott, Trustee a trustee of the , on behalf of the trust.
G GENERAL NOTARY-State of Nebraska
I KENT SEACREAST A W
(Seal) 5™ My Gomm. Exp. Oct, 27, 2009 Notary Public
STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )
The foregoing instrument was acknowledged before me this A day of @7, 2006, by
Carol A. Talcott, Trustee a trustee of the , on behalf of the trust.
BENERAL NOTARY-S A—/ﬁd’
RY-State of Nebraska :
(Seal) It KENT SEACREAST Notary Public
™ My Comm, Exp, Oct. 27, 2009
STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this /ph day of ecr 2006, by

Con\e M. Tl ,38 Parecdan™— of Talcott Land & Cattle,
Inc, a Nebraska corporation, on behalf of the corporation.
Ej GENERAL NCTARY-State of Nehraska L&\tﬁ*:r
W KENT SEACREAS >
_(Seal) "E™ My Gomm, Exp. Oct, 97, 2;(]9 Notary Public
STATE OF NEBRASKA )
) ss.
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COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this {gf day of oey , 2006, by
Milton L. Talcott, Trustee a trustee of the , on behalf of the
frust.

GENERAL NOTARY-State of Mebraska k_ G’L

mum Mi%ENT SEACREAST Notary Public
Y Lomm, Exp, Oct, 27, 2000

(Seal)
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EXHIBIT 1-3

Parcel 1

Lot 14, Trregutar Tracts located in the Southwest Quarter of Section 27, Township 9
North, Range 7 East of the 6th P M., Lancaster County, Nebraska. This parcel is not
subject to the Union Bank Loan first lien or Landowner’s second lien described in the
Coalition Agreement.

Parcel 2

The West Half of the Northwest Quarter of Section 34, Township 9 North, Range 7 East
of the 6th P.M., Lancaster County, Nebraska, except the N33' thereof and except the
West part of road deeded to Lancaster County, Nebraska as Inst. No. 91-522. This parcel
is not subject to the Union Bank Loan first lien or Landowner’s second lien described in
the Coalition Agreement.

The East Half of the Northwest Quarter of Section 34, Township 9 North, Range 7 East
of the 6th P.M., Lancaster County, Nebraska, except the Northwest Quarter of the North
Half thereof. This parcel is not subject to the Union Bank Loan first lien or Landowner’s
second lien described in the Coalition Agreement.

Parcel 3
The West Half of the Northeast Quarter of Section 34, Township 9 North, Range 7 East
of the 6th P.M., Lancaster County, Nebraska

Beginning at the Northwest corner of the East One-Half of the Northeast Quarter of
Section 34, Township 9 North, Range 7 East of the 6th P.M., Lancaster County,
Nebraska; thence in an Easterly direction, along the North line of the East One-half of the
Northeast Quarter of said Section 34, on an assumed bearing of North 89 degrees 54
minutes 12 seconds East for a distance of 859.01 feet; Thence South 00 degrees 05
minutes 48 seconds East for a distance of 33.00 feet to a point on the Southerly Right-of-
Way line of Rokeby Road; Thence South 80 degrees 26 minutes 55 seconds East along
the Southerly Right-of-Way line of Rokeby Road for a distance of 101.43 feet;, Thence
North 89 degrees 54 minutes 12 seconds East, along the Southerly Right-of-Way line of
Rokeby Road for a distance of 344.92 feet to a point on the Westerly Right-of-Way line
of South 84th Street; Thence South 00 degrees 00 minutes 00 seconds West along the
Westerly Right-of-Way line of South 84th Street, for a distance of 36.78 feet; Thence
South 05 degrees 24 minutes 14 seconds West along the Westerly Right-of-Way line of
84th Street, for a distance of 371.65 feet, Thence South 01 degrees 59 minutes 52
seconds East, along the Westerly Right-of-Way of line of South 84th Street, for a
distance of 165.42 feet; Thence South 89 degrees 54 minutes 12 seconds West for a
distance of 919.34 feet; Thence South 17 degrees 10 minutes 11 seconds West for a
distance of 335.45 feet; Thence North 88 degrees 13 minutes 11 seconds West for a
distance of 42.79 feet, Thence South 00 degrees 30 minutes 00 seconds East for a
distance of 1703.13 feet to a point on the South line of the East One-half of the Northeast
Quarter of said Section 34; Thence South 89 degrees 50 minutes 13 seconds West, along
the South line of the East One-Half of the Northeast Quarter of said Section 34, for a
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distance of 213.00 feet to the Southwest corner of the East One-half of the Northeast
Quarter of said Section 34; Thence North 00 degrees 20 minutes 09 seconds West, along
the West line of the East One-Half of the Northeast Quarter of said Section 34, for a
distance of 2644.34 feet to the Point of Beginning.

