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July 1, 2014

Honorable President
and Members of the City Council,

The attached Resolution transmits the Aksarben Village Zone 5 Phase III Tax Increment
Financing (TIF) Redevelopment Project Plan located northeast of Mercy Road and Aksarben
Drive. The redevelopment project plan is a mixed use development that consists of five separate
structures and projects within the redevelopment area referred to as Zone 5. This redevelopment
project plan will complete the build-out of Zone 5 located within the Aksarben Village
Redevelopment Area, which envisioned a new urban and vibrant community comprised of places
to work, shop, eat, lodge and play.

Zone 5 originally began in 2006-2007 as a mixed-used development with plans to develop Lot 1
as the first phase and Lots 2-3 as the second phase — currently the Aksarben Cinema, Aspen
Athletic Club and DJ’s Dugout. The remaining lots were to be the final phase. Lot 1 became
Zone 5 LLC #1 TIF Redevelopment Project Plan; however, Lot 1 never developed. This
redevelopment project plan proposes to finish the development of the remaining vacant parcels,
including Lot 1, and construct a parking structure. The Zone 5 LLC #1 TIF Redevelopment
Project Plan and Redevelopment Agreement will be cancelled as a result of this project. TIF
proceeds that were received by Zone 5 LLC #1 will be paid back to the City and redistributed to
the various taxing jurisdictions.

The following projects are contemplated as a result of the Aksarben Village Zone 5 Phase III Tax
Increment Financing (TIF) Redevelopment Project Plan:

* Building 1 will consist of an 80,000 square foot, 3- or 4-story mixed-use retail and office
building containing approximately 20,000 square feet of retail/restaurant space and office
lobby, as well as 18 secured covered parking stalls and service areas on the ground floor.
Professional office space will be built above. A large corporate user is committed to
occupy the entire fourth level.

* Building 2 will consist of a 125,000 square foot, S-story mixed-use retail and office
building containing approximately 18,000 square feet of retail/restaurant space, the main
entry lobby for the office space and support services on the ground floor. Above the first
floor will be four stories of office space at approximately 25,000 square feet each. A
large corporate user is committed to occupy the entire top three (3) floors of the building.

* An 880 stall parking garage will replace the existing surface parking lot and will serve
the business employees and customers visiting the entire Zone 5 redevelopment.

* Building 3 will consist of a 4-story building with 40 apartment loft residences. The new
apartment lofts will be adjacent to the west elevation of the parking garage, fronting
Aksarben Drive.



» Building 4 will be a mixed-use retail/residential building fronting Frances Street and
screening the parking garage’s north elevation, consisting of 10,000 square feet of retail
space and a small apartment lobby on the ground floor while floors 2-4 will
accommodate 21 residential apartment units.

The Planning Board recommended the approval of this redevelopment project plan at the June 4,
2014 public hearing.

The Redevelopment Project Plan recommends the City’s participation in the redevelopment of
this project site through the allocation of TIF in an amount up to $9,088,199.00 to offset TIF
eligible costs such as acquisition, site work, demolition, architectural and engineering fees,
environmental, and any public improvements as may be necessary. The total estimated project
costs are $75,907,731.00, but are subject to change as final costs come in.

Your favorable consideration of this Resolution will be appreciated.

Respectfully submitted, Referred to City Council for Consideration:

Jﬁles R. Thele Date Mayor's Office Da;é
Planning Director W

Approved

Q/ 5O e/a f (fpdtBth 41914
Steph B Curtlss ate Robert G. Stubbe, P.E. Date
Finance Director Public Works Director
2033 dlh

Notice of Publication and Public Hearing: July 3, 2014 and July 10, 2014

Public Hearing: July 22, 2014



C-25A

CITY OF OMAHA
LEGISLATIVE CHAMBER

Omaha, Nebraska
RESOLVED BY THE CITY COUNCIL OF THE CITY OF OMAHA:

WHEREAS, the primary objectives of the City of Omaha's Master Plan and
Community Development Program are to encourage additional private investment and infill
development within inner-city neighborhoods; and to eliminate conditions which are detrimental
to public health, safety and welfare, by developing vacant, underutilized property within these
neighborhoods; and,

WHEREAS, the redevelopment project site located northeast of Mercy Road and
Aksarben Drive is within a designated community redevelopment area, as the area meets the
definition of blight and substandard per the Community Development Law and is in need of
redevelopment; and,

WHEREAS, this Aksarben Village Zone 5 Phase III Tax Increment Financing
(TIF) Redevelopment Project Plan for the redevelopment project site was approved by the City
of Omaha Planning Board at their June 4, 2014 meeting, and previously approved by the TIF
Committee; and,

WHEREAS, the project site for the Aksarben Village Zone 5 Phase III Tax
Increment Financing (TIF) Redevelopment Project Plan is located northeast of Mercy Road and
Aksarben Drive and is legally described in Exhibit “A” which is attached hereto and herein
incorporated by reference; and,

WHEREAS, the Aksarben Village Zone 5 Phase III Tax Increment Financing
(TIF) Redevelopment Project Plan is a mixed use development which consists of five separate
structures and projects containing retail, office, residential and parking structure uses, which will
complete the build-out of Zone 5 located within the Aksarben Village Redevelopment Area as
described in Exhibit "B", attached hereto and herein incorporated by reference; and,

WHEREAS, this Resolution seeks approval of Aksarben Village Zone 5 Phase III
Tax Increment Financing (TIF) Redevelopment Project Plan recommends the City’s participation
through the allocation of TIF in an amount up to $9,088,199.00 to offset TIF eligible costs such
as acquisition, site work, demolition, architectural and engineering fees, environmental, and any

public improvements, as may be required, for a project with total estimated costs of
$75,907,731.00; and,



C-25A

CITY OF OMAHA
LEGISLATIVE CHAMBER

Omaha, Nebraska
Page 2

WHEREAS, the Plan presents a project based on estimated figures and
projections that are subject to change as project costs are finalized, and is required to comply
with all Planning Department requirements and Planning Board recommendations; and,

WHEREAS, Section 18-2108 of the Nebraska Revised Statutes requires the City
of Omaha to adopt a redevelopment plan before taking an active part in a redevelopment project;
including the division of ad valorem taxes for a period not to exceed fifteen years under Sections
18-2147 through 18-2150, Revised Statutes of Nebraska; and,

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF OMAHA:

THAT, the attached Aksarben Village Zone 5 Phase III Tax Increment Financing
(TIF) Redevelopment Project Plan located northeast of Mercy Road and Aksarben Drive is a
mixed use development which consists of five separate structures and projects containing retail,
office, residential and parking structure uses, which will complete the build-out of Zone 5
located within the Aksarben Village Redevelopment Area, recommends the City’s participation
through the allocation of TIF in an amount up to $9,088,199.00 to offset TIF eligible costs such
as acquisition, site work, demolition, architectural and engineering fees, environmental, and any
public improvements, as may be required; containing a provision for the division of ad valorem
taxes under Section 18-2147 through 18-2150, Revised Statutes of Nebraska, as recommended
by the City Planning Department, be and hereby is approved.

APPROVED AS TO FORM:

Qﬂ Nl |13y

DEPUTY CITY ATTORNEY ' DATE

2033 dlh
By e
Councilmember
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TIF BOUNDARY LEGAL DESCRIPTION

AKSARBEN VILLAGE, ZONE 5 PHASE I

Lots 1, 4, 5, 6 & 7, Aksarben Village Replat 11, a subdivision as surveyed, platted and
recorded in Douglas County, Nebraska.
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EXHIBIT “B”

AKSARBEN VILLAGE ZONE 5 PHASE Ill TIF
REDEVELOPMENT PROJECT PLAN

NORTHEAST OF MERCY ROAD & AKSARBEN DRIVE

JULY 2014

PLANNING- OMAHA

Jean Stothert, Mayor City of Omaha James Thele, Director
Planning Department
Omaha/Douglas Civic Center
1819 Farnam Street, Ste. 1111
Omaha, Nebraska 68183



INTER-OFFICE COMMUNICATION
City of Omaha, Nebraska
Planning Department

TO: Chairman and Members of the Planning Board
FROM: James Thele, Planning Director
DATE: May 28, 2014

SUBJECT: Aksarben Village Zone 5 Phase III TIF REDEVELOPMENT PROJECT PLAN
Northeast of Mercy Road and Aksarben Drive
Case #C3-14-102

Project Summary

This redevelopment project plan is part of an overall master plan for the Aksarben Village
Redevelopment Area. There were ten (10) Zones established for redevelopment projects within the
master plan; most Zones had different developers. All Zones have been completely developed or
partially developed as of this present day, except Zone 6. ’

Zone 5 originally began in 2006-2007 as a mixed-used development with plans to develop Lot 1 as the
first phase, Lots 2-3 as the second phase ~ currently the Aksarben Cinema, Aspen Athletic Club and DJ’s
Dugout, and the remaining lots as the final phase. Lot 1 became Zone 5 LLC #1 TIF Redevelopment
Project Plan; however, Lot 1 never developed. This TIF application for Zone 5 redevelopment project
plan proposes to finish the development of the remaining five (5) lots generally, including Lot 1. The area
is generally between Aksarben Drive, Mercy Road and South 67t Street. The Zone 5 LLC #1 TIF
Redevelopment Project Plan and Redevelopment Agreement will be cancelled as a result of this
application. TIF proceeds that were received by Zone 5 LLC #1 will be paid back to the City and
redistributed to the various taxing jurisdictions.

Project Description

This redevelopment project plan consists of five separate structures within the redevelopment area
referred to as Zone 5. The following projects are listed in the order in which the buildings will be
constructed.

* Building 2 (Lot 7of Aksarben Village Replat 11) will consist of a five (5) story mixed-use
retail and office building. This 125,000 square foot building will consist of approximately
18,000 square feet of retail/restaurant space, the main entry lobby for the office space and
support services on the ground floor. Above the first floor will be four@4) stories of office
space at approximately 25,000 square feet each. The architectural style of this building is
complimentary to existing buildings within Aksarben Village and will includea 1,500 sf
balcony on the southwest corner of the 5th floor. The highly visible retail space facing
Stinson Park will provide opportunity for more convenient oriented businesses that will
complement the already successful retail environment in Zone 5. A large corporate user is
committed to occupy the entire top three (3) floors of the building.

* Building 1 (Lot 1of Aksarben Village Replat 11) will consist of a three (3) or four (4) story
mixed-use retail and office building. This 80,000 square foot building will consist of
approximately 20,000 square feet of retail/restaurant space and office lobby, aswell as 18
secured covered parking stalls and service areas on the ground floor. Professional office

BH



space will be built above. The 2nd to 4th levels will befull floors. The building design will
provide 3rd level and 4th level balcony space overlooking and interacting with the public
plazas within Zone 5. A large corporate user is committed to occupy the entirefourth level.

* Parking Garage (Lot 5 of Aksarben Village Replat 11) will replace the existing surface
parking lot. The 880 stall garage will serve the business employees and customers visiting
the entire Zone 5 redevelopment. The garage will be a precast concrete structure (consistent
with the other parking garages in Aksarben Village) and is designed with an interior ramp
leading to upper levels. The garage will have 2 separate pedestrian elevator/stair wells
located on the northeast and southeast corners of the structure, providing convenient access
for both office employees and retail customers fronting Mercy Road, 67t Street, and Frances
Street. The parking garage will not sit empty in the evenings as it will provide ample
parking for the very successful Aksarben Cinema and growing nightlife created by the
existing and new restaurants and the new retail spaces.

* Building 3 (Lot 6 of Aksarben Village Replat 11) of Zone 5. This housing will consist of a
four (4) story building with 40 apartment loft residences. These units will face west with a view
ofthe College of St. Mary campus and easy access to the Keystone Trail and Stinson Park.

The new apartment lofts will be adjacent to the west elevation of the parking garage thus
screening the garage from Aksarben Drive and the surrounding areas.

* Building 4 (Lot 4 of Aksarben Village Replat 11) will be a mixed-use retail/residential
building fronting Frances Street and screening the parking garage’s north elevation. The
ground floor will consist of 10,000 square feet of retail space and a small apartment lobby
while floors 2-4 will accommodate 21 residential apartment units.

The project is anticipated to be completed in two phases. Building 2 and the parking garage will
commence right away with the completion and opening of Building 2 slated for late 2015 and the
completion and opening of the garage slated for the summer of 2015. Building 1 is also slated for
completion in late 2015. Buildings 3 and 4 are slated for completion/ opening during the fall of 2016.

No Building Permit will be issued based on a site plan that does not comply with the provisions of the
Zoning Ordinance.

The project site is located within a Community Redevelopment Area, meets the requirements of Nebraska
Community Development Law and qualifies for the submission of an application for the utilization of
Tax Increment Financing to cover costs associated with project development as submitted for approval
through the Tax Increment Financing process. The project is or will be in compliance with the Master
Plan, appropriate Ordinances and development regulations of the City.

DEPARTMENT RECOMMENDATION: Approval.
ATTACHMENTS

General Vicinity Map
Project Plan

BH



CASE: C3-14-102

APPLICANT: Planning Department on behalf of the City of Omaha

REQUEST: Approval of the AKSARBEN VILLAGE ZONE 5 PHASE II/lll TIF
REDEVELOPMENT PROJECT PLAN

LOCATION: Northeast of Mercy Road and Aksarben Drive

SUBJECT AREA IS SHADED - JUNE 2014
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INTER-OFFICE COMMUNICATION

Date: May 19, 2014

To: TIF Committee:
James Thele, Stephen Curtiss, AL Herink, Paul Kratz, Robert Stubbe,
Todd Pfitzer, Cassie Seagren, Gail Braun

From: Bridget A. Hadley - City Planning

Applicant: City of Omaha Planning Department

Project Name: Aksarben Village Zone 5 Phase III TIF Redevelopment Project Plan
Location: Generally between Aksarben Drive, Mercy Road and South 67 Street

Project Summary

This redevelopment project plan is part of an overall master plan for the Aksarben Village
Redevelopment Area. There were ten (10) Zones established for redevelopment projects within
the master plan; most Zones had different developers. All Zones have been completely
developed or partially developed as of this present day, except Zone 6.

Zone 5 originally began in 2006-2007 as a mixed-used development with plans to develop Lot 1
as the first phase, Lots 2-3 as the second phase — currently the Aksarben Cinema, Aspen Athletic
Club and DJ’s Dugout, and the remaining lots as the final phase. Lot 1 became Zone 5 LLC #1
TIF Redevelopment Project Plan; however, Lot 1 never developed. This TIF application for
Zone 5 redevelopment project plan proposes to finish the development of the remaining five (5)
lots generally, including Lot 1. The area is generally between Aksarben Drive, Mercy Road and
South 67 Street. The Zone 5 LLC #1 TIF Redevelopment Project Plan and Redevelopment
Agreement will be cancelled as a result of this application. TIF proceeds that were received by
Zone 5 LLC #1 will be paid back to the City and redistributed to the various taxing jurisdictions.

Project Description
This redevelopment project plan consists of five separate structures within the

redevelopment area referred to as Zone 5. The following projects are listed in the order in
which the buildings will be constructed.

* Building 2 (Lot 7of Aksarben Village Replat 11) will consist of a five (5) story
mixed-use retail and office building. This 125,000 square foot building will consist of
approximately 18,000 square feet of retail/restaurant space, the main entry lobby for
the office space and support services on the ground floor. Above the first floor will
be four(4) stories of office space at approximately 25,000 square feet each. The
architectural style of this building is complimentary to existing buildings within
Aksarben Village and will include a 1,500 sf balcony on the southwest corner of the s
floor. The highly visible retail space facing Stinson Park will provide opportunity for



more convenient oriented businesses that will complement the already successful
retail environment inZone 5. A large corporate user is committed to occupy the
entire top three (3) floors of the building.

» Building 1 (Lot 1 of Aksarben Village Replat 11) will consist of a three (3) or four
(4) story mixed-use retail and office building. This 80,000 square foot building will
consist of approximately 20,000 square feet of retail/restaurant space and office
lobby, as well as 18 secured covered parking stalls and service areas on the ground
floor. Professional office space will be built above. The 2nd to 4th levels will be full
floors. The building design will provide 3rd level and 4th level balcony space
overlooking and interacting with the public plazas within Zone 5. A large corporate
user is committed to occupy the entire fourth level.

» Parking Garage (Lot 5 of Aksarben Village Replat 11) will replace the existing
surface parking lot. The 880 stall garage will serve the business employees and
customers Vvisiting the entire Zone 5 redevelopment. The garage will be a precast
concrete structure (consistent with the other parking garages in Aksarben Village) and
is designed with an interior ramp leading to upper levels. The garage will have 2
separate pedestrian elevator/stair wells located on the northeast and southeast corners
of the structure, providing convenient access for both office employees and retail
customers fronting Mercy Road, 67 Street, and Frances Street. The parking garage
will not sit empty in the evenings as it will provide ample parking for the very
successful Aksarben Cinema and growing nightlife created by the existing and new
restaurants and the new retail spaces.

* Building 3 (Lot 6 of Aksarben Village Replat 11) of Zone 5. This housing will
consist of a four (4) story building with 40 apartment loft residences. These units will
face west with a view of the College of St. Mary campus and easy access to the
Keystone Trail and Stinson Park. The new apartment lofts will be adjacent to the
west elevation of the parking garage thus screening the garage from Aksarben Drive
and the surrounding areas.

= Building 4 (Lot 4 of Aksarben Village Replat 11) will be a mixed-use
retail/residential building fronting Frances Street and screening the parking garage’s
north elevation. The ground floor will consist of 10,000 square feet of retail space
and a small apartment lobby while floors 2-4 will accommodate 21 residential
apartment units.

The project is anticipated to be completed in a couple of phases. Building 2 and the parking
garage will commence right away with the completion and opening of Building 2 slated for late
2015 and the completion and opening of the garage slated for the summer of 2015. Building 1 is
also slated for completion in late 2015. Buildings 3 and 4 are slated for completion/opening
during the fall 0o£2016.



(Ownr quity - ,25,7,45(
Construction Loan, est.* $48,523,784
Other Financing** $10,000,000
Tax Increment Financing — First National Bank (FNB) $9,088,199
Total Sources of Funds $75,907,731

e
il

Land‘Aiqulsmon

.
$4,982,700

Hard Construction Costs $45,379,696
Sitework Construction Costs & Off-Site Improvements $15,419,664
Soft Construction Costs $5,124,164
Tenant Improvements/Build-Outs $1,477,300
Developer Fees $1,525,095
Financing Fees $1,999,112

Total Uses of Funds $75,907,731

*FNB is providing $25 million in construction financing for Building 2. As soon as final designs
are complete for Buildings 1, 3 & 4 and the parking garage, construction financing will be

finalized.

** Contributions to pay for the parking garage from adjacent new developments within Zone S.

Land Use and Zoning

The current site consists of vacant lots, with the exception of one lot that is a surface parking
lot. The proposed uses are mixed uses for the entire redevelopment site, which align with the

master plan for the area.