Parcel 4

Referring to the Southeast corner of the East One-Half of the Northeast Quarter of
Section 34, Township 9 North. Range 7 East of the 6™ P.M,, Lancaster, County,
Nebraska; Thence in a Westerly direction, along the South line of the East One-half of
the Northeast Quarter of said Section 34, on an assumed bearing of South 89 degrees 50
minutes 13 seconds West for a distance of 725.12 feet to the Point of Beginning; Thence
North 00 degrees 00 minutes 00 seconds for a distance of 1321.89 feet; Thence North 89
degrees 52 minutes 37 seconds East for a distance of 654.62 feet to a point of the
Westerly Right-of-Way line of South 84™ Street; Thence North 00 degrees 35 minutes 35
seconds West, along the Westerly Right-of-Way line south of 84™ Street, for a distance of
434.68 feet; Thence North 01 degrees 59 minutes 52 seconds West, along the Westerly
Right-of-Way line of South 84" Street, for a distance of 264.84 feet; Thence South 89
degrees 54 minutes 12 seconds West for a distance of 919.34 feet; Thence South 17
degrees 10 minutes 11 seconds West for a distance of 335.45 feet; Thence North 88
degrees 13 minutes 11 seconds West for a distance of 42.79 feet; Thence South 00
degrees 30 minutes 00 seconds East for a distance of 1703.13 feet to a point on the South
line of the East one-half of the Northeast Quarter of said Section 34. Thence North 89
degrees 50 minutes 13 seconds East, along the South line of the East One-Half of the
Northeast Quarter of said Section 34, for a distance of 405.39 feet to the point of
Beginning,

Lot 1, Irregular Tracts located in the Northeast Quarter of Section 34, Township 9 North, Range
7 East of the 6th P.M., Lancaster County, Nebraska, except that part deeded for road in Inst. No.
92-51577.

Parcel 5
Lot 23, Irregular Tracts located in the Southeast Quarter of Section 27, Township 9
North, Range 7 East of the 6th P.M., Lancaster County, Nebraska

Parcel 6
Lot 39, Irregular Tracts located in the Southeast Quarter of Section 27, Township 9
North, Range 7 East of the 6th P.M., Lancaster County, Nebraska

Parce] 7
Lot 38, Irregular Tracts located in the Southeast Quarter of Section 27, Township 9
North, Range 7 East of the 6th P.M., Lancaster County, Nebraska

Parcel 8
Lot 27, Irregular Tract located in the Southeast Quarter of Section 27, Township 9 North,
Range 7 East of the 6th P.M., Lancaster County, Nebraska
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Parcel 9
Lot 10, Irregular Tracts located in the Southeast Quarter of Section 27, Township 9
North, Range 7 East of the 6th P.M_, Lancaster County, Nebraska

Parcel 10
Lot 57, Irregular Tract in the Southwest Quarter of Section 26, Township 9 North, Range
7 East of the 6th P.M., Lancaster County, Nebraska

Parcel 11
Lot 58 and 59, Irregular Tracts in the Southwest Quarter of Section 26, Township 9
North, Range 7 East of the 6th P. M., Lancaster County, Nebraska

Parcel 12

Lots 35 and 36, Irregular Tracts located in the Northeast Quarter of Section 26, Township
9 North, Range 7 East of the 6th P.M., Lancaster County, Nebraska AND Lots 32 & 33,
Irregular Tracts located in the Southwest Quarter of Section 26, Township 9 North,
Range 7 East of the 6th P. M., Lancaster County, Nebraska AND Lots 31& 34 Irregular
Tracts located in the Southeast Quarter of Section 26, Township 9 North, Range 7 East of
the 6th P M., Lancaster County, Nebraska

Parcel 13
Lot 1, Irregular Tracts located in the Northwest Quarter of Section 35, Township 9 North,
Range 7 East of the 6th P.M., Lancaster County, Nebraska

Parcel 14
Lot 24, Irregular Tracts located in the Northwest Quarter of Section 35, Township 9
North, Range 7 East of the 6th P.M., Lancaster County, Nebraska

Parcel 15

Lot 23, Irregular Tracts located in the Northwest Quarter of Section 35, Township ©
North, Range 7 East of the 6th P.M., Lancaster County, Nebraska
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EXHIBIT 2
CITY SEWER PROJECT — CITY TRUNK SEWER 1 OVERAGE

(CONCEPTUAL DESIGN SUBJECT TO CITY APPROVAL & FINAL DESIGN)
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’ EXHIBIT 3

CITY SEWER PROJECT — CITY TRUNIK SEWER 2 OVERAGE
(CONCEPTUAL DESIGN SUBJECT TO CITY APPOVAL & FINAL DESIGN)
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EXHIBIT 4

CITY SEWER PROJECT — SEGMENT A & B OVERAGE .
(CONCEPTUAL DESIGN SUBJECT TO CITY APPROVAL & FINAL DESIGN)
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ROKEBY ROAD PROJECT ~ SEGMENT C & D
(CONCEPTUAL DESIGN SUBJECT TO CITY APPROVAL & FINAL DESIGN)
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ROKEBY ROAD PROJECT — STREET CROSS-SECTION
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EXHIBIT 6=2
ROKEBY ROAD PROJECT — GRADING PROFILE
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EXHIBIT 6-—3
ROKEBY ROAD PROJECT — RETAINING WALL
(CONCEPTUAL DESIGN SUBJECT TO CITY APPROVAL & FINAL DESIGN)
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84th & Rokeby Coalition
F inary Opinion of Probable Costs, Coalition Sewer & Rokeby Road Grading Loans to City