The current zoning for this redevelopment site is MU-FF. No changes in zoning are anticipated.

Utilities and Public Improvements
Standard utilities (electrical, water, sewer) exist at the site.

Public improvements in the Aksarben Village area are in excess of $15,000,000. Zone 5 paid
$2,655,000 to meet its required obligations to public infrastructure at the out of the first project
(at Lots 2-3) in this redevelopment zone area. Of that contribution, $1,835,000 is the amount
allocated to the projects of this TIF application — Lots 1,4, 5, 6, & 7.

Basic streetscaping will occur adjacent to the projects as they are completed.

Transportation
No transportation issues identified.




Cost Benefit Analysis — from the application
A cost benefit analysis was prepared for each project within this Phase III. Please refer to those
sections of the application. This project satisfies this requirement.

TIF Justification

The project site is located within a Community Redevelopment Area, meets the requirements of
Nebraska Community Development Law and qualifies for the submission of an application for
the utilization of Tax Increment Financing to cover costs associated with project development as
submitted for approval through the Tax Increment Financing process. The project is/or will be in
compliance with the Master Plan, appropriate Ordinances and development regulations of the
City.

This redevelopment project plan continues the redevelopment efforts of the former Aksarben
horse racing venue, arena and stables that have been transformed into the vibrant mixed use
community now known as Aksarben Village. More specifically, it allows for the completion of
Zone 5 which began its first project in 2008/2009. It also supports economic development
through millions of dollars of business investment, and job creation and retention. The
completion of Zone 5 will add to the vitality of the Aksarben Village community. Ultimately,
this project plan will enhance the tax base for various taxing jurisdictions.

TIF will be used to offset costs such as acquisition, site work, demolition, architectural and
engineering, environmental, and public improvements as required. The total estimated project
costs are $75,907,731.00. TIF eligible costs are as follows:

Land Acquisition $ 5,069,120
Site Prep, Demolition & Over-excavation* $ 711,300
Paid Off-Site Public Infrastructure Contribution** $ 1,835,000
Utility Infrastructure $ 140,000
Footings & Foundations*** $ 1,872,540
Testing (environmental) $ 145,000
Public Improvements & Plaza Amenities (public) $ 160,000
Design & Consulting (A/E) § 247,285
General Contractor OHP & Contingency $ 545041
Total $10,725,286
TIF Fees $ 46,000
Total TIF Eligible Costs $10,771,286

*Demolition is related to surface lot for parking garage

**Contributions were paid at the outset of the first Zone 5 project; now the projects for which
these contributions were derived are being constructed

***Due to poor soil conditions at the site and the need for oversized footings

The TIF is 12% of the total project costs.



Request: The TIF request is for up to $9,088,199; at an interest rate of 5.5%. Using the current
levy rate of 2.19974% and other assumptions of the TIF calculation spreadsheet supports the TIF
request, inclusive of some capitalized interest. See attached TIF calculation spreadsheet(s).

TIF Fee Schedule: $500.00 application fee paid; the processing fee of $3,000.00 will be billed;
$42,500.00 administrative fees will be billed. Total fees will be $46,000.00.

Recommendation: Approval

ATTACHMENTS

TIF Application

TIF Calculation Spreadsheet(s)
Map(s)
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April 28, 2014

Ms. Bridget Hadley

Economic Development Manager
Omaha Planning Department
1819 Famam Street, Suite 1100
Omaha, NE 68183

RE: Tax Increment Financing Application (Entertainment Zone)
Aksarben Village — Lots 1, 4, 5, 6 & 7, Aksarben Village Replat 11
Aksarben Drive at Mercy Road to Frances Street, Omaha, NE

Dear Ms. Hadley:

Attached is the Tax Increment Financing Application for Aksarben Village - Lots 1, 4, 5,
6 & 7, Aksarben Village Replat 11.

This is application is to support Phase 1ll of the redevelopment of Zone S in Aksarben
Village, commonly known as the Entertainment Zone of Aksarben Village. Previous
development in Zone 5 includes partial overall site infrastructure and the construction of
the Aksarben Cinema and Aspen Athletic Club building in 2009 and the DJ's Dugout
building in 2012. The developer for Lots 4, 5, 6 & 7 is Zone 5, LLC, Managing Member
— Magnum Development Corp., John Hughes, President, 11550 “I” Street, Suite 200,
Omaha, NE 68137. The developer for Lot 1 is Tetrad Property Group, Zachary Wiegert,
11422 Miracle Hills Drive, Suite 400, Omaha, NE 68154

This application request encompasses all of the remaining undeveloped land in Zone 5
of Aksarben Village, and requests the approval of $9,084,223 in Tax Increment funds to
support a $62 million project that will create, at a minimum, a $45,000,000 incremental
increase in assessed property value and will create approximately 900 new jobs, both
full-time and part-time and several hundred construction related jobs during the
redevelopment process.

Zone 5, LLC has previously contributed $2,655,000 to the Aksarben Village
Infrastructure Fund, which the Aksarben Future Trust administered to provide for overall
land clearing and utility infrastructure to serve the entire Aksarben Village property
redevelopment.



April 28, 2014
Ms. Bridget Hadley
Page 2

This Phase lll of the Zone 5 project is comprised of the redevelopment of Lots 1, 4, 5, 6
& 7, Aksarben Village, Replat 11. There will be continual development and construction
through 2016 as the last remaining land on the Zone 5 site is developed. Construction
will start with Lots 1 and 7. Both will be developed with predominantly pre-leased office
space above ground floor retail. Lot 4 will be a 4-story building consisting of 10,000
square feet of retail space on the ground level and 3 floors of apartments above. Lot 5
will be developed with a four level (3 supported levels above grade) parking garage
providing a total of 880 stalls to support all of the development within the entire Zone 5
project. This open-to-the-public free parking garage will replace approximately 220
surface stalls currently serving the existing Aksarben Cinema and surrounding
businesses. Lot 6 will consist of 40 apartment units which will abut the west elevation of
the parking garage screening it from Aksarben Drive.

Attached in the formal application is a more detailed description of each aspect of the
Phase lll development of Zone 5 in Aksarben Village.

| look forward to this project advancing to City Council and will make time to meet if you
have any questions. Please contact me at 402-558-2200 with questions or comments.

Sincerely,

John Hughes
Magnum Development Corp.

Attachment



Project Summary

Project Owner: Zone 5, LLC

Project Developer: Magnum Development Corp., McNeil Company & Tetrad Property
Group

Project Address: Northeast Corner of Aksarben Drive and Mercy Road
Project Legal Description: Aksarben Village Replat 11, Lots 1,4,5,6 & 7
Estimated Total Project Cost: $75,907,731
TIF Request: $9,088,199

Current Use: Vacant Land Current Zoning: MU - CC
Proposed Use: Mixed-Use Office/Retail/Apartments
Current Annual Real Estate Taxes (2013 Tax Year): $65,166.28

Current Assessed Tax Valuation (2013 Land: $2,886,600.00
Tax Year):

Improvements: $ 146,000.00

Total $3,032,600.00



Application for Tax Increment Financing
Aksarben Village - Zone 5 Phase ||l legally known as Lots 1,4,5,6 & 7

of Aksarben Village Replat 11
Aksarben Drive at Mercy Road to Frances Street and 67" Street, Omaha, NE

\,A‘:;L/--i..’r_ .::_:, -

¥ T*ll-.__-!__r_

Aksarben Village - Zone 5 is an element of Aksarben Village, an urban mixed-use
community designed to complement and expand commercial development around the
University of Nebraska at Omaha. The approximately 5.7 acre site was a part of the
property which housed the deteriorating Aksarben Racetrack and Coliseum and its
surrounding parking lot and other structures that once housed the support facilities for the

racetrack operations.

In total this application requests the approval of $9,088,199 in Tax Increment Financing
to support the development of Zone 5 Phase lll in Aksarben Village, an approximately
$76 million project that will create, at a minimum, a $45,000,000 incremental increase in
assessed property value. The funds will be used to off-set the more than $11,000,000 in
oft-gite public infrastructure improvements and on-site TIF eligible expenses that prevent
the project from moving forward without the development incentive.



This Phase Ill consolidated TIF district will replace a previous Phase | redevelopment
agreement that was associated with Lot 1, Aksarben Village Replat 1. That project did
not proceed and no improvements were completed. The Phase Il TIF redevelopment
agreement successfully allowed for the Aksarben Cinema and DJ’s Dugout buildings on
Lots 2 and 3 Aksarben Village Replat 8 to be developed. The City will terminate the
Phase | redevelopment agreement and the excess ad valorem from said agreement will
be returned to the City of Omaha prior to implementation of the Phase Ill redevelopment
agreement. Phase lll addresses the balance of the property within Zone 5 of Aksarben
Village.

This application, titted Zone 5 Phase lll, consists of five separate structures within the
project area referred to as Zone 5. This application includes a breakdown of each of
those individuat lot's forecasted developments along with a summary of the overall Zone
5 Phase |l TIF district.

Building 2 (Lot 4 of Aksarben Village Replat 11) will consist of a § story mixed-use
retail and office building. This 125,000 square foot building will provide approximately
18,000 square feet of retail/restaurant space, the main entry lobby for the office space
and support services on the ground floor. Above will be 4 stories of office space at
approximately 25,000 square feet each. The architectural style of this building is
complimentary to existing buildings within Aksarben Village and will include a 1,500 sf
balcony on the southwest corner of the 5t floor. The highly visible retail space facing
Stinson Park will provide opportunity for more convenient oriented businesses that will
complement the already successful retail environment in Zone 5. A large corporate
user is committed to occupy the entire top 3 floors of the building. The office and retail
businesses are planned to be open late 2015.

Building 1 (Lot 1 of Aksarben Village Replat 11) will consist of a three or four story
mixed-use retail and office building. This 80,000 square foot building will provide
approximately 20,000 square feet of retail/restaurant space and office lobby, as well as
18 secured covered parking stalls and service areas on the ground floor. Professional
Office space will be built above. The 2™ to 4t levels will be full floors. The building
design will provide 3™ leve! and 4" level balcony space overlooking and interacting with
the public plazas within Zone 5. A large corporate user is committed to occupy the
entire fourth level.

The four level Parking Garage (Lot 5 of Aksarben Village Replat 11) will replace the
existing surface parking lot. The 880 stall garage will serve the business employees
and customers visiting all of Zone 5. The garage will be a precast concrete structure
(consistent with the other parking garages in Aksarben Village) and is designed with an
interior ramp leading to upper levels. The garage will have 2 separate pedestrian
elevator/stair wells located on the northeast and southeast comers of the structure,
providing convenient access for both office employees and retail customers fronting
Mercy Rd, 67" Street, and Frances St. The parking garage will not sit empty in the
evenings as it will provide ample parking for the very successful Aksarben Cinema and



growing nightlife created by the existing and new restaurants and the new retail spaces.
The parking garage will open in the Summer of 2015.

Residential housing is planned for Building 3 (Lot 6 of Aksarben Village Replat 11) of
Zone 5. This housing will consist of a 4 story building with 40 apartment loft residences.
These units will face west with a view of the College of St. Mary campus and easy access
to the Keystone Trail and Stinson Park. The new apartment lofts will be adjacent to the
west elevation of the parking garage thus screening the garage from Aksarben Drive and
the surrounding areas. These units will be available in the Fall of 2016.

Building 4 (Lot 4 of Aksarben Vlllage Replat 11) will be a mixed-use retail/residential
building fronting Frances Street and screening the parking garage north elevation. The
ground floor will provide 10,000 square feet of retail space and a small apartment lobby
while floors 2-4 will accommodate 21 additional residential apartment units. This
development will finalize the building “frame” of the parking garage. This building will be
completed in the Fall of 2016.

In addition to the new structures, Zone 5 Phase |ll will expand the Public Common Areas
adding new pedestrian court yards, plazas and sidewalks and enhancing existing plaza
spaces to provide both pedestrian circulation and public gathering places. These areas
will also serve as a venue for small events and will provide other public amenities, such
as benches, bike racks and space for public art.

Formerly, the approximately 5.7 acre site was occupied by the deteriorating Aksarben
Racetrack and Coliseum, the surrounding parking lot, and other structures that once
housed the support facilities for the racetrack operations.

This application requests the approval of $9,088,199 in Tax Increment Financing to
support the development of Zone 5 Phase lll in Aksarben Village, an approximately $75
million project that will create, at a minimum, a $45,000,000 incremental increase in
assessed property value. The funds will be used to off-set the on-site TiF eligible
expenses and $1,835,000 of off-site TIF eligible public infrastructure improvements that
prevent the project from moving forward without the development incentive.

Attached you will find:

Property Legal Description
Project Plat
Aksarben Village Public Improvements
TIF Eligible Cost Breakdown
Project Site Plan
Project Aerial
Project Alta Survey
Preliminary commitment letters for financing and/or evidence of equity.
A detailed description of each lot development, including:
* Project Summary



Detailed Project Narrative
Site Plan
Sources & Uses
Financing Term Letter
Project Budget
Project Timeline
3 —Year Proforma
ROI (“But For™) Analysis
TIF Payment Schedule
Evaluation Criteria
¢ Mandatory Criteria
s Discretionary Criteria
Cost Benefit Analysis
Employment and/or Residential Unit Information
Renderings, Elevations & Floor Plans
Ownership and Organization Documentation



Public Improvements

Public improvements in Aksarben Village are in excess of $15,000,000. These costs
and the extent of the improvements are detailed in correspondence submitted by
Noddle Companies on behalf of Aksarben Future Trust and the Aksarben Village
Infrastructure Fund. Zone 5 has previously made contributions totaling $2,655,000 to
meet its required obligations to Public Infrastructure as detailed in Exhibit C to the
Mixed- Use Agreement for the Aksarben Village Redevelopment Project, and of which
$1,835,000 is allocated to this TIF District request.



Project Site Plan
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Project Aerial
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Sources & Uses

Zone 5, LLC Mixed-Use Dewelopment
Sources & Uses

4/27/2014

Sources of Funds

Owner Equity $ 8,295,748
Construction Loan $ 48,523,784
Contributions from Adjacent Developments for Parking Garage $ 10,000,000
TIF Financing $ 9,088,199
Total Sources $ 75,907,731
Uses of Funds

Land Acqusition $ 4,982,700
Construction Hard Costs $ 45,379,696
Sitework Construction Costs and Off-Site Improvements $ 15,419,664
Construction Soft Costs $ 5,124,164
Tenant Improvements/Build-Outs $ 1,477,300
Dewveloper Fees $ 1,525,095
Financing Fees $ 1,999,112
Total Uses of Funds and Total Project Costs $ 75,907,731




AKSARBEN VILLAGE, ZONE 5 PHASE Il

TIF ELIGIBLE COSTS

LOTS 1, 4, 5,6 & 7 OF AKSARBEN VILLAGE REPLAT 11

220,447 SF (5.06 ACRES)
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TIF Financing Term Sheet for Lots 4,5.6.&7

(]') First National Bank 1630 Doe S
Omahs WE 68197
402.341 0800

April 28, 2004

Mr. john ). Heghes, ir
Magnam Development Corp.
11500 “T" Street, Suite 200
Omaha, NE 68137

Dear joha:

First Mational Bank of Omaka {“FHB0") is pleased to provide this proposal for Tax increment Financing (*TIF") for
Zone 5 in Aksarben village. This is 8ot 2 consmitment to provide fisanding, but merely an expression of the
A. TERMS

L Sorrower: To be determined. 1t is anticpated that there may be up to four [4) separate borrowing
antities for each individual Lot (*Sorrower” or “Sorrowers™}.

2 sse of funds: The TIF Loan fords will be ased 1o finance: Borrower’s TIF contribution obligation in regand
© the redeveiopment of Zone 5 in Aksarben Village, 67 and Center Sirest, Omaha, Nebraska [the
“project”).

3. ipan Amoust: Total loan amount of $5,970,500.00, which is anticipated to be allocated as follows:

a) L0t 7, Building 2 Mixed-Use Office/Retad Building $3,986,200.00
b) ot S, Parking Stracture  Free Public Parking Facility 5811 000.00
q un &, Sailding 4 Retail / pesidential - Frances 51 $615 400,00
4 10t 6, Suilding 3 Aksarben Dr. Apartments $558,000.00
3. Loae Term; Fifieen [15) ysars
S. interest Rate- The interest rate will be ficed at 5.50% for the entire Loan Term.
6. loas fee: Borrowers will pay Lender at loan dosing 2 514,926.50 foan fee {1/4% of Loan Amount), which
may be funded from loan proceeds.
7. ioan Regayment- nterest will acoree for the first two (2} years of the loan term, with semi-anaual

principal and interest payments mmencing with the third loan year, with payments due in june and
sovember of each year in an amount necessary to amortize the loan balance over the remaining term of
the loan.



% Collpeal, First fen upon the tax Fncement fimancing proceeds, in the form of a Seowrity and Fedge
Agreement executed by the City of Omaba, assiging anneal tax inrement receipts as seaxity for the
Redeveloprent Promissory Mote.

9. Ll Pment. Asy payment of principal, mterest or other amounts payable under the loan documents
that i not recesved by Leader within tes {10) days of the dae date, shall be subject to a late charge aquial
1 the greater of 3% of the defEent amount or 525.00. The default rate undes the ioan docaments
shall be &% above the note rate.

10. Gapty: To be determined once the Borrower or Borrowsers ase finalized

B COMDTIONS AND REQUIREMENTS

i Loaa Dotuments:. The Loan shall be evidenced and secered by

a
b.

[ &

Provmissory Note [TiF Loan) payallle to Lender;

TIF Loan Agreement;

Collsteral Assignment and Fedge Agreement executed by Sormowes (assigning Redevelopment
Promissary Note issusd by City of Omala, possession of which shall be deliversd to Lender, and
Redevelopment Agreement between Borrower and City of Omaha) to Lender;

Seaxity and Pledge Agreement executed by City of Omaha giving Lender 2 security interest in TIF
funds generated by the redevelopment Progect.

Uniform Commercial Code Financing Statement execated by City of Omaha in favor or Lemder,
covering the TIF funds;

Opiinion letter iscusd by City Attormey of Omahia in form and content satisfactory to Lender’s counsel
with respect tnthe T financing.

Guaranty of Payment and Performance executed by Guarantors; and
Such nthey docuwents s nequined by Lender o Lender's counsel.

ﬂ!hmaﬂmﬁuidimmmmﬂdthMm
Lendier’s counsel.