Pareel Coalition Members by sub basin

Northern Lights, 3800 Nommal, SVHC

Davelopments Unlimited

{Catholic Bishop
JoWT

M&CT

M. Talcott, Inc.

Developments Unlinited

[Smith
Daharsh Trustees

10 [Marquardt Group1

11a larquardt Group 2

11b .. %

12a B
[M&CTTrustees  ~ — — [evhesy

5 MAaCTTrstess LR
[CWT PSR,

CHART OPINION OF PROBABLE COSTS FOR LANDOWNER SEWER PROJECT LOAN
2 ANDO R 8 PRO OA
Parcel Coalition Members by sub basin 0 ¥ egme Prorata egme Prorata egme Prarata eq
ID# developable de
[Rorthery Lights, 3800 Normal, SVHC 2 a a a 2
Devel nts Unlimited 8% 0 0% 0 0.0% $0 0.0
Cathalic Bishoy 95 o 0% % 0 0.0% o
4 [owT a8 6.7 0 0 0.0% 6 3
&OT o 2 6 8 o 0.09 o 0 o
, Talcott, Ing. 9 3 8 0.5% 9,588 6.7% 0 0.0 o
Developments Unlimited 9 3 0 o 976 o $0 0 0
Smith 8 % 0,780 % 569 B 0
Daharsh Trustees 0.7% 8% 9% 0 8 o
1 [Marquardt Group 1 ) 0.8% % $0 0.0% )
318 |Marguardk Group 2 &% 9.6% o 0% o 0.0%
11b__|Marquardt Group 2 69 3 0.0% 0 0.0 08
12a_ |M& CT Trustess 0.8% g 8.0% 5 90 S o
12b _|M& CT Trustees 4 4.94 8 0 0 ¢
12¢ M &CT Trustees 6 0.0% g e
13 |owT 0 . 0 03 50 X 6 0.0% 9
14 |Taiooft Land o 0.0% 0° 0 0.0 44
15 M. Taloott Trustee 46 62 o 00 0.0 4} 0.0%
[Minimum Flood Corridor acres
TOTAL 6 00.0 a 00.0 00.0 00.0
CHART
#4 Toalftion Members OTA GRAND
Parcel ANGIC R TOTALS
D# R
PRO
1 Norther Lights, 3800 Normal, SVHC $104 421
[ 2a,2b_|Developments Unlimited 0 5112,194
Catiole Bishop S185.847
oWt $50,444
$36,655
0 $66,566
$64,520
$68,346
$9,203
$8,402
$57,760
$37,027
14,721
12b M &CT Trustees $23,532
12c _ |M& CT Trustess 8 $121,172
13 JCWT 4 $12,744
97,920 §157,074
954 $89,757
i 0 $1,367,085
Nates:
1. The unit prices are based on best available information. Unit prices may vary due to contractor availability, atypical site price of materials, etc.

2. Actual cost will vary with final design and losation of kecal and trunk sewers.

3. Sewer costs do not include intemal 8" sewer for each property owner

4. Sewer cost for Segment A through H3 contain base costs plus 20% legal, surveying fees
5. Rokeby Road Urban Grading and Rokeby Road Sewer Grading corttains grading costs plus 15% design fees.
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84th & Rokeby Coalition

9/19/2006
Preliminary Opinion of Probable Costs, Coalition Investments
CHART OPINION OF PROBABLE COSTS FOR CITY SEWER PROJECT AND ROKEBY ROAD PROJECT
# CITY SEWER PROJECT SUBTOTAL ROKEBY ROAD PROJECT SUBTOTAL
Parcel Toalitlon Membars by sub basin ¥of EX City Trunk Prorata Tity Trunk Prorata City Trunk Prorata Segment A’ Prorata Segment 'B' Prorata CITY “Rokeby RA | Frorata ROKEBY
o# developable | developable Sewer 1 % Sewer 1 % Sewer % Qverage % Overage % SEWER Sewer ROAD
acres acres Qverage, ph 1 of project | Overage,ph2 of project Overage 2 of project of projact of project PRQJECT Grading PROJECT
1 lorthern Lights, 3800 Nomal, SYHC na na na na na na na nia na nfa na na a nfa nia
2a,2b [Developments Uniimited 120 16.8% $31.255 16.8% $0 50 0% $38,797 16.8% $22,635 16.8% 90,688 $0
Cathollc Bishs 96 13.5% $25,004 13.5% $0 X $0 . $20,438 13.5% $18,108 135 72,550 375,077
4 CWT 48 7% $12,502 .7 30 X $0 X $14,719 6.7 $9,054 8.7 36,275 $37,638
&CT 10 A% $2,605 $0 [oX $0 . $3,066 14 $1.886 1.4% 7,857 $7,821
. Talcatt, Inc. 29 1% 87,553 5 $0 0% $0 . $8,893 $5.470 4.1% 21,916 $22,880
Davelopments Unlimited 3% I $2,344 30 0% $0 Q. $2,760 K $1,698 6,802 $7,038
[Smith 4 7% 12,502 $0 . $0 0.0% $14,719 A $9,054 36,275 $37,539
9 [Daharsh Trustees 7% $1,302 . 30 $0 Q. $1.533 $943 3779 $3,910
[ .8% $1,563 $5,142 $862 1.7% $1,840 $1,132 10,539 $4,692
11a 54 8% 14,065 $48.282 $7,759 15.5% $16,559 $10,186 94,850 $42,231
11b  |Ma 15 1% $3,907 Kl $12,856 $2,155 4.3% $4,600 3 $2,829 26,347 $11,731
12a__|M & CT Trustees 77 10.8% $20,056 10.8% $65,994 $11,063 22.1% $23,612 10. $14,524 135,249 350,218
12b  |M& CT Trustees 22 31% $5,730 3.1% $18,856 $3,161 8.3% $6,746 3. $4,150 38,643 $17,206
12 M & CT Trustoas 54 7.6% $14,065 7.6% $46,282 $7,759 15.5% $16,559 7. $10,186 94,850 $42231 |
ICWT 14% $2,605 1.4% $8,571 $1437 2.9% $3,066 14 $1,886 17,565 $7,821
[Talcott Land 9.8% $18,232 9.8% $59.995 $10,057 20.1% $21,465 9. $13,204 122,954 $54.744
M. Talcott Trustee 5.6% $10,418 5.6% $34,283 $5,747 11.5% $12,266 5. $7,545 70,259 $31,282
imum Flood Corridor acres 1 n/a na nia nia na nia na a na n/a va wa
TOTAL 736 700.0% $185,700 100.0% $296,260 $50,000 T00.0% $216,637 700.0% $134,493 $887,000 “$463,787 $463,757 |
CHART OPINION OF PROBABLE COSTS FOR LANDOWNER SEWER PROJECT
#2 LANDOWNER SEWER PROJECT
Parcel Coalitlon Members by sub basin #of % of Segment 'G1" Prorata Segment 'G2' Prorata TOTAL
ID# developable | developable % %
Ll acres acres of project of project
1 lorthern Lights, 3800 Normal, SYHC na nfa nja n/a wa na nfa
2a,2b _|Developments Unlimited 120 16.8% $0 .0% 30 .0% 50
Catholic Bisho; 96 13.5% 50 .0% 30 $0
CWT 48 ¥i 30 .0% S0 $0
&CT 10 . 0 0% $0 $0
M. Talcatt, Inc. 29 ) $10,437 26.1% 30 $10437
6 [Developments Uni . 30, 0% $0 $0
8 Smith 4 . 30 0% $0 $0
9 IDaharsh Trustees ¥ S0 0% S0 |SHA
10 Marquardi Group 1 8% $2,159 8% $6,807 $8,966
11a__ |Marguardt Group 2 4 6% 519,434 48.6% $61,263 $80,687
11b__ Marquardt Group 2 15 1% £ 0% 30 $0
12a  [M& CT Trustees 7 10.8% S0 .0% 50 s0
12b _ |M & CT Trustees 22 3.1% $7.917 19.8% $24,959 $32,876
12¢  |M& CT Trustees 54 7.6% $0 0% $0 30
13 CWT 1 1.4% $0 .0% $0 30
14 Taicot Land B 9.8% $0 % 30 $0
15 M. Talcott Trustee 4 56% $0 .0% 30 30
urn Flood Corridor acres 1 na na n/a na na