At lzast t2a [10] business prior I the dosiag date, Sosvower shall have fumished to Lender each of the following
in form and content acceptabls to Lender-

i Title: A certificate of title avidencing that title to the Collateral shall be ppod and marketable, free and
clear of all defects, Rens, sncumbrances, seowity interests, restrictions and easements which Laader has

i Copies of al documents affacting titie to the Collateral,
i Evidence that ingress and egress from the Project is by pulllic streets; and
H Evidence that al wtilities serving the Project are located is the public right-of-way

abutting the Project and if connected 10 the Project by passing over property which is
not public right-of way, are consected to the Project by means of easements which



have been gramted, are acceptabie 1D Lendey, and which will be insured through propes
title insurance
Taxes and Assecsments: Evidence that all estaiments of peneral real estate taxes, special taxes or
assecsments and the ke are paid.

financal Salements. The Barrower’s and Guarantors” finandcial statements shaill be signed by Barrower
and Guarastors, as appropriate, and addves=ed to Lender.

other parties as Lender may reguive, showing that the personal property owned by the Borrower,
whether or not attached to the Beall Property, is free from 2l secursity interests, fens, encumbrances, and
judgments, excapt the prics seawity interest 10 Lender prior 1o dosing at the Secretary of State and
County whese Project is located ar cark other location as Lender requires.

Legal Capacity: Lendes will be given mapies of Borrower’s and Mew Borrower's organizational documents
o include the Artides of Qrganization and Operating Agresment and satisfactory borrowing resohustions
providing that the persons ewscating the Joan documents on belalf of the Somrower and New Barrower
have legal capacity and autharity 10 estey nin this mortgage transaxction and to exscute the loan
docments.

TiF Doouments: Lender will be gives copies of the Bedevelopment Agreement, and 2l amendments
thereto, the Redevelopment Promissory Mote, and resolutions of the City of Dmala approving the same.

Spedal Mortgape Provisions: The loan docements shall provide, i addition to afl other provisions
required by Lender-

Financial Statements aui Reports: Boverwes shall fumish 10 tender, within one kandred twenty (120)
days alter the dose of sach fexal wear of Borrower and thereaftey upon request asTent aperating and
financial statements of Borrower, and Smancial statements of Guarantors in fosm satisfactory to Leader,
and copies of fedeval tax retens of Sorrowey and Cuarastors.

Conditions of Closiag- The Lender’s obligation to dishurse the lcan costemplated hereunder, or any
portion thereof, shalll be conditioned span the following occasing:

Deliery of Loan Dooewests; Compliaace: Sorrowey shall kave delivened 1o Lender al documnents and
other items requind heveunder, which siall be in such form aad content as Lender shall prescribe.
Borrower shall have satisfied each provision ad condition of this commitment m a manner reasonably
aoceptable to Lender, or lender shall have waived, n writing, Borrower’s compliance with a spedific
pravision.

Payment of Costs by Barsower: Regardiess of whether the loan clases, eacept for default by Lendes,
Sorrower shall pay all of the Lender"s aosix in connection with the preparatios, dosing and disbursement
of the loaa, inchsding but aot Emited to, title invcsrance premiams, sarvey costs, reconding fees and tares,
fees and expenses of Lender's comnsel and all other out-of pocket costs and expenses incumred by Lendes
in connection with thicican

No _Adverse Change: BSomower shall wasrrant that there has been no deterioration in the financial
condition of Borrowes or Guarantors and that the financial information heretofore submitted t Lender
by Sorrowey and Guarantors is acowrate and complete in all material respects. 1ender will be promptly
notified of any event that has, or with the passage of time could, casce 2 material adverse change in the
financial condition of the Bowower or Cuarastors, so long as any indebtedness represented by loan
docsments remain anpaid.



The above terms and conditions are Aot 3 commitment 1o lend, but rather 2 general outfine of how First National
sank of Onals would proceed in undesweiting the proposed trancaction  The outiined terms and onditions are
asbject to Credit Approval and fimal docsmentation satisfactory o Borsrower and Leader and complete legal review
and approval of 2l pertinent matteys by Leader and Lender’s comasel.

A CREXMT AGREEMENT RSUST BE 1M WINTING TD BE ENFORCEABLE LINDER MEBRASKA LAW. TO PROTECT YOU
AND US FROM ANY WNSUNDERSTANDINGS OR DSAPPOINTIMENTS, ANY CONTRACT, PROMISE, UMDERTAKING,
OR OFFER TO FOREREAR REPAVMENT OF MONEY OR TO MAKE ANY OFHER FNANCAL ACOOMMOOATION IN
CONNECTION WITH THIS LDAN OF MUIREY DR CEANT OR EXTENSION OF CREINT, OR ANY AMENIHVENT OF,
CANCELLATION OF, 'WAINVER OF, OR SUBSTITUTION FOR ANY OR ALL OF THE TERMS DR PROVISIONS OF ANY
INSTRUMENT OR DODUNMENT ENECITED I CONNECHION WITH THES LOAN OF MONEY OR GRANT OR
EXTENSION OF CREDIT, MIST BE IN WITING TO BE BFFECTIVE.

mm“umamm

%%\,

W. Danwow, Vice President




Building 2

Lot 7 of Aksarben Village Replat 11

Application for Tax Increment Financing

GNUM  McNEIL

DEVELOPMENT CORP.
COMPANY BUILDERS



Project Summa

Project Owner: Zone 5 Office, LLC
Project Developer: Magnum Development Corp. & McNeil Company
Project Address: 6750 Mercy Road, Omaha, NE 68106
Project Legal Description: Aksarben Village Replat 11, Lot 7
Estimated Total Project Cost: $33,193,675
TIF Request: $3,986,200

Current Use: Vacant Land Current Zoning: MU - CC
Proposed Use: Mixed-Use Office/Retail

Current Annual Real Estate Taxes (2013 Tax Year): $11,074.27

Current Assessed Tax Valuation (2013 Tax Land: $519,000.00
Year):

Improvements: $ 0.00

Total $519,000.00



Narrative

A.

The Lot 7, Building 2 mixed-use development will be complementary
building to the Aksarben Village Redevelopment Area consisting of
approximately 125,000 SF (gross) located on a site containing approximately
.92 acres. The first floor of the building will consist of approximately 19,000
SF of retail space plus a ground level office lobby and support services for the
building. The second thru fifth floors will be occupied by office users. The
third thru fifth floors are under lease with a single tenant that will occupy
three floors, approximately 75,000 SF. The project site will further enhance
Aksarben Village by adding 620 professional jobs as well as part-time hourly
jobs through the development of the mixed-use building. The project will be
connected via skywalk to the public use parking structure being developed
totaling approximately 880 stalls.

This application requests the approval of $3,986,200 in Tax Increment
Financing to support the development of the Lot 7, Building 2 mixed-use
development, which will create a large incremental increase in assessed
property value.

A Single Purpose Entity named Zone 5 Office, LLC, which has been formed
by the principals of Magnum Development Corp and McNeil Company will
own the Property.

There are no existing structure(s) on this property. The 0.92-Acre project will
consist of a 5-story 125,000 square foot mixed-use building. It will be
supported by an adjacent parking structure providing approximately 880
parking stalls as well as ready access to public transportation and on street
parking. It will be heavily landscaped and pedestrian connections will be
designed to blend in with the rest of the Aksarben Village.

Current zoning for the project is MU — CC (community commercial/office),
which will not need to be altered for the planned use.

Existing storm water and electrical lines will be used as they were updated as
part of the Aksarben Village Infrastructure Fund development project.



¢ Plan

Sit

T IEEERE Ald
an NABNVYSY NGI

NWH o

3
Al ‘Mg
NN SR R L3 vur BN F
BN TR ® EL R I
HO0L HOOT UM
Fife 2 ST (%
PTG
35
BRI Lty
A5 08 1} L e2t]e )
A0 RO
15008 11 [, wa )T NR
T2 Favl
P Lyl
D ey THER sooe
o) 1R AN ATEYV vl
oD TRV AR WM
e BT O AODN AN
138 v na 15 QoL T S
ER A il

B pEVRn TN sooveer
AT TR LR x i U s oxtlyi 3
TYLIH TBYEn & TR MOOH S ¢

eI P
Hi..;. T .w\ ._—‘nla

£




Sources & Uses

Zone 5 Office, LLC Mixed-Use Office Building
Sources & Uses
4/27/2014

Sources of Funds

Owner Equity $ 4,207,475
Construction Loan $ 25,000,000
TIF Financing $ 3,986,200
Total Sources $ 33,193,675
Uses of Funds

Land Acqusition $ 1,000,000
Construction Hard Costs $ 18,102,176
Sitework Construction Costs and Off-Site Improvements $ 8,510,300
Construction Soft Costs $ 2,291,689
Tenant Improvements/Build-Outs $ 1,477,300
Deweloper Fees $ 1,042,127
Financing Fees $ 770,083
Total Uses of Funds and Total Porject Costs $ 33,193,675




Financin

TIF Loan Term Letter

ﬁ) First National Bank

1620 Dodgr Street
Onuaha NE 6E197

Apri 28, 214

M. John ). Hughes, i1,

Magnam Developenent Corp.
11500 *1* Street, Suike 200

Omaka, NE 58137

RE Tox Aecresmeat Hawing
2one S Alsarkew villoge
Csmabs, Nebrasho

Dear Johm

First Naticmal Bamit of Duxaba (FN80”) is pleased to provide this proposal for Tax incremment Financing {*TIF") for
Zone 5 in Alksarben village  This is ROt 2 comunitment 1o provide financing, bat merely an expression of the
financing Tevms we are considering.
A, TERMS
1 Sorrower: Ta be determined. Bt is anticipated that there may be ep to four (4) separate borrowing
entities for each individaa Lot [“Borrower® or “Somowers”).

2 use of fandy. The TIF 1oan funds will be ssed to finance Borrower’s TIF contribution obligation in regard
® the redevelopment of Zone 5 in Aksarben Vilage, 67" and Center Street, Omaha, Nebraska [the
“Project™).

3 108 Ampuml. Total ioan amount of 55,970,600.00, which is anticipated to be allocated as follows:

a} 10t 7, Bellding 2 Mined-Use Office/Retad Building $3,985,200.00
b) 1ot 5, Parking Structure  Free Public Parking Facility $811,000.00
q 1ot 4, Bullding 4 Retail / Residential - Frances St $615,400.00
d) 10t 6, Suilding 3 Aksarben Dr_ Apartments §558,000.00

4 Loan Term: Fifteen (15) years.
5 igerest Rage- The interest rate will be fined at 5.50% for the entise Loan Term.

i Loan fer Borrowers will pay Lender at loan dosing 2 $14,926 50 loan fee (1/4% of Loan Amount], which
may be funded om loan proceeds.

7. Loan Begayment Eterest will acoue for the first two [2) years of the loan term, with semi-annual
prncpal and interest payments commencing with the thind loan yeas, with payments due in June and
rovember of each year s an amoust necessary to amartize the loan balance over the remaining term of
the ioan_



collgesal. Fiwst fien upon the tax inaement financing proceeds, in the form of 3 Seawity and Pledge
Agreemment ewecated by the City of Omaha, assigaing annual tax increment receipts as seowity for the
Sedevelopment Pramissary Nobe

Lile Faanegl. Asy payment of principal, interest or other amounts payable under the loam docaments
that is not received by Lemdes within ten [10) days of the due date, shall be subject to a late chasge equal
1o the preater of 3% of the delsguent amount ar 525.00. The default rate under the lvan docoments
shall be 5% abave the note rate.

Gisaeby To be determined once the Borrower of Barrowers are finalized.
B COMDITIONS AND RECINREMENTS

Loan Decaneats: The Loaa shall be evideaced and secured by:

2. Promisory Note (TF Loan) payable to Lender;

b. T Loan Agreement.

c Collaerdl Asspnment and Medge Apresment eaecuted by Somrower {assipning Medevelopment
Promissory Mote Esued by City of Omaha, possession of which shall be defivered 1o Lender, and
sedeveiopment Apreement betwesn Sorrower and City of Omaha} to Lensder;

d. Sexurity and Pledge Agresment executed by City of Omaha giving Lender a security interest in TIF
fuwds penerated by the edevelopment Project;

2. Uaiform Commerdal Oode Fimancing Statement sxecuted by City of Omaha in favor or lewnder,
covering the TW fands;

{ Opinion letter issued by City Attorney of Omaha in form and content satisfartory 1o Lender"s cosmsel
with respect to the TWF Rsancing

g Guaranty of Payment and Performance executed by Guarantors; and
h.  Saxh other dooenenis as required by Lender or Lender’s counsel.

i The form and content of 3l dbove mentioned loan documents shall be reasonably satisfactory 1o
Lender’s comneel.

c - - S

At lzast ten (20} busines prior to the dosing date, Borrower shall have fumished 1o 1ender each of the following
in form and content acoeptable to Lendes:

1

Yitle A cestificate of title evidending that title 1o the Coflateral shail be good and marketable, free and
dear of 2l deffects, bens, sacumivances, security interests, restrictions and easements which Leader has
i Copies of dl docoments affecting Gtle to the Colkateral
[ Evidence that ingress and egyess from the Project is by pulilic streets; and
3 Evidence that all utilities serving the Project are located in the public rght-of-way
abutiing the Project and i#f connected to the Project by passing aver property which is
not public right-of-way, are connectad te the Project by eneans of sasements which



have beea gramted, are acceptable to Lender, and which will be insured throngh proper
title wance.

Tanes and Assessments: Evidence that all instaliments of general real extate taxes, specinl tazes or
assesameats and the e are paid.

Foancial Saleoenis. The barrower's and Guarantors’ finandial statements shall be sgned by Borrower
and Gaarantors, as appopriate, and addressed to Leader.

uL.C /Tax tien/udement Searches: W.CC, tax lien and judgment searches against Borrower and sixch
other pavties 25 Lender may requive, showing that the personal property owned by the Bomower,
whether or aot attacked 1o the Real Property, is free from all security interests, lens, encambrances, and
judgments, except the prior secarity interest to Lendes prior to clasing at the Secretary of State and
Cosmty wheve Projest is located or such other location as Lender reguires.

ity Lesder will be given topies of Borrower's and New Borrower's organizational documents
o inciude the Articles of Organization and Operating Agreement and satislactory borrowing resolutions
providing that the pessons exeaing the loan documents on belhalf of the Bomrower and New BorTower
have legal capacity and authority 1o enter into this mortgage transaction aad to esecute the loan
docmments.

TF Donsneats: Leader will be given mpies of the hedevelopment Agreement, and 21 amendments
thereio, the Redevelopment Promissory Note, and resolutions of the City of Omaba approving the ame.

Special Moripape Provisions:  The joan documents shall provide, in addition to all other provisions
recuuired by Lender-

amd Sorrower shall fumish to Lendes, withis one hendred twesly [120)
days ater the doss of sach sl yeax of Borrower and thereafter upon reqguest asTent operating and
finandia stateenents of Borrowes, and finaacial statements of Guarantors in form satisfactory to Lendey,
and copies of federal tax retams of Sormower and Guarantors.

Conditions of Closieg” The Lender’s gbligation 0 disburse the loan contemplated hereunder, or any

portion tereof, shall be conditioned upon the following oocsTing:

Oulvery of Loan Docements; Compliance: Barrower shall have delivered to lender 2l docaments and

other items reqguired heveunder, which shafl be in such form and content as Lesder shall prescribe.

sorrower shall have satisfied each provision and condition of this commitment in 3 manner reasonably

aocepiable to Lender, or Lender shall have waived, in writing, Borrower's compliance with 3 spedfic
T

Payment of Costs by Sorvowes: Regardiess of whether the loan dases, sxcept for default by Leader,
Sorsower shall pay 3l of the Lender’s posts in connection with the preparatios, dosing and dishursement
of the loas, inchuding but not Emited to, title inserance premiums, survey casts, recording fees and taxes,
fees and expenses of Lender’s cosnsel and all other out-of-pocket costs and expenses incared by Lender
= comnection with this loan.

Mo _Adwerse Change- Sorrower shall warrant that there has been no deterioration in the financial
condition of Borrower or Guarastors and that the finandal information beretofore submitted to Lender
by Borrower and Guarantors s acourate and complete in 3l material respects. Lender will be promptly
actified of any event that hax, or with the passage of time could, cause a material adverse chaage in the
fimamcal condition of the Borrower or Guarantors, 50 long as any indebtedness represested by loan
documents remain uapaid.



The above terms and condiiions e sot 2 commitment 1o lend, but rather 2 general outline of how First National
sank of Omaka would proceed in underwriting the proposed transaction. The outlined terms and conditions are
subject to Credit Approval and final documentation satisfactory 1o Borrower and Lender and complete legal review
and approval of 2l pertinent matters by Lender and 1 ender’s commsel.

A CREDIT AGREEMENT BRIST BE IN WRITING TO 8E ENFORCEANE UNDER NEBRASKA LAW. TO PROTECT YOU
OR DFFER T FOREDEAR REPAYMENT OF MONEY OR TO MAKE ANY OTHER FRANOAL ACCOMMODATION IN
CONNECTION WNH THIS 1OAN OF MONEY OR GRANT OR EXTENSION OF CREDIT, OR ANY AMENOMENT OF,
CANCEHLATION OF, WAINER OF, DR SUBSTITUTION FOR ANY OR AlL OF THE TERRAS OR PROVISIONS OF ANY
INSTRUMENT OR DOCUMENT EXECUTED BN CONNECTION WITH THIS LOAM OF MONET OR GRAMT OR
EXTENSION OF CREDIT, NRIST BE IN WRITING TO BE EFFECTIVE.

mmmmmm-mm

s

Scott W. Damwow, Vice President




Construction Loan Term Letter

() First Notional Bank

159 Mhelge Siwer.
Cmahy NE 68197
J402.34 10000

April 23, 2014

Mr. joha ). 1k ghes, Is,
Mugrwn Develepment Carp,
311500 VT Sreei, Stite 200
Omaka, NE 68137

RE: Constraction/Permanent Financing
Zone § Office Buikiing
Omabhe, Nebraske

Dear lohn;

First N atlonel Bank of Omalia ("FNBO"] & pleased to provide this'proposal for 3 constructian loan with m ni-penn
Ioan cption for the devslaprent o° a propased 123,00+ squsrs (50t Class A Offiee Bifiding to e locaed in
Aksarhen Village *n Omsha Nebraska  Thic ks not 2 core mitment to provide fnandng, but Merely an expressian o
Ly B0 saing besrne we are considering.

A TEAMS

Borrower. Zonk 5 Dffice, LLC, 2 Nesbraska Limited Liability Company, or ather entity acceptable w Lender
and s counsel.

Subject Property: A to-be-bulit 123,500+ rentable square foot meved use alflce aad retail building and
asaciated beaprovements fthe “Bustding*] located on the northeas: comer of Mercy Aoad and Ak-5ar-Ben
Drive. Omaha, Mebrasks fthe "Real Eslale®}. The Project shull slvo include parking rights suflicert to
sarvica the Project The Bulding ard Aeal Escave ore referred Lo hereln o< the “Aeal Property” or
“Prajocl”

Lodn Amoust: 525.000.,000.00 meminum, but nat ta eapeed the lesser ai 75% of or. acceptable appraisal
ar B0%% of Project cost

ipan Tersr: Tutatyfowr maon-h construction period folloved by 3 ene-ime option to extend the
canstructhon loan for a Syear Mini-Perm peCod. The aplinis shall be erergised by Dorrower delivering
written 10tice ta Lender no later than thivty {30) days orlor La loan Ml 2rily. 12 midrr toesergre the Mini-
Porin aation, the lgan mast not be in oefault 2nd the Gerrovser shall demenstrate the Pra, ect Is prog ucing
miininun debr se-vipr coverage of 1.102 on gn amortizing basis Tenant must of ~ave taves posssssian of
subject property sad paying rent per the lesse dgreement. Covenant will be tested annually thereaftar-,

Loap Fog: Bormower wi: pay Lender at loan dasing a 562.500.00 1can fee {1/45 of Laar Amoun ().

Inimi Rate: Dpring construction, she interest rate will floatat a spread of two hundred fifty fve {255)
basss ponbs over 1-month LIBOR, 1o 3¢ adji sicd monthly [approsimately 2,.91% prese~tiv). The rate will
be fixed “or e m ni-penn loan arm & lhree uadred [200) banis poin over the S-year Traasury

{approsimate’y 4 72% o-ssamly), the raze to beset norsoorer them 2 days pilo” 1o laan oo sion. Par



our dis cussions Bank may provide alaer interest “ates aptlons meduding interest rate derivative pradurts
but are subject to qualification by Banrower,

EX Loat Repveemert: During construction, monshly interest 07ly paymests will be required on the first day
of esth manth bused on the amount of the dogn agvanced, Upon coaverzion to the mink-paimn boan,
manthly pinclpal and wwterest payments will bi required bised on the loan balance ard » 25-year
amorntzation, with the principal balance 2nd all accrued and unpaid hiserest due 3t maturity.

R Coliptera|: First Mortgage, Security Agreement, and Assignment of Rents and Leases oa Lhe Pimirct.

9, Euatapry: To be dsternvinea, but Cwnars will guarantre payment and perfarrance of all lcan document
terms re ated 13 the loans on an unlimited basls.

10 Prepagment: The boar is subject to a prepsyment premium of 155 duming the mini-perm loan term of
sixty-raonlis. The premiom will be waved if the Project is sold via third party transacoon or reficanced
with 3 ron-FOIC reured lendes.

1. Loan Covgnont, Che tec first anniversary of the Conversicn Date, the Praieer ope’ating lnceme mMust
provide a bt cervice towerage fatlo of al hnst 1.0% ard on ARt 3nniversary date thenepfter 11 Project
operating Income must pravide a debt sendee ooverage ratio of ul leaxt 1.10x. Covenant testing maybe
changad 5 fiscal yeas-erd upon converson ta the mini-perm

12 Tenam: lease: (b proposed fnanciog is based upen ten [3Q) year Tripe Net lzase with PacHic Life
Insurgnce Conpany and subject to review by Bank.

This affer letear is notintended to represert a cammitment to lend, nor does it obligate FNBO to provede ¢ loan ay
csoussed nersim. I IK verely Intarided Lo sumsarize lor disoussion purpnses the arecit aocommodations that
FNBD worsld be wiling w provide. I the proposed tesins are acceplabhs, we will proreed with our formz) credir
appnoeenl pfocoss.

Sincerely,

FIRST NATIGMAL BANEK. OF OMAHA

e

Scoti W. Damirow
Viee Brestaent



Project Budget

Zone 5 Office, LLC Mixed-Use Office Building

Detailed Project Budget
4/27/2014
LAND
LAND ACQUISITION $ 1,000,000
OFF-SITE INFRASTRUCTURE CONTRIBUTION $ 500,000
$ 1,500,000
HARD COSTS
BUILDING ONE IMPROVEMENTS 1.00 Is $ 13,415,580
SITE PREPARATION & SURCHARGE 45,000 SF 5.00 $ 225,000
EXTERIOR PLAZA PAVING & AMENITES $ 300,000
AUXILIARY POWER $ 50,000
Temporary Construction Staging & Parking $ 300,000
Contribution to Exterior CAM $ 50,000
Anchor Office Build-Out 75,000 sf@ 42.00 $ 3,150,000
New Office Tenant Build-Out 25000 sf@ 40.00 $ 1,000,000
Retail Tenant Leasehold Allowance s 477,300
PARKING GARAGE CONTRIBUTION 567 stalls @ $ 12,500 $ 7,085,300
TOTAL HARD COSTS $ 26,053,180
SOFT COSTS
PERMITS, FEES & INSPECTIONS 123,802.00 SF @ 0.50 $ 61,901
PRE-DEVELOPMENT & CIVIL ENGINEERING $ 125,000
ARCHITECTURE & ENGINEERING @ 13,415,580 hard cost @ 4.50% $ 603,701
INTERIOR PLANNING RETAIL 17,130 sf retail at 0.50 $ 8,565
INTERIOR PLANNING OFFICE 77,870 sfoffice @ 0.15 $ 11,681
CONSTRUCTION LOAN FEE @ 0.25% $ 62,500
PERMANANT LOAN COSTS 0.50% $ 125,000
PROJECT MANAGEMENT FEES 4.0% of hard cost $ 1,042,127
MARKET RATE LEASING COMMISSIONS $ 1,103,612
ADDITIONAL COMMISSION PER AGREEMENT 73,320 sf @ $ 2.75 $ 201,630
PARTNERSHIP LEGAL FEES $ 50,000
LENDER LEGAL FEES $ 20,000
TAXES & INSURANCE prior to opening $ 25,000
TOTAL SOFT COSTS $ 3,440,717
CONTINGENCIES & FEES
SOFT COST CONTINGENCY @ 5.0% $ 172,036
HARD COST CONTINGENCY @ 5.0% $ 1,302,659
LEGAL & PARTNERSHIP ADMINISTRATION 24 months at $ 1,000.00 $ 24,000
ACCOUNTING AND PROCESSING 24 months @ $ 1,000.00 $ 24,000
TOTAL CONTINGENCIES & FEES $ 1,522,695
INTEREST
CONSTRUCTION PERIOD INTEREST @ 25,000,000 CONSTUCTION LOAN $ 677,083
75.3% OF PROJECT COST
50% USE
5.00% INTEREST RATE
13 MONTHS
GROSS PROJECT HARD COST $ 33,193,675
applied TIF Loan Funding $ (3,986,200)
$ 29,207,475
Equity Required $ 4,207,475
Project Timeline
Project Start June 1, 2014
Project Substantial Completion September 1, 2015

Project Occupancy

October - December, 2015




-Year Proforma
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ROI1 “But For” Analysis

Zone 5 Office, LLC 4/27/14
Lot 7, Building 2
Financial Assessment Supporting Tax Increment Financing

With TIF Without TIF
Project Cost 33,193,675 $ 33,193,675
Loan-to-Value Ratio 75.3% 75.3%
Financing from Financial Institution 25,000,000 $ 25,000,000
TIF Qualified Expenses 3,986,200 $0.00
Equity Required 4,207,475 $ 8,193,675
Debt Cowerage Ratio, 1st Mortgage 1.29x 1.29x
Financing Interest Rate, 1st Mortgage 5.5% 5.5%
Total Financing and Equity 33,193,675 $ 33,193,675
Net Operating Income 2,302,000 $ 2,302,000
Debt Senice, 1st Mortgage P&l 1,780,000 $ 1,780,000
Cash Flow After Debt Senice 522,000 $ 522,000
Cash on Cash Return on Equity 12.4% 6.4%




TIF Payment Schedule
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Evaluation Criteria

The project meets the mandatory criteria set forth in the Tax Increment Financing
Guidelines issued by the City of Omaha.

Mandatory Criteria:

1.

The project must be located within a blighted area or an area eligible for a
designation of blight as required and set forth by State Statute.

The Lot 7, Building 2 mixed-use development project is located in the
Aksarben Business and Education Campus Redevelopment Plan Area, as
area designated as a blighted and substandard area by the City of Omaha on
December 17, 1996, Resolution No. 3325.

The project must further the objectives of the City's Comprehensive Plan.

The Lot 7, Building 2 mixed-use development project results in the
development of 0.92 acres on vacant ground located on the NEC of Aksarben
Drive and Mercy Road. The project will create approximately 125,000 gross
square feet of retail and office space occupied by 600 employees. It will
further extend much needed public improvements to areas located north of
Center Street. It will also compliment the ongoing re-development of the
Aksarben Village area.

The use of TIF for the project will not result in a loss of pre-existing tax
revenues to the City and other taxing jurisdictions.

The Tax Increment Financing request proposes to utilize only the increase in
property taxes resulting from the improvements proposed by the developer.
Existing tax revenues will continue to accrue to the benefit of the City of
Omaha and other taxing jurisdictions.

The developer is able to demonstrate that the project would not be
economically feasible without the use of Tax Increment Financing. In
addition, if the project has site alternatives, the proposal must demonstrate
that it would not occur in the area without TIF.

The site was specifically selected because of the availability of TIF proceeds.
If TIF proceeds are not available, the project is not feasible due to the cost
associated with structured parking, the property being located within a
flood plain, over excavation and surcharge requirements due to
unacceptable soil and extraordinary foundation/structural slab
requirements. In addition the structured parking will benefit the public as it
improves the parking for the entire Aksarben Village area.

As detailed below, the Lot 7, Building 2 mixed-use development project
meets two of the discretionary criteria as set forth in the City of Omaha's Tax



Increment Financing Guidelines and qualifies for a 15-year amortization
period.

Discretionary Criteria

As of the date of adoption of the original Redevelopment Plan, the
undeveloped Lot 7, Building 2 mixed-use development project area
displayed conditions of blight and constitutes an economic and social
liability detrimental to the successful re-development of the Aksarben
Village and the expanding University of Nebraska at Omaha Campus.

Zone 5 Office, LLC is a newly formed company whose purpose is the
development and ownership of this real estate asset.

The project is part of the Aksarben Village master plan which, through its
development has or will eliminate an actual or potential hazard to the
public. Hazards may include condemned or unsafe buildings, sites or
structures. The site is currently un-developed, with poor soil conditions,
within a flood plain and vacant but will be improved with a mixed-use
project that will serve and enhance the area.

Cost Benefit Analysis

1.

Tax Shifts resulting from the approval of the use of funds pursuant to
section 18-2147 (of the Community Development Law): Currently, the
property is taxed at a value of $519,000 for tax income of $11,074.27
annually. After developed, the property will be valued at approximately
$21,769,000 with estimated annual taxes of approximately $478,518.

Public infrastructure and community public service needs impacts and
local tax impacts arising from projects receiving incentives: The
Project will provide new public infrastructure such as parking, sidewalks,
lighting and landscaping immediately adjacent to the site. The extensive use
of TIF funding has also supported the construction of over $15 million in
new infrastructure within the broader redevelopment area. The project will
also benefit public service needs by providing employment opportunities in
the Aksarben Village neighborhood. Over the long term, it will provide
additional local property and sales tax revenues.

Impacts on employers and employees of firms locating or expanding
within the boundaries of the area of redevelopment project: During
development and construction, TIF incentives will create opportunities for
the employers and employees involved in this project benefitting
development, financing, design, construction and property management
industries. Upon completion, TIF incentives will potentially support the
retention of 300 FTE employee positions and the creation of 320 new FTE
employment opportunities.



Impacts on employers and employees within the city and the
immediate area that is located outside of the boundaries of the area of
the redevelopment project: This project will stimulate economic activity

and jobs which will have an indirect benefit on Nebraska employers and
employees not receiving direct incentives or benefits. Employees of this
property will spend wages at area retailers as well as other service related
entities. This will benefit the employers, in the form of increased revenue
and will increase the demand for employees, which will result in higher

wages and/or more positions.

5. Any other impacts determined by the authority to be relevant to the
consideration of costs and benefits arising from the development
project: This project will help to further develop the Aksarben Village
Redevelopment Area and be a catalyst for the development of underutilized
areas south and west of Center Street and the expending University of

Nebraska at Omaha campus.

Employment Information

Permanent Jobs (FTE) to be CREATED new work force 300
Permanent Jobs (FTE) to be RETAINED existing jobs moved | 300

to new

Permanent Jobs (FTE) to be RELOCATED people broughtin | 20

from out of town

TOTAL 620
Anticipated Annual Payroll $31,250,000.00
Estimated number of construction jobs to be created during | 200
construction phase

Anticipated Payroll for Construction Jobs $6,000,000.00
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Floor Plans
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Ownership and Organijzation Documentation

CERTIFICATE OF ORGANIZATION
OF
ZONE 5 OFFICE, LLC

The usdersigned, dusiring 80 toew 2 Emited Tiabilicy computy for purposes bereinafier ses forth,
under and in conformily with the lawg of the Stsie of Nebraeka does hereby make iz wrinen cerfificate

in duplicate and hereby verify:
ARTICLE1
NAME
The naroe of e Company i3 Zone 5 Office, LLC.
ARTICLE2
DURATION

The peciod of durasion of e Cosipeny is perpetual from the dace of the filing of this Cerifizate
of Organization with the Scorviary of Staie.

ARTKCLED
PURPOSES AND POWERS
The purpoge for which the Comtpany is orgasizad is 1o engage many and all kwfu] business for which s
limited Eability somgany mey be organized angder the [aws of the Stae of Nebraska. Company shall have
and excrcise all powers sad cights conferred wpon 2 hmited Lability cempany by (he Nebraska Limited
Liabitity Act (the “Ast™) mid any onlargessed ol such powers confestrd by swbseguent Jegislative acts.

ARTICLE 4
INITIAL DESIGKATED OFFICE
The Compariy"s initia] decignated office is 11550 I Strect, Suite 200, Omaha, Nebrazia 68137,

ARTICLE S
INITIAL AGENT FOR SFRVICE OF PROCESS

The anme and addresy of e initinl apest for service of process of 1he Company iz Jobn Hughes, 11550 1
Strest, Sove 200, Omoha, Mebraska 68137,

ARTCLE 6
REGULATION OF COMPANY

The regulstion nF ke imseol affein of the Company i set forth in 1he Operating Agresment of
the Companty to be adopted by all of the Merhers.

ARTICLE T
ORGANIZERS OF COMPANY

The namc and address of thr arganizer of the Company is Teressa Bamnes, 11550 %[ Streel, Suile
200, Omeha, Nebraska

Execuled in duplicate by the wdersigaed on thix 1}, dayof WARCTY- 2004

Tevesza Bamgg, Organizer

&"*ﬁ %&W



STATE OF NEBRASKA

United States of America, }ss. Secretary of State
State of Nebraska H State Capitol

Litncoln, Nebrasks

I, John A. Gale, Secretary of State of the
State of Nebraska, do hereby certify that

ZONE S OFFICE, LLC

a limited liability company filed a Certificate of Organization an March 24,
2“1 4'

I further certify chat attached is s true and earrect copy of the above
menfioncil Certificate of Orgasization.

This certificote is aot (o be construed os on endarsesent,
recommendation, or notice of approval of the entity’s finomckol
coadition or buginess achiwiies and proctices.

1 have hereunto set my hand and
affixed the Great Seal of the
State of Nebraska on this date of

March 24, 2014

ﬁww’/




Building 1

Lot 1 of Aksarben Village Replat 11

Application for Tax Increment Financing

4\ 4
TETRAD

PROPERTY GROUP



Project Summary

Project Owner: Home Base, LLC

Project Developer: Tetrad Property Group

Project Address: TBD

Project Legal Description: Aksarben Village Replat 11, Lot 1

Estimated Total Project Cost: $18,965,045

TIF Request: $3,117,599

Current Use: Vacant Land Current Zoning: MU - CC

Proposed Use: Mixed-Use Office/Retail

Current Annual Real Estate Taxes (2013 Tax Year): $15,257.39

Current Assessed Tax Valuation (2013 Tax Year): Land: $693,600.00
Improvements: $0.00

Total $693,600.00



Narrative

A.

The Building 1 mixed-use development will be complementary building to the
Aksarben Village Redevelopment Area consisting of approximately 91,328
SF (gross) located on a site containing approximately 1.233 acres. The first
floor of the building will consist of approximately 20,000 SF of retail space
plus parking for approximately eighteen (18) vehicles. The second and third
floors will be occupied by office users with the third floor currently under
lease negotiation with a single tenant that will occupy the entire floor. The
project site will further enhance AKSARBEN Village by adding additional
professional jobs through the development of a mixed-use building. The
project will be connected via skywalk to the public use parking structure being
developed totaling approximately 880 stalls.

This application requests the approval of $3,117,599 in Tax Increment
Financing to support the development of the Building 1 Mixed-use
development, which will create a large incremental increase in assessed
property value.

A Single Purpose Entity named Home Base, LLC, which has been formed by
the principals of Tetrad Property Group & Zone 5, LLC, will own the
Property.

There are no existing structure(s) on this property. The 1.233-Acre project
will consist of a 3-story 91,328 Square foot mixed-use building. It will be
supported by eighteen (18) parking stalls included within the building
footprint on the first floor and an attached parking structure approximately
880 parking stalls as well as ready access to public transportation. It will be
heavily landscaped and pedestrian connections will be designed to blend in
with the rest of Aksarben Village.

Current zoning for the project is MU — C (community commercial/office),
which will not need to be altered for the planned use.

Existing storm water and electrical lines will be used as they were updated as
part of the Aksarben Village Infrastructure Fund project.



Site Plan
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Sources & Uses

Home Base, LLC
Sources & Uses
Omaha, NE
25-Apr-14
Sources:
Tax Increment Financing $ 3,117,599
Financing from Financial Institution S 14,223,784
Additionat Cash Equity S 1,623,663
Total Sources $ 18,965,046
Uses
Land
Land S 1,400,000
Off-Site Improvements S 408,760
S 1,808,760
Construction
Site Preparation S 300,000
Utility Infrastructure S 95,000
Landscaping S 187,688
Surface Parking S 3,630,516
Building Shell & Core S 10,510,714
S 14,723,918
Consultants & Miscellaneous
Design S 450,086
Legal | Acct} Misc. ) 237,225
Financing Costs ) 458,507
Project Management ) 745,750
Leasing ) 540,800
$ 2,432,368
Total Uses $ 18,965,046
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nancing Term Letter

G) First National Bank 20 Dot e
Domaks NE 68197

Al 23, 2014

My Brian Diedrichsen

Tetrad Property Group

13422 pairade Hills Drive, Suite 500
Owmala, NE 68137

e Tux incremnent Fnancag
Zone 5— Lot 1 Alsecben Village
Omohs, Nebrodko

First National Bank of Omalia {*FNB0”) would favorably consider providing fisancing 1o constrxct 2 mied uwed
alfire / retadl buidiing and associated public improvements 3t Merty Road & South 67th Street, Omaha, Nebraska.
The fmancing package would indwde constrection fisancing and Taz iInoement fisaning [“THF”). Below i 3 brief
suwnary of our proposed TIF loan siracture. This is Rot 2 ammitment to provide Srancing, but mesely an
expression of the fiancing terms we are considecing.

i Bovrower: To be determined (*Barrower™).

r 3 Use of fumds: The TIF Loan funds will be esed to finance Borrower’s TIF costribution obligation in regard
mum«mazma,mshmm#ﬂmmm,
Mebradia (the “Project”™).