[TOTAL 726 100.0% $39,947 100.0% $93,029 100.0% $132,978
CHART WATERSHED MAS' PROPERTY MASTER PLAN CHART SUMMARY OF OFINIONS OF PROBABLE COSTS FOR COALITION INVESTMENTS
#3 WATERSHED MASTER PLANNING PROPERTY MASTER PLANNING #4 Coalitlon Members TOTAL TOTAL TOTAL TOTAL GRAND
Parcel Coalltion Members by # of acres % coalition TOTAL Prorata #of acres % of acres PROPERTY Prorata Parcel ciry ROKEBY LANDOWNER | WATERSHED TOTALS
o# Drainage Area in Wagon 1p the sewer WTRASHD % to be in eastern or MASTER % D# SEWER ROAD SEWER & PROPERTY
[Train Lake Upper Drainage Basin WTL basin project CcosT of project planned western area PLANNING of project PROJECT PROJECT PROJECT PLANNING
1 [Northern Lights, 3800 Nomal, SVHC nva na wa n/a na nia nfa 1 thrn Lghts, 3800 Nrml, SVHC n/a [, wa na nfa
22 |Developments Unlimized 45 7.1% $5:290 7.1% 12 4.5% $1,689 3.0% 3 2a,2b Developments Unlimited $90,688 $0 $0 6,979 597,667
Catholic Bishoy 9 16.0% $11,285 15. 98 35.7% $13,514 238% |FQ = Catholic Bishop §72,550 $75077 s0 524,799 $172,426
CWT 48 75% $5,643 7 48 17.8% 86,757 1.9 agma $36,275 $37,539 $0 $12,400 $86,213
M& CT 19 6% §1,176 10 3.7% $1,408 2.5% ﬂVw u -l-._ $7,557 $7,821 $0 $2,583 $17,961
M. Talcott, Inc. 29 5% $3,409 % 29 10.8% $4,082 7.2% .ulu. a W $21,916 $22,680 $10,437 $7,491 $62,524
[Developments Unlimited $1,088 % 5 5.8% $2,112 3.7 z9 56,802 7,038 30 $3,170 $17,010
i 78 $5,643 % 54 20.1% $7,601 134% 3 $36,275 $37,630 $0 $13,204 [~ s87,058 |
istess $588 % 18% $704 2 $3,779 $3,910 $0 §1,292 $8,981
Group 1 $705 % 1.7% $326 §10,539 $4,692 $8,966 $1,032 $25,229
Group 2 4 $6,348 .5% 34 15.5% $2,938 3 $94,850 $42.231 $80,697 $9,286 $227,063
Group 2 15 $1,763 4% 15 4.3% $816 B m m $26,347 $11,731 $0 $2,579 $40,657
12a__{M & CT Trustees 77 $9,052 12.1% 77 22.1% $4,183 m m w $135,249 $60,218 50 $13,241 $208,708
120 |M & CT Trustees 22 $2,586 4% 22 6.3% $1,157 g3q $36,643 §17208 | ss2876 53,783 592,507
12¢  IM & CT Trustess 5 $6,348 5% 54 15.5% $2,938 M3 12¢ M & CT Trustees $94,850 $42,231 30 $9,286 $146,367
13 CWT 1 $1,176 6% 10 2.9% $544 W 8 z 13 CWT $17,565 $7,821 50 $1,720 $27,105
14 Talcott Land 7 $8,229 1.0% 70 201% $3,808 . R 14 [Talcott Land $122,954 $54,744 $0 $12,037 $189,735
15 M. Talcott Trustee A $4,702 6.3% 40 11.5% 52,176 8¢ 15 M. Talcott Trustes §70,259 $31,282 $0 $6,878 $108,420
TOTAL 638 $75,000 100.0% 817 $56,800 100.0% [TOTALS $887,088 qu $132,976 $151,800 $1,615,631
Notes:
1. The unit prices are based on best available information. Unit prices may vary due to cantractor ilty, atypical site conditi
2. Actual cost vary with final design and location of local and trunk sewers.
3. Sawer costs do not includs intemal 8" sewer for each property owner with the exception of segments G1 and G2
4. Sewer cost for Segment A through H3 contain base construction casts plus 20% engineering, fegal, surveying fees
5. Rokeby Road Urban Grading and Rokeby Road Sewer Grading contains grading costs plus 15% design faes.
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EXHIBIT 8

COALITION SEWER PROJECT
(CONCEPTUAL DESIGN SUBJECT TO CITY APPROVAL & FINAL DESIGN)
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Exhibit 9
Comprehensive Plan Amendments
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