3 toan Amount- To be deterimad.
a nan Term: Fifteen [15) years.
5. intevest Rate- The interest rate will be fixed at S.50% for the entire Loan Tenm.

& i0as Bessnament. imerest will acoue for the fist two (2) years of the loas term, with semi-annual
peincipal and interest paymests conmencing with the thind loan year, with paymests due in june and
Movember of each year in an amount necessary 1o amortize the loan balance over the remaining term of
the lan.

7. Collateral: First fien upon the tax increment financing proceeds, i the form of 3 Sensrity and Pledge
Agreement sxecuted by the City of Omaha, assigning anmul Tax ixyement receipts as seawity for the
fedevelopment Promissony Note.

The above terms and conditions are not 2 commitment to lend, but rather a geasral gulfine of how First National
Sank of Omaha would proceed in underwriting the proposed transaction. The gutlined terms and conditions are
subject to Cradit Approval and final documentation satisfactary to Bomrower and Lender and complete legal review
and approval of all pertinent matters by Lender and Lender’s comsel



A CHENT AGREEASEMT ARIST SE IN WRITING TO SE ENFORCEABLE UMDER MESRASKA LAW. TO PROTECT YOU
AND US FROBM ANY ARSUNDERSTANINNGS OR DISAPPOINTMENTS, ANY CONTRALT, PROMISE, UMDERTAEING,
OR OFFER TO ANENEAR REPAYMENT OF MONEY OR TO MAKE ANY DTHER FIANCAL ADCOMMODATION IN
CONMECTION WITH THES 1DAN OF MONEY OR CRANT OR EXTENSION OF ONEDIT, OR ANY AMENDMENT OF,
CANCELLATION OF, WANER OF, OR SURBSTITLITION FOR ANY OR ALl OF THE THESS OR PROVISIONS OF ANY
NSTNUMENT OR DOCURAENT EMECQITED IN COMNECTION WATH TS LOAN OF MONEY OR CRANT OR
EXTENSION OF CREDIT, MIUST BE IN WIITING TO BE EFFECTIVE.

RIS

Scott W. Darsow, Vice Presiclent




Project Budget

Project Scope
Gross Building Area 91,328 Square Feet
Floors 3
Building Parking 18 Stalls
Garage Parking 248 Stalls
Land 1.233 Acres
Project Budget
) o . Estimated T
Quantity  Unit Price Unit Total Tax Valuation TIF Eligibility
Land
Land $ 53722 S 26.07 SF $ 1,400,000 | $ 1,400,000 | $ 1,400,000
Lot Apportionment 18 - $ 408,760 | $ - $ 408,760
Total Land S 1,808,760 | $ 1,400,000 | § 1,808,760
Construction
Site Demo & Prep & Overex 1 S 300,000 LS S 300,000 | 5 300,000 | S 300,000
Utility Infrastructure 1% 95000 LS $ 95,000 | $ 95,000 | 5 95,000
Landscaping 1$ 52,190 LS $ 187,688 | S 187,688 | S -
Garage Parking 248  $12,500.00 SF $ 3,630,516 | S 3,100,000 | $ 3,630,516
Building Shell & Core 91,328 $ 115.09 SF $ 10,510,714 | $10,510,714 | $ -
Footings & Foudations $ 275,000
Testing $ 30,000
Public Improvements S 30,000
Developer OH & Profit S 131,750
Total Construction $ 14,723,918 | $14,193,402 | $§ 4,492,266
Consultants & Miscellaneous
Design & Consulting Fees 1 $1,665,000 LS $ 450,086 | $ 450,086 | $ 45,000
Legal | Acct| Misc. 1 $1,030,630 LS S 237,225 | $ - $ 10,000
Financing Costs 1 S 828,000 LS S 458,507 | $ - S -
Project Management 1 $1,030,630 LS S 745,750 | S 745,750 | $ 50,000
Leasing S 540,800
Total Soft Costs $ 2,432,368 | $ 1,195,836 | $ 105,000
Total Project Costs S 18,965,046 | $16,789,238 | $ 6,406,026




Project Timelin
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Three-Year Proforma

Yearl Year2 Year3
Initial Gross Rent 2,109,200 2,392,364 2,405,725
Less: Deductions
Management Fee (48,400) (49,126} (49,863)
Vacancy 7.00% (84,700) (103,600) (103,600)
Vacancy CAM (56,350) (57,195} (58,053)
Operating Expense (includingadministration) [805,000) (817,075) (829,331)
Total Expenses (994,450) (1,026,996) (1,040,847)
NET OPERATING INCOME 1,114,750 1,365,368 1,364,878
ROI “But For” Analysis
Home Base, LLC
Operating Summary
Omaha, Nebraska
25-Apr-14
With TIF Without TIF
Project Cost S 18,965,046 $ 18,965,046
Loan-to-Value Ratio 75% 75%
Financing from Financial Institution S 14,223,785 S 14,223,785
TIF Qualified Financing S 3,117,599 S -
Equity Required S 1,623,663 S 4,741,262
Debt Coverage Ratio, 1st Mortgage 1.15x 1.15x
Financing Interest Rate, 1st Mortgage 5.50% 5.50%
S 18,965,046 $ 18,965,046
Total Financing and Equity
Net Operating Income S 1,221,500 S 1,221,500
Debt Service, 1st Mortgage P& S 1,060,374 S 1,060,374
Cash Flow After Debt Service S 161,126 S 161,126
Cash on Cash Return on Equity 9.92% 3.40%




Evaluation Criteria

The project meets the mandatory criteria set forth in the Tax Increment Financing
Guidelines issued by the City of Omaha.

Mandatory Criteria:

1.

The project must be located within a blighted area or an area eligible for a
designation of blight as required and set forth by State Statute.

The Building 1 Mixed-use development project is located in the Aksarben
Business and Education Campus Redevelopment Plan Area, as area
designated as a blighted and substandard area by the City of Omaha on
December 17, 1996, Resolution No. 3325.

The project must further the objectives of the City's Comprehensive Plan.

The Building 1 Mixed-Use project results in the development of 1.233 acres
on vacant ground located on the NWC of South 67th Street and Mercy Road.
The project will create approximately 91,328 gross square feet of retail and
office space occupied by approximately 100 employees. It will further
extend much needed public improvements to areas located north of Center
Street. It will also compliment the ongoing re-development of the Aksarben
Village area.

The use of TIF for the project will not result in a loss of pre-existing tax
revenues to the City and other taxing jurisdictions.

The Tax Increment Financing request proposes to utilize only the increase in
property taxes resulting from the improvements proposed by the developer.
Existing tax revenues will continue to accrue to the benefit of the City of
Omaha and other taxing jurisdictions.

The developer is able to demonstrate that the project would not be
economically feasible without the use of Tax Increment Financing. In
addition, if the project has site alternatives, the proposal must demonstrate
that it would not occur in the area without TIF.

The site was specifically selected because of the availability of TIF proceeds.
If TIF proceeds are not available, the project is not feasible due to the lack of
parking and the cost associated with structured parking. In addition the
structured parking will benefit the public as it improves the parking for the
entire AKSARBEN Village area and will be free of charge to the general
public.

As detailed below, the Building 1 Mixed-use development project meets two
of the discretionary criteria as set forth in the City of Omaha's Tax Increment
Financing Guidelines and qualifies for a 15-year amortization period.



Discretionary Criteria:

1. As of the date of adoption of the original Redevelopment Plan, the
undeveloped Building 1 mixed-use development project area displayed
conditions of blight and constitutes an economic and social liability
detrimental to the successful re-development of the Aksarben Village and
the expanding University of Nebraska at Omaha Campus.

2. Home Base, LLC is a newly formed company whose purpose is the
development and ownership of this real estate asset.

3. The project is part of the Aksarben Village master plan which, through its
development, has or will eliminate an actual or potential hazard to the
public. Hazards may include condemned or unsafe buildings, sites or
structures. The site is currently un-developed and vacant but will be
improved with a mixed-use project that will serve and enhance the area.



Cost Benefit Analysis

1.

Tax Shifts resulting from the approval of the use of funds pursuant to
section 18-2147 (of the Community Development Law): Currently, the
property is taxed at a value of $693,600 for tax income of $15,257.39
annually. After development, the property will be valued at approximately
$15,172,036 with estimated annual taxes of approximately $326,290.

Public infrastructure and community public service needs impacts and
local tax impacts arising from projects receiving incentives: The
Project will provide new public infrastructure such as parking, sidewalks,
lighting and landscaping immediately adjacent to the site. The extensive use
of TIF funding has also supported the construction of over $15 million in
new infrastructure within the broader redevelopment area. The project will
also benefit public service needs by providing employment opportunities in
the Aksarben Village neighborhood. Over the long term, it will provide
additional local property and sales tax revenues.

Impacts on employers and employees of firms locating or expanding
within the boundaries of the area of redevelopment project: During
development and construction, TIF incentives will create opportunities for
the employers and employees involved in this project benefitting
development, financing, design, construction and property management
industries. Upon completion, TIF incentives will potentially support the
retention of 30 FTE employee positions and the creation of 30 new FTE
employment opportunities.

Impacts on employers and employees within the city and the
immediate area that is located outside of the boundaries of the area of
the redevelopment project: This project will stimulate economic activity
and jobs which will have an indirect benefit on Nebraska employers and
employees not receiving direct incentives or benefits. Employees of this
property will spend wages at area retailers as well as other service related
entities. This will benefit the employers, in the form of increased revenue
and will increase the demand for employees, which will result in higher
wages and/or more positions.

Any other impacts determined by the authority to be relevant to the
consideration of costs and benefits arising from the development
project: This project will help to further develop the Aksarben Village
Redevelopment Area and be a catalyst for the development of underutilized
areas south and west of Center Street and the expending University of
Nebraska at Omaha campus.



Professional (Executive, Professional, Retail Sales)

EMPLOYMENT INFORMATION

Permanent Jobs (FTE) to be CREATED new work force 20

Permanent Jobs (FTE) to be RETAINED existing jobs moved | 30

fo new

Permanent Jobs (FTE) to be RELOCATED people broughtin | 10

from out of town

TOTAL 60
Anticipated Annual Payroll $3,900,000.00
Estimated number of construction jobs to be created during | 75
construction phase

Anticipated Payroll for Construction Jobs $3,000,000.00




Renderings




Ownership and Organization Documentation

4 4
hTETRAD

PICPRIRTY SUOLr

April 28, 2014

Paul Kratz

Attorney - City of Omaha
1319 Farnam Street
Suite 04

Omaha, NE 68133

Re: Home Bose, LLC's Finoncial Statements
Dear Mr. Kratz:

This letter is in response to your request for 3 copy of the Tetrad Property Group or
Entily Lo be formed, financial statements as a part of the TIF Application. Tetrad
Property Group or Entity to be formed Is privately held and was zpacifically formed for
the ownership of the Mixed-Use Building in AKSARBEN Village. llowever, Tetrad
Proparty Group or Entity to be formed agrees to permit access to such information for
raview al ils officas, which are lbcated at: 11422 Miracle Hills Drive, Suite 400, Omaha,
NE. ‘

The City of Omaha agrees that it will nat disclose, communicate, or reveal to any otheor
person, firm, or carporation and will nat use Tetrad Property Growp information,
dicoctly er Indirectly, for any purpase other than ta cansider the praposed business
refationship, without the prior written consent of Home Base.

If you have any questians ar concerns regarding this matter, please feel free to contact
me.

Gail K. Hawkins
Chief Financial Officer
Tetrad Property Group

154122 Miracle Hills Drive - Suite 0400 - Omaha, NE - 88154



Parking Garage

Lot 5 of Aksarben Village Replat 11

Application for Tax Increment Financing

COMPANY BUILDERS



Project Summary

Project Owner: Zone 5, LLC
Project Developer: Magnum Development Corp. & McNeil Company
Project Address: 6729 Frances Street
Project Legal Description: Aksarben Village Replat 11, Lot 5
Estimated Total Project Cost: $13,293,700
TIF Request: $811,000

Current Use: Vacant Land Current Zoning: MU - CC
Proposed Use: Free Public Parking Garage

Current Annual Real Estate Taxes (2013 Tax Year): $23,102.32

Current Assessed Tax Valuation (2013 Tax Land: $ 936,700.00
Year):

Improvements: $ 146,000.00

Total $1,082,700.00



Narrative

A.

The Parking Garage will be built to support parking for customers and
employees of Zone 5 in the Aksarben Village Redevelopment Area. The four
level parking garage will provide 880 parking stalls with 220 stalls located on
the surface level and 220 stalls on each of the 3 raised levels. The garage will
connect via pedestrian skywalks to the Building 1 located on Lot 1 at the 3¢
level and Building 2 located on Lot 7 at the 3" Jevel.

This application requests the approval of $811,000 in Tax Increment
Financing to support the development of the Parking Garage, which will
create a large incremental increase in assessed property value.

A Single Purpose Entity, Zone 5, LLC or its to be formed assignee, will
develop and own the Property.

There are no existing structure(s) on this property. The 1.66 Acre project will
consist of a 4 level parking garage. It will include one conditioned air stair
tower with elevator on the NEC and one conditioned air stair tower with
elevator on the SEC. The pedestrian connections to the surrounding Zone 5
buildings will be designed to blend in with the rest of the Aksarben Village
development.

Current zoning for the project is MU — CC (community commercial/office),
which will not need to be altered for the planned use.

Existing storm water and electrical lines will be used as they were updated as
part of the Aksarben Village Infrastructure Fund development project.
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Sources & Uses

Parking Garage
Sources & Uses
4/27/2014

Sources of Funds

Owner Equity $ 1,082,700
Construction Loan $ 1,400,000
TIF Financing $ 811,000
Contributions from Adjacent Developments $ 10,000,000
Total Sources $ 13,293,700
Uses of Funds

Land Acqusition $ 1,082,700
Construction Hard Costs $ 10,370,000
Sitework Construction Costs and Off-Site Improvements $ 911,500
Construction Soft Costs $ 455,000
Tenant Improvements/Build-Outs $ -
Developer Fees $ 224,500
Financing Fees $ 250,000
Total Uses of Funds and Total Porject Costs $ 13,293,700




Financing

G) First Natianal Bank 2 ot S
Omaba NE 68197
402,341 06800

April 28 2034

Mr. John . Hoghes, ir.
Magnam Development Corp.
11500 “T° Street, Saite 200
Omaha, NE 58137

RE Tax mcrement Fiooaciag
Zone 5 Alsarben Villoge
Omoha, Mebrasko

Dear folm

First Nationa! Bank of Omaha [“FNBO") is pleased to provide this proposal for Tax icrement Financing (“TiF") for
Zane 5 in Alsarben Village. This 5 not 2 cenmitment 0 provide fimancing, but merely an expression of the
A. THENS

i Sorrower: Vo be determined. Rt is anticipated that there may be op o four [4) separate borrowing
entities for each individual Lot [*Borowes” or “Somrowers®).

2 Use of Aimds: The NIF Loan funds will be esed to finance Bosrower’s TIF contribotion obligation is regand
t0 the redevelopment of Zone 5 in Alsarben Village, 57 and Center Sireet, Omaha, Nebraska [the
“Project”).

3 loanAmount. Total loan amount of 55,970,600 .00, which s antipated to be allocated as follows:

a} 10t 7, Bulding 2 Mbed-Use Office/Metall Bulding 53,985 20000
b) Lot S, Parking Structure  Free Publiic Parking Faclity $511 00000
q Lot &, sullding 4 etad / Residential - Frances St $615,400.00
dj Lot 5, Suilding 3 Alsarbens Dr_ Apartments $558,000.00

& inan Term: Fifteen (15} years

S. Interest Bate- The intsrect rate will be fixed 2t 5.50% for the entire 10an Tenm._

[ 1 Loan Feec Bomowers will pay Lender 2t loan dasieg 2 5314,926.50 loan fee {1/4% of Loan Amount), which
may be funded from lcan proceeds.

7. Loan Repayment: bnterest will acome for the fust two (2) years of the loas term, with semi-anaual

principal and interest payments commmencing with the third loan year, with payments due in Zune and
November of each year in an amount necessary to amortize the loan balance over the remaining tesm of
the loan



Collsteeal. First fen upon the tax increment financing proceeds, i the form of a Security and Pledpe

Agresment execsted by the City of Omaha, assipning anml tax inoement receipts as seanity for the
fedevelopment Prasmissary Note.

Lzte Faanent. Any payment of principal, intevect oF other amounts payabie under the loan docaments

that is not received by Leades within ten (10) days of the doe date, shall be subject to 3 late charpe equal
to the greater of 3% of the delinquent amount or $25.00. The default rate under the loan documents
shall be £% above the note rate.

10. Guacanty: To be detesmined once the Borvower or Sarrowers are finalized.

B. CONDITIONS AND RECURFMENTS

1 10aa Doganents: The Loan shall be evidenced and secured by:

a

Promissory Note {T'F Loan) payable to Lender;

b. TIF Loan Agreement;

collateral Assignment and Pledge Aprement executed by Somower (assipning Redevelopment
Promissory Mote Esued by City of Omaha, possession of which shall be delivered to Lender, and
Redevelopment Agreement between Sorrowssr and City of Omalsa} to Lender;

seaurity and Pledpe Agreement exscuted by City of Omaba giving Lender 3 security isterest in TIF
funds generated by the redevelopment Project:

Uaiform Commertial Code Financng Statewnent executed by City of Omaha in favor or Lender,
covering the TiF fands;

Opinion letter issued by Gty Attomney of Omaha in form and content satisfactory 1o Lender’s counsed
with respect o the TIF financing;

Guaranty of Payment and Pexformance executed by Guarantars; and
Such nther documents a5 requined by Lendey or Lender’s counsel.

The form and content of all above mentioned loan doosments shall be reasonably satisfactory to
Lender's coansel.

< Regui . -

Al least ten (10} business prior 1o the cising date, Somower shall have fumished 10 Lander each of the following
in form and content acceptable to Lendey:

1 Tide: A certificate of title evidencing that tithe to the Coliateral shall be good and marketable, free and
clear of all defects, iens, escumbrances, sacarity interests, restrictions and easements which Lender has
not otherwise approved. Such evidence shall specifically indude:

i Copies of all documents affecing Gitle to the Collateral
iL Evidence that ingres and sgaecs from the Project is by public streats; and
i Evidence that all wtilities serving the Project are located in the public right-of-way

abutting the Froject and if conmected to the Project by passing over property which is
not public right-of-way, ae manected to the Project by means of easements which



have bees granted, are arceptable 1o Lender, and which will be insured through proper
tithe insurance

Taxes and Assessments: Fuideace that all nstallments of peneral real estate tawes, special taxes or
assessments and the B are paid.

Encial Statements. The Barrower's and Guarasiors” finandial statements shall be sgned by Borrower
and Guarantors, as appropriate, and addresced 1o Lender.

uv.cC/Tax tien/ldement Searches: UCLC, tax fen and judgment searches against Borrower and such
other parties as Lendes may reqgare, showing that the personal property owned by the Somower,
whether or ant attached to the Real Property, i free from 2l secaity interests, fens, encumbrances, and
jadgments, except the prior seomity interest 10 Lender prior 1o clasing 3t the Secretary of State and
County where Project is jocated or such other location as Lender requires.

iegal Copacity: Lendes will be given mpies of Bovrower’s and New Borrower's arganizational docaments
to inchude the Artides of Organizatem and Dpexating Agreement and satisfactory borrowing resolutions
providing that the pecsons executing the inan docaments on behalf of the Bomrower aad New Borrower
have legal capacity and atharily to ester nip this morngage transaction and to execte the loan
docments.

TF Documents: Lender will be Ziven copies of the Bedevelopment Agreement, and 2l amendments
thereto, the Redevelopment Promsory Mote, and resolstions of the City of Omaba apyroving the sme.

Spedal Mortgape Provisions: The ioan docaments dhafl provide, in addition to all other prowisions

Financial Statements and Reports: Borsower shall fumish to tender, withia one hendred twenty |{120)
days after the dase of each fiscal year of Borrower and thesesfter spon request oxTent operating and
financial statements of Borrower, and Smancial strtements of Guavanbors in form satisfactory to Leader,
and mipies of federal tax retams of Soower and Gearantors.

Conditions of Closing: The Lender’s obligation to disbarse the loan conterplated hereunder, or amy
portion thereof, shall be conditioned opon the following occering:

Delivery of Lnan Docements; Complance: Sosrower shall jave defivered to 1ender all docoments and
other items required hereansder, which shall be in such form and content as Lender shall prescribe.
Borrower shall hove satished each provision and condition of this commitment in 2 mannes reasomahly
acceptable to Lemfer, or laader shall have waied, in wiiting, Borrower’s complance with a spedfic
provision.

Payment of Costs by Bomower: Regardiess of whether the loan doses, sxcept for default by \eader,
Sorrower shall pay all of the Lender’s costs is connection with the prepasation, dosing and disbursement
of the loaa, nduding but not Emited to, title inovance premiums, sarvey costs, recording fees and taxes,
fees and expenses of Lender’s comnsel and all other out-of-pocket costs and sxpenses axcwmed by Lender
in coanection with this loan.

Mo Adverse Change: Bomrower shall warast that there has been no deterioration in the financial
condition of Borrower or Guarastors and that the fisancial information heretofore submitted to Lender
by Sorrower and Gerantors & acosate and complete in 3 material respects. lender will be promptly
notified of any event that ha<, or with the passage of time could, (aase a material adwerse change m the
financial condition of the Sormower or Guavantzys, 50 long as any indebtedness represented by loan
documents remain unpaid.



The above terms and conditinns are not 2 commitment to lend but rather 3 peneral autline of how First National
sank of Omaha would procesd in underwriting the proposed transaction. The outlined terms and conditions are
subject to Cradit Approval and final doasseatation satisfaciory 1o Borrawer and Lender and complete legal review
and approval of all pertinent matters by Lender and Lendier”s counsel.

A CREDIY AGREERSENT MUST BE BN WARTING TO BE ENFORCFABDLE UNDER NEFRASKSA LAW. TO PROTECT YOU
ARD US FROM ANY MSUNDERSTANDINGS OR DISAFROINTMENTS, ANY CONTRALT, PROMISE, UNDERTAKING,
OR (FFER TO FOREDEAR REPATAEENT OF MONEY OR TO MAKE ANY OIHER FINANCIAL ACCOMMODATION 1IN
COMNECTION WITH THES LOAN OF MONEY OR GRANT OR EXTENSION DF CREINY, OR ANY AMENDNMENT OF,
CANCELLATION OF, WAIVER OF, OR SUBSTHUTION FOR ANY OR ALL OF THE TERMS OR PROVISIONS OF ANY
INSTRUMENT OR DOCUMENT ENECUTED IN CONNECTION WATH THES LOAN OF MONEY OR GRANT OR
EXTENSION OF CREDIT, WUST BE IN YWRITING TO BE EFFECTIVE.

WMMGMIMhM

8*’%”‘

W. Damwow, Vice President

Project Budget



Zone 5, LLC
Parking Garage

Detailed Project Budget

Parking Garage Cost
Land Cost at Assessed Value $ 1,082,700
Site Demo and Owerexcavation $ 102,767
Deep Foundations $ 517,800
Testing $ 65,000
Construction 880 stalls at $ 11,500 $ 10,120,000
Public Plaza $ 10,000
Design & Engineering $ 450,000
General Contractor OH&P 45% $ 555,672
Project Managmeent Fee $ 125,000
Legal & Administrative $ 10,000
Contingency $ 254,761
Total Cost 880 stalls at $ 15,106 $ 13,293,700

Project Timeline

Project Start September 1, 2014
Project Completion August 1, 2015
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ROI “But For” Analysis

Zone 5, LLC
Parking Garage

Financial Assessment Supporting Tax Increment Financing

4/28/14

This is a free parking, open-to-the-public, 4 level parking garage constructed to
support the development in Zone 5 and Aksarben Village as a whole. The
strucutre will be privately owned and therefore subject to Real Estate Tax.

| With TIF Without TIF
Project Cost $ 13,293,700 $ 13,293,700
Loan-to-Value Ratio n‘a n/a
Financing from Financial Institution $ 1,400,000 $ 1,400,000
TIF Qualified Expenses $ 811,000 $0.00
Equity Required $ 11,082,700 $ 11,893,700
Debt Cowerage Ratio, 1st Mortgage n/a n/a
Financing Interest Rate, 1st Mortgage 5.0% 5.0%
Total Financing and Equity $ 13,293,700 $ 13,293,700
Net Operating Income n/a n/a
Debt Senice, 1st Mortgage P&l $ 110,873 $ 110,873
Cash Flow After Debt Senice n/a n‘a
Cash on Cash Return on Equity n/a n/a
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Evaluation Criteria

The project meets the mandatory criteria set forth in the Tax Increment Financing
Guidelines issued by the City of Omaha.

Mandatory Criteria:

1.

The project must be located within a blighted area or an area eligible for a
designation of blight as required and set forth by State Statute.

The Parking Garage project is located in the Aksarben Business and
Education Campus Redevelopment Plan Area, an area designated as a
blighted and substandard area by the City of Omaha on December 17, 1996,
Resolution No. 3325.

The project must further the objectives of the City's Comprehensive Plan.

The Parking Garage project results in the development of 1.66 acres on the
existing surface parking lot located on Lot 5 of Aksarben Village Replat 11.
The project will create approximately 660 new parking stalls within Zone 5
and will further extend much needed public improvements to areas located
north of Center Street. It will also compliment the ongoing re-development
of the Aksarben Village area.

The use of TIF for the project will not result in a loss of pre-existing tax
revenues to the City and other taxing jurisdictions.

The Tax Increment Financing request proposes to utilize only the increase in
property taxes resulting from the improvements proposed by the developer.
Existing tax revenues will continue to accrue to the benefit of the City of
Omaha and other taxing jurisdictions.

The developer is able to demonstrate that the project would not be
economically feasible without the use of Tax Increment Financing. In
addition, if the project has site alternatives, the proposal must demonstrate
that it would not occur in the area without TIF.

The site was specifically selected because of the availability of TIF proceeds.
If TIF proceeds are not available, the project is not feasible due to the
property being located within a flood plain and the cost associated with the
existing poor soils conditions such as over excavation and surcharge and the
requirement to use auger cast piles to support the structure. The structured
parking will benefit the public as it improves the parking for the entire
Aksarben Village area.

As detailed below, the Parking Garage project meets two of the discretionary
criteria as set forth in the City of Omaha's Tax Increment Financing
Guidelines and qualifies for a 15-year amortization period.



Discretionary Criteria:

1.

As of the date of adoption of the original Redevelopment Plan, the
undeveloped Parking Garage project area displayed conditions of blight and
constitutes an economic and social liability detrimental to the successful re-
development of the Aksarben Village and the expanding University of
Nebraska at Omaha Campus.

The ownership Zone 5, LLC entity is a newly formed company whose
purpose is the development and ownership of this real estate asset.

The project is part of the Aksarben Village master plan which, through its
development, has or will eliminate an actual or potential hazard to the
public. Hazards may include condemned or unsafe buildings, sites or
structures. The site is currently under-developed as a surface parking lot,
with poor soil conditions, within a flood plain and would be improved with a
structured 4 level parking garage project that will serve and enhance the
area.

Cost Benefit Analysis

1.

Tax Shifts resulting from the approval of the use of funds pursuant to
section 18-2147 (of the Community Development Law): Currently, the
property is taxed at a value of $1,082,700 for tax income of $23,102
annually. After developed, the property will be valued at approximately
$5,086,918 with estimated annual taxes of approximately $95,114.

Public infrastructure and community public service needs impacts and
local tax impacts arising from projects receiving incentives: The
Project will provide new public infrastructure such as parking, sidewalks,
lighting and landscaping immediately adjacent to the site. The extensive use
of TIF funding has also supported the construction of over $15 million in
new infrastructure within the broader redevelopment area. The project will
also benefit public service needs by providing employment opportunities in
the Aksarben Village neighborhood. Over the long term, it will provide
additional local property and sales tax revenues.

Impacts on employers and employees of firms locating or expanding
within the boundaries of the area of redevelopment project: During
development and construction, TIF incentives will create opportunities for
the employers and employees involved in this project benefitting
development, financing, design, construction and property management
industries.

Impacts on employers and employees within the city and the
immediate area that is located outside of the boundaries of the area of
the redevelopment project: This project will stimulate economic activity
and jobs which will have an indirect benefit on Nebraska employers and
employees not receiving direct incentives or benefits. Employees of this
property will spend wages at area retailers as well as other service related



entities. This will benefit the employers, in the form of increased revenue
and will increase the demand for employees, which will result in higher

wages and/or more positions.

5. Any other impacts determined by the authority to be relevant to the
consideration of costs and benefits arising from the development
project: This project will help to further develop the Aksarben Village
Redevelopment Area and be a catalyst for the development of underutilized
areas south and west of Center Street and the expending University of

Nebraska at Omaha campus.

Employment Information

Permanent Jobs (FTE) to be CREATED new work force 0

Permanent Jobs (FTE) to be RETAINED existing jobs moved | 0

to new

Permanent Jobs (FTE) to be RELOCATED people broughtin | 0

from out of town

TOTAL 0

Anticipated Annual Payroll $0.00
Estimated number of construction jobs to be created during | 50
construction phase

Anticipated Payroll for Construction Jobs $2,000,000.00
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Ownership & Organjzation Documentation

Corporation Inguiry ' Page | of 2

Page 1

Ue— | | ([ [

Rllag: .
or lap: &“ﬂ.’ ['¢ ” En

ZOMES, LIC

The undersigned, for the purpose of arganizing o limitmd Gebility compassy under Uhe:
:I'cgl";shhl.h'llhd Uinhiiky Company Ak, decs harelyy curtify snd adapl the Iolioviing Astides
on lzation:

ARTECLE 1
Toa ey

The name of the Compary i5 Zore 5, LLE.

ARTICLE T
Pucymses

The purpazes for which the Corapaay Ix organized 1% ko buy, hold, develog and 9gl)
ozl estatn, and eapuge n any arvd @l hewhul husiness for which firmted Nabikty companied
may be onganizet ynder (i Nobracka Umitnd Uability Company Ass.

ARTICLE 3
Mdvasses

Tha didmea of Yhe Csmpanys principal place of bunnes Ix 11580 | Streer, Sulte
00, Omaha, Nobracka &E137. Tha mama and addracxs of tha registered agent of the
Company i Richasd L. Cogngn, 1620 Dodgy Stryet, Suite LE0D, Dmeha, Habrecka 682102,

ARTICLE 4
Comtrbubons To Capital

The toka! amouat of cash contributed to 2ated capital &5 $1,000,00.
Neo mandwr has agread 1o maks additenal conbributions to the Company-

The members shall have the sigt to ashnit addiional membars Iruen Llime W tUme,
upon appeoval by mernkers owning ab least a3 majwcily of the capital inberests of tha
Company, and upoa ssch additional terms gesd Gonsfitions of admission a= may be spacifled

Lomyaay's Opexalting Agrecrment.

i the
MATICLE &
Maragement
e Company shell be —-p:l by #ix mesmbers, pursunant to she keimns of the
Company's m g The =iyl smembnrs whe shall mansge the Cinnpany ave:
Magnum Dewslopment Corp. McNell Company, Teosmaratad
a Nebrazka corporation 8 Nelwaska corporation
14SE] [ Slresd, Suide 200 4064 & 122
Omehan, HE 63137 Omaba, e 52137

SR

file= "M My% Documantz/ Carporake % 20Nocumencs Z ONE% 205 Zone S T05%20LT.Cr. . 42872014



Corporation Tnquiry

Page 2

ARTICLE 7
Duration

The pericd of duration of the Cotupmany shall be perpotual.

Staovked i duplicete by the undcrsigned on e ZJ dey of June, 2007.

BY:  Magnum Owwalopment Corp., Oroanizer

ritighss) President

Company ncorporeted, Ovganizar
oA e o e b )

PAUICK (5. MeN&il, President

M40y vz pDacuments Corparate®e 2 DDocuments: ZONES 2057 one %205%20LLCY. .

Page 2 of 2

47282014



Building 3

Lot 6 of Aksarben Village Replat 11

Application for Tax Increment Financing

GNUM McNEIL

DEVELOPMENT CORP.
COMPANY BUILDERS




Project Summa

Project Owner: Zone 5, LLC
Project Developer: Magnum Development Corp. & McNeil Company
Project Address: 2211 Aksarben Drive, Omaha, NE 68106
Project Legal Description: Aksarben Village Replat 11, Lot 6
Estimated Total Project Cost: $5,158,727
TIF Request: $558,000

Current Use: Vacant Land Current Zoning: MU - CC
Proposed Use: Residential Apartments

Current Annual Real Estate Taxes (2013 Tax Year): $7,231.36

Current Assessed Tax Valuation (2013 Tax Land: $338,900
Year):

Improvements: $ 0

Total $338,900



Narrative

A

The Building 3 development will be a complementary building to the
Aksarben Village Redevelopment Area consisting of a four story apartment
building located on a site containing approximately .541 acres. The building
will accommodate 40 loft style apartment units which will face west and
provide views of the College of Saint Mary campus, the Papio Creek and the
Keystone trail system. The housing will be adjacent to the west elevation of
the parking garage screening it from Aksarben Drive and Stinson Park. The
project site will further enhance Aksarben Village by adding additional full
time residents who will enjoy the option to live, work and play all within the
Village’s urban setting. The project will be connected to the public use
parking structure being developed totaling approximately 880 stalls.

This application requests the approval of $558,000 in Tax Increment
Financing to support the development of the Building 3 project, which will
create a large incremental increase in assessed property value.

A Single Purpose Entity, Zone 5, LLC or it’s to be formed assignee, will
develop and own the Property.

There are no existing structure(s) on this property. The 0.541-Acre project
will consist of a 4-story 40 loft apartment unit building. It will be supported
by an adjacent parking structure providing approximately 880 parking stalls as
well as ready access to public transportation and on street parking. It will be
heavily landscaped and pedestrian connections will be designed to blend in
with the rest of Aksarben Village.

Current zoning for the project is MU — CC (community commercial/office),
which will not need to be altered for the planned use.

Existing storm water and electrical lines will be used as they were updated as
part of the Aksarben Village Infrastructure Fund development project.



te Plan

i

S

b NIGEYSHNY! INGI

‘ L0
IETHRTNTY  RT
TERT TIRETEEMAT B A5 T
NG OMTRMG T OO
I IRETEED A0l

Tvin PYemn

AR IWVHER A G
AT TN S0
WL FEVED S ONTE

[ wea ERNT1
ALY O
#E Ot

BTN S

b T

BE

AW (R
WOy N
L s iR
L AnaRruny

W R

WO T

b 85 8
= ST




Sources & Uses

Building 3
Sources & Uses
4/27/2014

Deweloper: Zone 5, LLC

Sources of Funds

Owner Equity $ 700,727
Construction Loan $ 3,900,000
TIF Financing $ 558,000
Total Sources $ 5,158,727
Uses of Funds

Land Acqusition $ 750,000
Construction Hard Costs $ 3,233,793
Sitework Construction Costs and Off-Site Improvements $ 646,500
Construction Soft Costs $ 194,318
Tenant Improvements/Build-Outs $ -
Deweloper Fees $ 96,000
Financing Fees $ 238,116
Total Uses of Funds and Total Porject Costs $ 5,158,727




Financing

G) First National Bank e S
Omzba NE 65197

April 28, 2014

7. John ) Haghes, is.

Magnan Development Corp.
11500 “T* Sireet, Suite 200

Owaha, NE 5137

RE Tax mcremaent Haoncing
Zome 5 Alsavben Villnge

Omaohe, Nelvoke

Dear johm:

First National Bank of Owsla (“FRBO”) & pleased 1o provide this proposal Sor Tax increment Faancng (“17") for
2one 5 in Aksarben Village  This & not 2 commitment 1o provide financing, but merely an expression of the

A. TERMS

1 Sovsower- To be determined. R is anticipated that there may be up to four (4) separate bomowing
entities for each individual Lot {*BSorrower” or “Scirowers”].

2 uss of fupds: The TIF Loan funds will be wsed to finance Borrower’s TIF contribution obligation in regard
10 the redevelopment of Zone 5 in Aksarben Village, 57 and Canter Street, Omaha, Mebraska fthe
“project”).

3 Loaas Amousl. Total loas amount of 55,970,600 00, which is anticipated 1o be allocated as follows:

a) Lot 7, Building 2 Mined-Use Difice/Retal Bulding $3,986,200.00
b) 1ot S, Parking Structure  Free Public Parking Facility $811,000.00
q Lot 4, Building 4 aetail / Residential — Frances St $515,900 D0
d) 1ot &, Building 3 Aksarben Dr. Apartments $558,000.00

LY itoas Term: Fifteen (15) yaars.
S. intexesk Ralie-_The intevest rate will be fixed at 5 50% for the entire Loan Tem.

A Loas fiee: Somowers will pay Lender at loan dosing 2 514,926.50 loan fee {1/8% of Wan Amount}, which
may be funded from loan proceads.

7. Loas Repayment: berest will acowe for the first two (2) years of the loan term, with semi-anmsal
princpal and Erterest payments commencing with the third loan year, with poyments due in june and
November of each year in an amount necessary to amortize the loan balance over the remaining term of
the loan



& Collaiesal. First fien upon the tx increment financing proceeds, ia the form of 2 Seawity and Pledge
Agresment ewrcuted by the City of Omaha, assigning anmual tax moement receipts as seawity for the
Redevelopment Promassory Mote

9. Lalze Facnenl. Asy payment of prncipal, mberest or other amounts payable under the loan documents
that is mot recxiwed by 1 ender within tes {10} days of the due date, shall be subject to a late charge equal
o the greater of 7% of the defsguent amount or $25.00. The default rate uader the loan documents
shall be 55 ahove the note rate.

0. Glanlx To be detenmined once the Borrower or Borrowers are finalized.
B CONIMTIONS AND REQUIREMENTS
1 Loan Dooamrets. The Loan shall be evidenced and secured by:
a Premissory Note (T3 Laan) payable 0 Lender,
b,  TIF Loam Agreement.
c Coligeral Astignment and Pledge Agreement executed by Bomrower [assigning Redevelopment
Promissory Mote ssaed by City of Omaha, poxsession of which shall be deliversed to Lender, and
fesfevelopment Apreessesit between Sorrower and City of Omahia) to Lender,

d. Sequrity and Pledpe Agresmnent executerd by City of Omaha giving Lender a security interest in TIF
fumds geweratedd by the redewsiopment Project;

e Uniform Comwnerdal Code Financing Siatement swected by City of Dmaba in favor or Lender,
covexing the T fands

f Opision letter issged by City Attomey of Omaha in form and content satisfartory 1o Lender’s comnsel
with respect to the TF fsancing;

E Guaranty of Payment and Performance exacuted by Guarantors; and
h.  Such other docments a5 requined by Lender or Lender's counsel.

i. The form and content of afl above mentioned loan documents shall be reasonably satisfactoey o
Lander's counsel.

€. Beguirestents Prior 1o Loan Closing
At least Sen {10} business prior to the dasing date, Sormower shafl have furnished 10 Lender sach of the following
in farm and content acoeptable to Lendes:
1 Tile A canificate of title evidencing that fitle to the Coltateral shall be good and marketatle, free and
dear of 3l defects, fens, encumbrances, secarity interests, restrictions and easements which Leader has
L Copies of 3l docoments affecting title to the Collateral;
[ & Evidence that ingress and agress from the Project is by public streets; and
n fuvidence that all utilities serving the Project are located in the public right-of-way
abutting the Project and if conaected to the Project by passing over property which ic
not pablic right-of-way, are connectad to the Project by means of easements which



bhawe bees granted, are acoeptable to Lender, and which will be insured through proper
tithe TEATanOE.

Tazes and Assecments: Fvdeace that af installmests of general real estate taxes, special tames oF
assecaments and the ke are paid.

Coascial Siatemenits. The Borrower’s and Guarantors’ finandial statements shall be sgned by Borower
vl Cuaraniors, as appropriste, amd addeessed o Leader.

UL.C/Tax Livw/hadgment Searches: U.C.C, tax lien and judgment searches against Borrower amd such
other parties as lender may reqeire, showing that the personal property owned by the Somower,
whethey or aot aitached 1o the Real Propesty, is free from all secanty interests, bens, encumbrances, and
dpments, except the prior seomity interest to Lender prior to dosing 3t the Sacretary of State and
County where Project is located or such other location as Lender requires.

- Lemler will be given copies of Borrower's and New Borrowet's organizational docmments
to inciade the Articles of Organization and Operating Agresment and satiskacvory barrowing resolutions
providing that the persans executing the lgan doounents on behalf of the Borrower and New Barrower
have legal capxity and asthoxity 1o enier iniv this mortgage transaction amd 1o execute the joan
documents.

TIF Documents: Lender will be given opies of the redevelopment Agreement, and all amendiments
therein, the Redevelopment Promissory Mote, and resoluetions of the City of Omaka approving the ssme

Special Morigape Provisems: The loan docements shall provide, in adidition to all other provisions
remquired by Lesdey-

Faancial Statewments and Reparts: Borrowes shall furnish to Lendes, within one endred twenty (120)
days aliter the dose of sach sl year of SBorrouwsy anal thereafter upon request navent operating and
fisansial statements of Borrower, and financial statements of Guarantors in forme satisfactory to Leades,
and copies of federal tax retasns of Barrower and Guarastors.

Conditions of Closing- The Lender’s obligation o disburse the loan costemplated hersunder, or amy
Delivery of Loas Doosments; Compliance: Sorrower shall ke defivered to Leader 2il docaments amd
other items required heseunder, which shall be i surh form amd contest as Lemder shall prescribe.
* soreower shall bove satishied each provision and oadition of this commitment in 2 manner reasonablly
axceptable to Lender, or Lender shall have waived, in wiiting, Borower's compliance with a spedlfic
provision.

Payment of Costs by Bovowes: Regardiess of whether the kan dases, except for default by Leader,
Borrower shalll pay all of the Lender's cosis in connaction with the preparation, dosing and disbursement
of the loan, indloding but not Enited 1o, title insrance premiums, survey osts, recording fiees and taxes,
fees and expenses of Lender”s counsel and all other out-of-pocket tosts and expences incared by Lender
in comnection with this loan

Mo sdverse Chanpe- Sorrower shall warrant that there has been no deterioration in the Snancial
condition of Borrower or Guarantors and that the financal information heretafore submitted (0 Lender
by Sorrower and Guarantors & acowate and complete n all material respects. 1ender will be prompilly
notified of any event that kas, or with the passage of time could, casse 2 material adverse change in the
fmancial condition of the Sowrower or Guasantars, so long as any indebtedness represented by loan
doamments resais angaid



The above terms and conditions are not 2 commitment 1o lend, but rather a general outline of how First National
Bank of Omaha wosld proceed i underwriting the proposed transaction. The outiined terms and conditions are
subjedt to Credit Approval and fimal documentation satisfactory to Bomower and Leader and complete legal review
and approval of 2l pertinent matters by Lender and Lender's comncel.

A CREDIT AGREEANENT MAST BE IN WINTING TO BE ENFORCEABLE UNDER NEBRASKA LAW. TO PROTECT YOU
AND US FROM ARY MSUNDERSTARDINGS OR DISAPPOINTMENTS, ANY CONTRACT, PROMISE, UNDERTAKNIG,
OR OFFER TO FOREDEAR BEFAYMENT OF MONEY OR TO MAKE ANY OTHER AINANCIAL ACCOMMODATION N
CONNECTION WIRH THES LOAN OF MONEY OR GRANT OR EXTENSION OF CREDIT, OR ANY AMENDMENT OF,
CANCEIATION OF, WANER OF, OR SURSTITUTION FOR ANY OR AlLL OF THE TERMS OR PROVISIDNS OF ANY
INSTRUMENT OR DOCUMENT EXECUTED IN COMMICTION WITH THIS LOAN OF MONEY OR GRANYT OR
EXTENSION OF CIEDIT, MRIST BE 1N WIRITING TO BE ERFECTIVE.

mr_u_nmuumntmmamulhﬂug

Scott ' W. Damsow, Vice President




Project Budget

40 Units Total 750,000.00
5,000.00
20,000.00
30,000.00
720,000.00
720,000.00
720,000.00
720,000.00
10,500.00
558,000.00
40,000.00
20,000.00
20,000.00
20,000.00
5,000.00
15,000.00
50,000.00
10,000.00
4,000.00
18,000.00
10,000.00
128,817.50
2,500.00
3,500.00
3,000.00
2,000.00
3,000.00
5,000.00
1,500.00
5,000.00
3,500.00
2,000.00
2,000.00
2,000.00
2,000.00
96,000.00
10,000.00
15,000.00
10,000.00
4,762,317.50
238,115.88
158,292.70

- Sqft@ $ -
10 1- Bedroom w/ den 900 SqFt@ $ 80.00
10 1- Bedroomw/ den 900 SqFt@ S 80.00
10 1- Bedroom w/ den 900 SqFt@ S 80.00
10 1-Bedroom w/ den 900 SqFt@ $ 80.00

400 SqFt@ $100.00
400 SqFt@ $ 50.00
400 SqFt@ $ 50.00
400 SqFt@ $ 50.00

3.5%

Exterior

10 1-Bedroom w/ den Tevel 1 SqFt@  $200.00
10 1- Bedroomw/ den 'level2 SqFt@  $200.00
10 1-Bedroomw/den 'level3 SqFt@  $200.00
10 1- Bedroom w/ den "Level 4 SqFt@  $200.00

during construction 5% of total
excluding acquisition 4%

RV RV R VS B Y SV SV S ¥ SV SV S Ve S ¥ SR Y S Y SR SV S VSRV NV SV SRV SRV S VS VR Ve S VR Ve Ve RV 2 IR Vo Vo Vo VA VA Ve A ¥ AV B T T Vo I Vo R Ve R Vs 3

©»

5,158,726.08

Project Timeline

Project Start September 1, 2015
Project Completion August 1, 2016
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ROI “But For” Analysis

Zone 5, LLC 4/28/14
Building 3
Financial Assessment Supporting Tax Increment Financing

With TIF Without TIF
Project Cost 5,158,727 $ 5,158,727
Loan-to-Value Rétio 75.6% 75.6%
Financing from Financial Institution 3,900,000 $ 3,900,000
TIF Qualified Expenses 558,000 $0.00
Equity Required 700,727 $ 1,258,727
Debt Cowerage Ratio, 1st Mortgage 1.23 1.23
Financing Interest Rate, 1st Mortgage 4.75% 4.75%
Total Financing and Equity 5,158,727 $ 5,158,727
Net Operating Income 370,495 $ 370,495
Debt Senice, 1st Mortgage P&l 302,433 $ 302,433
Cash Flow After Debt Senice 68,062 $ 68,062
Cash on Cash Return on Equity 9.7% 5.4%




TIF Payment Schedule
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Evaluation Criteria

The project meets the mandatory criteria set forth in the Tax Increment Financing
Guidelines issued by the City of Omaha.

Mandatory Criteria:

1.

The project must be located within a blighted area or an area eligible for a
designation of blight as required and set forth by State Statute.

The Building 3 project is located in the Aksarben Business and Education
Campus Redevelopment Plan Area, an area designated as a blighted and
substandard area by the City of Omaha on December 17, 1996, Resolution
No. 3325.

The project must further the objectives of the City’s Comprehensive Plan.

The Building 3 project results in the development of 0.541 acres on vacant
ground located along the east boundary of Aksarben Drive between Mercy
Road and Frances Street. The project will create approximately 40 loft style
apartments. It will further extend much needed public improvements to
areas located north of Center Street. It will also compliment the ongoing re-
development of the Aksarben Village area.

The use of TIF for the project will not result in a loss of pre-existing tax
revenues to the City and other taxing jurisdictions.

The Tax Increment Financing request proposes to utilize only the increase in
property taxes resulting from the improvements proposed by the developer.
Existing tax revenues will continue to accrue to the benefit of the City of
Omaha and other taxing jurisdictions.

The developer is able to demonstrate that the project would not be
economically feasible without the use of Tax Increment Financing. In
addition, if the project has site alternatives, the proposal must demonstrate
that it would not occur in the area without TIF.

The site was specifically selected because of the availability of TIF proceeds.
If TIF proceeds are not available, the project is not feasible due to the cost
associated with structured parking, the property being located within a
flood plain, over excavation and surcharge requirements due to
unacceptable soil and extraordinary foundation/structural slab
requirements. In addition the structured parking will benefit the public as it
improves the parking for the entire Aksarben Village area.

As detailed below, the Building 3 project meets two of the discretionary
criteria as set forth in the City of Omaha's Tax Increment Financing
Guidelines and qualifies for a 15-year amortization period.



Discretionary Criteria:

As of the date of adoption of the original Redevelopment Plan, the
undeveloped Building 3 mixed-use development project area displayed
conditions of blight and constitutes an economic and social liability
detrimental to the successful re-development of the Aksarben Village and
the expanding University of Nebraska at Omaha Campus.

The ownership Zone 5, LLC entity is a newly formed company whose
purpose is the development and ownership of this real estate asset.

The project is part of the Aksarben Village master plan which, through its
development, has or will eliminate an actual or potential hazard to the
public. Hazards may include condemned or unsafe buildings, sites or
structures. The site is currently un-developed, with poor soil conditions,
within a flood plain and vacant but will be improved with a residential
apartment project that will serve and enhance the area.

Cost Benefit Analysis

1.

Tax Shifts resulting from the approval of the use of funds pursuant to
section 18-2147 (of the Community Development Law): Currently, the
property is taxed at a value of $338,900 for tax income of $7,231.36
annually. After developed, the property will be valued at approximately
$3,500,000 with estimated annual taxes of approximately $65,442.

Public infrastructure and community public service needs impacts and
local tax impacts arising from projects receiving incentives: The
Project will provide new public infrastructure such as parking, sidewalks,
lighting and landscaping immediately adjacent to the site. The extensive use
of TIF funding has also supported the construction of over $15 million in
new infrastructure within the broader redevelopment area. The project will
also benefit public service needs by providing employment opportunities in
the Aksarben Village neighborhood. Over the long term, it will provide
additional local property and sales tax revenues.

Impacts on employers and employees of firms locating or expanding
within the boundaries of the area of redevelopment project: During
development and construction, TIF incentives will create opportunities for
the employers and employees involved in this project benefitting
development, financing, design, construction and property management
industries.

Impacts on employers and employees within the city and the
immediate area that is located outside of the boundaries of the area of
the redevelopment project: This project will stimulate economic activity
and jobs which will have an indirect benefit on Nebraska employers and
employees not receiving direct incentives or benefits. Employees of this



property will spend wages at area retailers as well as other service related
entities. This will benefit the employers, in the form of increased revenue
and will increase the demand for employees, which will result in higher

wages and/or more positions.

5. Any other impacts determined by the authority to be relevant to the
consideration of costs and benefits arising from the development
project: This project will help to further develop the Aksarben Village
Redevelopment Area and be a catalyst for the development of underutilized
areas south and west of Center Street and the expending University of

Nebraska at Omaha campus.

Employment Information

Permanent Jobs (FTE) to be CREATED new work force 20
Permanent Jobs (FTE) to be RETAINED existing jobs moved | 0
to new
Permanent Jobs (FTE) to be RELOCATED people broughtin | 0
from out of town
TOTAL 20
Anticipated Annual Payroll $700,000.00
Estimated number of construction jobs to be created during | 100
construction phase
Anticipated Payroll for Construction Jobs $2,000,000.00
Residential Unit Information
Unit Mix Monthly Rents
Multi-Family Rental 1 bedroom
40 2 bedroom $1,125-1,260
3 bedroom
Owner Occupied 1 bedroom

2 bedroom

3 bedroom
Total Units




Ownership & Organization Documentation

Corporation Ingiiry Page Vor'2

Page 1

.

IONES, LLE
The undersigned, for the purpose of orgenizing s limitad liebility compansy under bhe
Hcbrosia Umited Linblity Co yuusmc‘fvﬁmmhmhﬂm
of O lgpton:
ARTICLE 2
ame

The sama of the Compary is Zone 5, LLE,

ARTICLE X
Puciases

Tha puspanes for whith the Cornpany IS orgemized Ix (o bey, hold, develng ead sell
vwul sstain, and engege in any snd 3l lawha husiness for which Giewted Nalilay
sy be organizen ynder the Retvasks Umited Liability Company Act.

AKTICLE 3
Addresms

|

The wdmsn of The ampany's principal place of bupness ix 11580 | Street, Suite
0, ODmana, Nabracka &E137. Tha nama and address of the registerad sgent of the
mum;mmmwmwum Omaha, Nebracka 68102

ARTICLE 4
Contributions To Capital

mwmoramm»mw-umw
member has agreed to make addithnal cuntributions te the Company.
The

z

ARTICLE 5
Additional Mambars

m:siﬂhnh phb“lﬁum:r*:nhaswntmbdm
approval mm MIM capital inberests

and upon such additional terns and conslitions of admissing ws may be spacified
s the Company’s Operaling Agroerment.

i‘ﬂ

ARTICLE &
Managereent

The Coraparry shall Bbe managed by #ts members, pursust Lo the terns of the

Magnum Devetopment Corp. McNell Company, Moomparatad
& Nabrasks corporation B Mebwatka corporakicn

14550 [ Sireel, Sulle 200 dh S 1327

Omiha, NE 68137 Qenphe, W ££117

BN

file: A0 My%e 2 Documents’Corporate % 20Documenis Z ONES% 205/ Zone ¥ 205%2M.1.Cr.. 42872014
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ARTICLE 7
Duration

The pericdd of duration of tha Commpny shall be perpotal,

Sretsded in duphicate bry the undcrsigned on the -ﬂ cey of June, 2007,
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Building 4

Lot 4 of Aksarben Village Replat 11

Application for Tax Increment Financing

//-'“""I""-'\

GNUM  MCNEIL

DEVELOPMENT CORP.
COMPANY BUILDERS




Project Summary

Project Owner: Zone 5, LLC
Project Developer: Magnum Development Corp. & McNeil Company
Project Address: TBD Frances Street, Omaha, NE 68106
Project Legal Description: Aksarben Village Replat 11, Lot 4
Estimated Total Project Cost: $5,296,583
TIF Request: $615,400

Current Use: Vacant Land Current Zoning: MU - CC
Proposed Use: Residential Apartments

Current Annual Real Estate Taxes (2013 Tax Year): $8,500.94

Current Assessed Tax Valuation (2013 Tax Land: $398,400.00
Year):

Improvements: $ 0.00

Total $398,400.00



Narrative

A

The Building 4 development will be a complementary building to the
Aksarben Village Redevelopment Area consisting of a mixed use
residential/retail building located on a site containing approximately .706
acres. The approximately 10,000 square foot ground level will consist of
retail and a small lobby for access to the upper floors. Each of the three floors
above will accommodate 7 apartments for a total of 21 units. This building
will complete the “frame” around the 4 level parking structure which will
provide approximately 880 parking stalls within Zone 5. The project site will
further enhance Aksarben Village by adding additional customers, employees
and residents who will enjoy the option to live, work and play all within the
Village’s urban setting.

This application requests the approval of $615,400 in Tax Increment
Financing to support the development of the Building 4 development,
which will create a large incremental increase in assessed property value.

A Single Purpose Entity, Zone 5, LLC or it’s to be formed assignee, will
develop and own the Property.

There are no existing structure(s) on this property. The 0.706 acre project will
consist of a 4-story mixed use residential/retail building. It will be supported
by an adjacent parking structure providing approximately 880 parking stalls as
well as ready access to public transportation and on street parking. It will be
heavily landscaped and pedestrian connections will be designed to blend in
with the rest of Aksarben Village.

Current zoning for the project is MU — CC (community commercial/office),
which will not need to be altered for the planned use.

Existing storm water and electrical lines will be used as they were updated as
part of the Aksarben Village Infrastructure Fund development project.



Site Plan
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Sources & Uses

Building 4
Sources & Uses
4/27/2014

Sources of Funds

Owner Equity $ 681,183
Construction Loan $ 4,000,000
TIF Financing $ 615,400
Total Sources $ 5,296,583
Uses of Funds

Land Acqusition $ 750,000
Construction Hard Costs $ 3,163,013
Sitework Construction Costs and Off-Site Improvements $ 729,400
Construction Soft Costs $ 209,296
Tenant Improvements/Build-Outs $ -
Deweloper Fees $ 162,468
Financing Fees $ 282,407
Total Uses of Funds and Total Porject Costs $ 5,296,584




Financin

(q) First Natianal Bank 1620 Do e
Omala NX GE197
42341 0600

April 23, 20048

Mr. john §. Haphes ir.
Mapnum Development Corp.
11500 *7" Stresl, Suite 200
Omaka, NE &8137

RE Tox mcvesent Finescey
Zone 5 Alsovben Villagye

Gmobe, Mebrasio

Dear Joba:

First Mational Bank of Omala ("FHRO") is pleased 1o provide this praposal for Tax increment Financing [“TIF”) for
2one 5 1 Alsarben Village  This i a0t 3 cmwmitment o provide fisancing, but merely as exprecsion of the
fimancing tevms we e cowsadeving .

A IEEMS

1 Sorrower: To be determined R is anticipated that there may be op W four {4} separate bomowing
entities for each dividual Lot {"Barrower” or “Somowers”}.

2 Use of updls: The TWF Luan funds will be used to finance Borrower's TIF comribution obligation s regard
umwdmshmwﬁmﬂ“mmmmmm
“Project™).

E 8 ioae Amomst. Total loan amount of $5,970,500.00, which i antiipated 1o be allocated as follows:

a} 1t 7, Duilding 2 Miad-Use Office/Retad Guilding $3,9885,200.00
b) 1i0t'S, Parking Structure  Free Public Parking Facility 5811 000.00
q 10t 8, Buiding 4 wetai / Residential — Frances 5t $615,200.00
d) Lot &, Suilding 3 Aksarben Dr. Apariments $558,000 00

a Loas Terwn: Fifteen [15) years.
5. interest Rate- The intsvest rate will be fixed at 5.50% for the antire Loan Term.

6. Loan Fee- Bowowers will pay Lender at loan dosing a 514,926.50 loan fee {1/3% of Loan Amount}, which
may be fasded from loan proceeds.

7. Loan Regayment: Mierest will acoue for the first two (2] years of the loan term, with semi-annual
princigal and istevest payments comenencing with the thid loan year, with paymests due & Juse and
Novessber of each year in 2n amount necessary to amartize the loan balance over the remaming term of
the loan



collteral. First fen upon the tax increment financing proceeds, in the form of a Security aad Medge

Agresment executed by the city of Omala, assigning annuall tax increment receipts as security for the
Redevelopment Promissory Mote

Lake Paument. Asy payment of principal, interest or other amounts payable under the loan documents

that is sot rereived by Lender within tes (10) days of the due date, shall be subject to a late chasge equad
o the greater of 3% of the delinguent amount or 525.00. The default rate under the ioan docaments
shall be 52 above the note rate.

Gilitagty: To be determived once the Borrower or Borrowers ane finalized.

B CONDNTIONS AND REQUHREMENTS

1 1098 Documents. The 1.0am shail be evidenced and secured by:

a

Promissory Note {TiF Loan) payable to Lender;

b. T Loan Agreement;

Collateral Assgement and Medge Agreement executed by Bomrower (assigning Redevelopment
Fromissery Note isseed by City of Omaha, possecsion of which shail be defivered to Lender, and
fedevelopment Agresmest between Sorrower and City of Omaba) to Lender;

secuity and Pledge Apreement executed by City of Omaha giving Lender 3 security interest in TH
funds penevated by the redevelopment Project;

tmiform Commerscial Code Fisancng Statement executed by City of Omaha in favor or Lesder,
covering the TSF funds;

Opinion letter issued by City Attorney of Dmaha in form and ontent satisfactory to Lender’s counsel
with respext tothe T financing.

Guaranty of Payment and Performance executed by Guarantors; and
Sarh other docasments as required by Lender or Leades’s counsel.

The form and content of 2l above mentioned loan doouments shall be reasonably saticfactory to
Lender’s counsel.

¢ Reou - s

AR least ten {10) business prior 1o the cdlosing date, Sarower shall have fumishead to Lender each of the followiag
in form and content acceptable to Leader:

1 Title: A cerfilicate of title evidencing that title to the Collateral shall be good and marketable free and

dear of all defects, liens, sacunbrances, security inberests, restrictions and easements which Leader has
not otherwise approved. Such evidence shall specifically indude:

i Copies of all docsments affecting title to the Collateral,
& Evidence that ingress and egress from the Project is by pulblic streets; and
3 fvidence that ail utilities serving the Project are located in the pubBc right-of-way

abetting the Project and if connected to the Projact by passing over property which is
mot public right-of-way, are connected to the Project by means of sasements which



have been granted, are acceptable to Lender, and which will be insured theouph proper
tithe iAo

Tanes and sosesaments: Evidence that 2l installments of general real estate taxes, special taxes or
assecoments and the e aee paid

fmaxial Saraests The Borvower's and Guarantors’ finandal statements shall be signed by Samowesr
and Guarantors, 3s appropriate, am addressed to Lender.

ULCTax tivey/idpenent Searches: LLCC, tax lien and jxigment searches against Borrower and sach
other paties ac Lender may reguire, showing that the personal property owned by the Somowes,
whether or aot attached 1 the Real Property, is free from all secarity interests, iens, encumbsances and
judpments, encept the prior seaurity interest %o Lender prior to closing at the Secretary of Siate and
County where Project is located or such other location as Lender requires.

- Lemder will be given copies of Borrower’s and Mew Borrower’s organizational documents
to nchale the Articles of Orgasization and Operating Agreemnent and satiskactory borrowing resolutions
providing that the persons executing the lnan documents on bebalf of the Sommower and New Barrower
have egal capacity and asthority 1o enter into this montgage transaction and to execute the foan
doomments.

T Doeewnts:  Lender will be given copies of the Redevelopment Agreement, and all amendinents
thereto, The Redeveliopment Promissory Note, and resolutions of the City of Omaha approving the ssme.

spedial Mortpare Srovisims: The foan docoments shall provide, in addition to all other prosisions
regpired by Lesder-

financial Statements and Reports: Borrower shall unish to Lender, within one handred twesty (120}
days alker the dose of each fiscl year of Borrower and thereafter upon request aament operating aod
financial staterwenits of Bormower, aud finaacial statements of Guarantors in form satisfactory o Laader,
and capies of fedeval tax retiams of Sorrower and Guarantors.

Comditions of Chine- The Lender’s obiigation to disburse the loan contemplaied hereunder, or amy

jportion thereof, shall be conditioned upon the following oocTing:

Delivery of Loan Docsments: Compliance: Borrower shall kave delivered %o Lender 2l docaments and

other e requived hereunder, which shafl be in such form and contest as Lender shall prescribe.

Sovvower shall have satinfied =ach provision and condition of this commitment in 2 manaer reasonably

accepiable 1o Lender, or Laader shall have waived, in writing, Bosrower's compliance with a spedfic
z

of Costs by Bamower: Regardiess of whether the loaa duses, except for default by 1snder,
Sorvower shall pay all of the Lender’s oosts in connection with the preparation, dosing and disburssment
of the kos, acheding but not mited o, tille insarance premiums, sarvey costs, reconding fees and taxes,
fees and expenses of Lender's counsed and all other out-of-pocket costs and expenses incasred by Lender
i cosnection with this loas.

Mo Adverce Change: Sowower shall warrant that there has been no detericvation in the financial
condition of Boyrower ar Guarastors and that the financial information heretofore submitted %0 Lender
by Sorrower 2l Guaantors s acowate and complete in all material respects. 1ender will be promptly
notified of any event that has, or with the passage of time could, camse 3 material adverse changs in the
financial cosdition of the Sorrower or Cuarantars, so long as any indebiednecs represeated by foan
doomnents ressan ampaid.



The 2bove terms and conditions are not 3 commitment to lend, but rather a general outline of how First National
Sank of Omaha woull proresd in aderweiting the proposed transaction. The outiined terms and conditions are
subject to Credit Approval and el docsmentation satisfactory to Borrower and Lender and complete legal review
and approval of 2l pertiment mattess by Lendes and Lendies’s coumsel.

A CREDIT ACREFANENT RIUST BE I WINTING TO BE ENFORCEABLE UNDER NEBRASKA LAW. TO MROTECT YOU
AND IS FROM ANY SESUNDERSTANINNGS OR DISAPPOINTMENTS, ANY CONTRACT, PROMISE, UNDERTAKING,
OR OFFER TO FOREBEAR REFAYRARENT OF MONEY DR T0O MAKE ANY OTHER RNANCIAL ACCOMMOOATION N
CONMECTION WISH THES LDAN OF MONEY OR GRANT OR EXTENSION OF CREINT, OR ANY AMENDMENT OF,
CANCELLATION OF, YWANER OF, OR SUBSTIUTION FOR ANY DR ALl OF THE TERMS OR PROVISIONS OF ANY
INSTRUMENT OR DOCIMENT ENECUTED 1IN CONNECTION WATH THIS LOAM OF MONEY OR GRANT OR
EXTENSION OF CREDIT, MUST BE IN WRITING TO BE EFFECTIVE.

nmummwmamnlhﬂ-;
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Project Budget

Building 4 Detailed Project Budget

Developer: Zone 5, LLC
PROJECT COSTS
Land Acquisition $ 750,000
Due Diligence $ 10,000
Sitework $ 50,000
Off-Site Parking Contribution $ 615,400
Building Structure Retail level 1 12,000 SF footprint $ 85.00 PSF $ 1,020,000
Apartments  level 2 5,600 7 units 800 SFeach $ 80.00 PSF $ 448,000
Apartments  level 3 5,600 7 units 800 SFeach $ 80.00 PSF $ 448,000
Apartments  level 4 with lofts 7,000 7 units 1000 SFeach $ 80.00 PSF $ 560,000
Building Exterior Enhancement $ 25,000
Building Interior Improvements Lewvel 1 Lobby Access 600 SqFt @ $ 50.00 $ 100,000
Lewel 1 Retail 11,400 SqFt@ $ 4000 $ 456,000
Lewel 2 Lobby and Common 500 SqFt@ $ 4000 $ 20,000
Lewel 3 Lobby and Common 500 SqFt@ $ 4000 $ 20,000
Lewel 4 Lobby and Common 500 SqFt@ $ 4000 $ 20,000
Oft-Site Road Improvement $ 5,000
Sidewalks $ 5,000
Retaining Wall $ 12,000
Parking Lot Modification $ -
Fence $ 10,000
Parking Lot Lighting $ -
Exterior Signage $ 6,000
Landscaping & Irrigation $ 12,000
Common Area Amenities Patios $ 20,000
Architecture & Engineering 4.0% $ 154,096
Environmental $ 2,500
Geo-Tech Engineering $ 3,000
Suney & Staking Exterior $ 3,000
Insurance during Construction $ 1,200
Builders Risk $ 12,000
Taxes During Construction $ 15,000
City Fees $ 1,500
Title Insurance/Closing Cost $ 4,000
Appraisal $ 3,000
Development Fee 4.0% $ 162,468
Utility Tap Fees $ 6,000
Loan Fee $ 50,000
Legal Fee $ 30,000
SUB TOTAL $ 5,060,164
Interest Resene during construction 4% of total $ 202,407
Contingency excluding acquisition 3% $ 34,013
TOTAL ACCUMULATED COST 30,200 SF BLDG UNDER ROOF $ 5,296,583
Project Timeline
Project Start September 1, 2015

Project Completion

August 1, 2016




3-Year Proforma
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ROI “But For” Analysis

Zone 5, LLC 4/28/14
Building 4
Financial Assessment Supporting Tax Increment Financing

With TIF Without TIF
Project Cost 5,296,583 5,296,583
Loan-to-Value Ratio 75.5% 75.5%
Financing from Financial Institution 4,000,000 4,000,000
TIF Qualified Expenses 615,400 $0.00
Equity Required 681,183 1,296,583
Debt Coverage Ratio, 1st Mortgage 1.17 1.17
Financing Interest Rate, 1st Mortgage 5.0% 5.0%
Total Financing and Equity 5,296,583 5,296,583
Net Operating Income 371,791 371,791
Debt Senice, 1st Mortgage P&l 316,779 316,779
Cash Flow After Debt Senice 55,012 55,012
Cash on Cash Retum on Equity 8.1% 4.2%
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Evaluation Criteria

The project meets the mandatory criteria set forth in the Tax Increment Financing
Guidelines issued by the City of Omaha.

Mandatory Criteria:

1.

The project must be located within a blighted area or an area eligible for a
designation of blight as required and set forth by State Statute.

The Building 4 development project is located in the Aksarben Business and
Education Campus Redevelopment Plan Area, an area designated as a
blighted and substandard area by the City of Omaha on December 17, 1996,
Resolution No. 3325.

The project must further the objectives of the City's Comprehensive Plan.

The Building 4 project results in the development of 0.706 acres on vacant
ground located along the south boundary of Frances Street between 67t
Street and Aksarben Drive. The project will create approximately 10,000
square feet of retail and 21 apartments. It will further extend much needed
public improvements to areas located north of Center Street. It will also
compliment the ongoing re-development of the Aksarben Village area.

The use of TIF for the project will not result in a loss of pre-existing tax
revenues to the City and other taxing jurisdictions.

The Tax Increment Financing request proposes to utilize only the increase in
property taxes resulting from the improvements proposed by the developer.
Existing tax revenues will continue to accrue to the benefit of the City of
Omaha and other taxing jurisdictions.

The developer is able to demonstrate that the project would not be
economically feasible without the use of Tax Increment Financing. In
addition, if the project has site alternatives, the proposal must demonstrate
that it would not occur in the area without TIF.

The site was specifically selected because of the availability of TIF proceeds.
If TIF proceeds are not available, the project is not feasible due to the cost
associated with structured parking, the property being located within a
flood plain, over excavation and surcharge requirements due to
unacceptable soil and extraordinary foundation/structural slab
requirements. In addition the structured parking will benefit the public as it
improves the parking for the entire Aksarben Village area.

As detailed below, the Building 4 project meets two of the discretionary
criteria as set forth in the City of Omaha's Tax Increment Financing
Guidelines and qualifies for a 15-year amortization period.



Discretionary Criteria

As of the date of adoption of the original Redevelopment Plan, the
undeveloped Building 4 mixed-use development project area displayed
conditions of blight and constitutes an economic and social liability
detrimental to the successful re-development of the Aksarben Village and
the expanding University of Nebraska at Omaha Campus.

The ownership entity, Zone 5, LLC or its to be formed assignee, whose
purpose is the development and ownership of this real estate asset.

The project is part of the Aksarben Village master plan which, through its
development, has or will eliminate an actual or potential hazard to the
public. Hazards may include condemned or unsafe buildings, sites or
structures. The site is currently un-developed, with poor soil conditions,
within a flood plain and vacant but would be improved with a mixed-use
residential /retail project that will serve and enhance the area.

Cost Benefit Analysis

1.

Tax Shifts resulting from the approval of the use of funds pursuant to
section 18-2147 (of the Community Development Law): Currently, the
property is taxed at a value of $398,400 for tax income of $8,500.94
annually. After developed, the property will be valued at approximately
$3,860,000 with estimated annual taxes of approximately $72,174.

Public infrastructure and community public service needs impacts and
local tax impacts arising from projects receiving incentives: The
Project will provide new public infrastructure such as parking, sidewalks,
lighting and landscaping immediately adjacent to the site. The extensive use
of TIF funding has also supported the construction of over $15 million in
new infrastructure within the broader redevelopment area. The project will
also benefit public service needs by providing employment opportunities in
the Aksarben Village neighborhood. Over the long term, it will provide
additional local property and sales tax revenues.

Impacts on employers and employees of firms locating or expanding
within the boundaries of the area of redevelopment project: During
development and construction, TIF incentives will create opportunities for
the employers and employees involved in this project benefitting
development, financing, design, construction and property management
industries. Upon completion, TIF incentives will potentially support the
creation of 50 new FTE employment opportunities.

Impacts on employers and employees within the city and the
immediate area that is located outside of the boundaries of the area of
the redevelopment project: This project will stimulate economic activity
and jobs which will have an indirect benefit on Nebraska employers and



employees not receiving direct incentives or benefits. Employees of this
property will spend wages at area retailers as well as other service related
entities. This will benefit the employers, in the form of increased revenue
and will increase the demand for employees, which will result in higher
wages and/or more positions.

Any other impacts determined by the authority to be relevant to the
consideration of costs and benefits arising from the development
project: This project will help to further develop the Aksarben Village
Redevelopment Area and be a catalyst for the development of underutilized
areas south and west of Center Street and the expending University of
Nebraska at Omaha campus.

Employment Information

Permanent Jobs (FTE) to be CREATED new work force 50

Permanent Jobs (FTE) to be RETAINED existing jobs moved | 0

to new

Permanent Jobs (FTE) to be RELOCATED people broughtin | 0

from out of town

TOTAL

50

Anticipated Annual Payroll $1,900,000.00

Estimated number of construction jobs to be created during | 100

construction phase

Anticipated Payroll for Construction Jobs $2,000,000.00

Residential Unit Information

Unit Mix Monthly Rents

Multi-Family

Rental 14 1 bedroom $1,080.00

7 2 bedroom $1,400.00

3 bedroom

Owner Occupied 1 bedroom

2 bedroom

3 bedroom

Total Units




Ownership & Organization Documentation

Corporation bnguiry Page 1012

Page 1

——

ZOME S, LLL
The undersigned, for the purpose wulnhing fimited liability compesy under e
Mebrosks Uaifbed Uabiiy Compeny Act. does herelpy ceriify snd adopt the kllowing Articles
of Orgom igatson:
ARVICLE 2
Name
The sama OF tha Gempany is Zure 5, LLE,
ARTICLE 2
Purgrases
Tha pusposes for which the Company Is orpmized Is to buy, hold, develop ead sell
ol estain, aud sngepe in any snd sl lewha business for which fieted
mzy be orgenized vader the Hebraska UUmited Uabiticy Company Act
ARYICLE 3
Addsiane
The didmea of the Companys prindpal place of umecss Ix 11580 L Streex, Sulte
0, Nobracka &4137. The name aad addvass of tha reglstered aging of the
Company v Richard J. Comnen, 1620 Codge Sreet, Suity 1800, Draaha, listracks 68102
ARTICLE ¢

Contrdrulions To Capitsl

wm«aﬁmummﬁ-tmw
e rerbwr has agreed 10 mans additenal cantibuitions te the Company.

The Corgpany shafl e wannged by &3 members, purstaat to the ewns of the
Compaay’s Opariting Agmemgt. The il members whe chall manage the Compaty are:

Comp. McNell Company, Moosporatad
& Nebrasia corporation 8 Mebeaskd CbYPOration
14550 { Sireel, Suie 200 4046 S. 1327
Omgha, NE 68137 Omgha, Nt 58037
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ARTICLE 7
Duration

The perict of duration of tha Conpuny shall be perpetual,

Exacuted In duplicete by the ungdersigned on the .,2! ... . By of June, 2007,

BY:  Magnum Oewsloprnent Cosp.. Orpandzer

33046
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