City of Fremont, Nebraska, is inviting you to a Zoom webinar.
When: July 28, 2020 06:30 PM Central Time (US and Canada)
Topic: July 28, 2020 City Council Meeting

ZOOM Meeting Information

View Video Tutorials:
https://support.zoom.us/hc/en-us/articles/201362193-How-Do-I-Join-A-Meeting-

Please click the link below to join the webinar:

https://zoom.us/{/98752476114

Webinar ID: 987 5247 6114

Or iPhone one-tap :
US: +13462487799,,99094476640# or +16699009128,,99094476640#

Telephone:
Dial (for higher quality, dial a number based on your current location):
US: +1 669 900 9128
+1 346 248 7799
+1 301 715 8592
+1 312 626 6799
+1 646 558 8656
+1 253 215 8782

Webinar ID: 987 5247 6114

International numbers available: https://zoom.us/u/ac3jsnwxkH

Please note: Zoom requires a name and an email address to participate via computer,
tablet or smartphone. Please enter your first name and enter
attendee @fremontne.gov as your email address.

If you participate by telephone, no identification is required. To request to make a
comment during a public hearing or public comment period, please press *9 to
electronically raise your hand allowing the Mayor to call on you. Once called upon
you will be notified that you are unmuted. Press *6 to unmute your phone and
press *6 to mute your phone when you are finished speaking, or wait to be muted by
the host.


https://support.zoom.us/hc/en-us/articles/201362193-How-Do-I-Join-A-Meeting-
https://zoom.us/j/98752476114
mailto:attendee@fremontne.gov

éﬁ CITY OF

NEBRASKA

COMMUNITY DEVELOPMENT AGENCY & REGULAR CITY COUNCIL MEETING
July 28, 2020 - 7:00 PM
Public Comment 6:30 PM
City Council Chambers 400 East Military, Fremont NE

COMMUNITY DEVELOPMENT AGENCY AGENDA

7:00 PM
MEETING CALLED TO ORDER
ROLL CALL
PUBLIC HEARING
1. Resolution 2020-010 recommending approval and adopting an amendment to the

Redevelopment Plan for the Morningside Road Redevelopment Area for the RD leasing
Redevelopment Project and a cost-benefit analysis for the RD Leasing Redevelopment

Project
2. Resolution 2020-011 approving the Redevelopment Agreement for the Rd Leasing
Redevelopment Project and authorizing the issuance of tax increment financing
indebtedness
ADJOURNMENT

CITY COUNCIL REGULAR MEETING AGENDA

7:00 PM - Following the preceding Meeting
MEETING CALLED TO ORDER
ROLL CALL

MAYOR COMMENTS

(There will be no discussion from the Council or the public regarding comments made by the
Mayor. Should anyone have questions regarding the comments, please contact the Mayor after the
meeting)

1. Motion to adopt current agenda for the July 28, 2020 Regular Meeting



PUBLIC HEARINGS:

2.

3.

B
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Resolution 2020-145 approving the Class | Liquor License for Heladeria Reinita
Restaurant at 414 N. Main Street

Resolution 2020-146 approving and adopting an amendment to the Redevelopment Plan
for the Morningside Road Redevelopment Area for the RD leasing Redevelopment Project
and a cost-benefit analysis for the RD Leasing Redevelopment Project

Resolution 2020-147 approving the Redevelopment Agreement for the Rd Leasing
Redevelopment Project and authorizing the issuance of tax increment financing
indebtedness

Ordinance 5540 for Change of Zone from R, Rural to GC, General Commercial on
property generally located at the northwest intersection of Highway 77/275 and W. County
Road S

Resolution 2020-155 approving a Conditional Use Permit for soil excavation to be used for
the construction of the south beltway on property generally located south of Old Highway
275, north of Hills Farm Road and west of a line extended southward from Luther Road

Resolution 2020-154 to approve request for a Conditional Use Permit to install two private
camper pads at the Rod & Gun Club

CONSENT AGENDA: All items in the consent agenda are considered to be routine by the City

Council and will be enacted by one motion. There will be no separate discussion of these items
unless a Council Member or a citizen so requests, in which event the item will be removed from the
consent agenda and considered separately.

|

Motion to approve July 15, 2020 through July 28, 2020 claims and authorize checks to be
drawn on the proper accounts

Dispense with and approve July 14, 2020 City Council Meeting Minutes
Motion to approve request for use of John C. Fremont Park for Concerts in the Park

Motion to approve the recommendation of the Mayor to reappoint Amber Barton, Ryan
Fiala and Katie Carlson to the Housing Rehabilitation Board for terms ending June 2024.

Motion to approve the recommendation of the Mayor to appoint Janet Larson to the Utility
and Infrastructure Board for a term ending June 2025

Resolution 2020-148 for sale of City property rights for Hwy 77, Southeast Beltway which
lies within the limits of the Beltway Project

Motion authorizing the City Clerk to sign Special Designated License Local
Recommendation form for event for Burtonian Enterprises LLC dba Tin Lizzy Tavern

Motion to approve the recommendation of Council Member Legband to appoint Janet
Stewart to the temporary Animal Control Citizens Advisory Board

Resolution 2020-149 awarding the bid for the new police cruiser upfitting to Jones
Automotive of Omaha



UNFINISHED BUSINESS: Requires individual associated action

17. Ordinance 5536 to annex Lot 3 Morningside Industrial Park, generally located on the
northeast corner of Morningside and Howard Streets (final reading)

NEW BUSINESS: Requires individual associated action

18. Resolution 2020-150 adopting agreement with Nebraska Department of Transportation,
aeronautics division for grant no. 3-31-0029- 013-2020 to obtain federal non-development
economic assistance for the airport under the provisions of the Federal Cares Act

19. Resolution 2020-151 approving the Agreement with Police Facility Design Group, for
professional architectural services in construction design and administration for the Joint
Law Enforcement Center Project

20. Resolution 2020-152 approving the change order submitted by Cheever Construction to
replace the windows at the City Auditorium

21. Resolution 2020-153 awarding the contract to Graybar Electric Company Inc. for
Purchase of 72.5kV Power Circuit Breakers

22. Executive session with respect to real estate purchase and potential litigation

23. Resolution 2020-156 to approve staff to purchase the residence at 1517 North Union
Street Fremont Nebraska for future use by the City of Fremont Fire Department

24. Council Member Jacobus item - Reconsideration of Resolution 2020-144 awarding the
contract to Graybar Electric Company Inc. for Purchase of Substation Transformers

ADJOURNMENT

Agenda posted at the Municipal Building on July 22, 2020 and online at
www.fremontne.gov. Agenda distributed to the Mayor and City Council on July 22, 2020. This
meeting is preceded by publicized notice in the Fremont Tribune and the agenda, including notice of
study session, is displayed in the Municipal Building and is open to the public The official current
copy is available at City Hall, 400 East Military, City Clerk’s Office. The City Council reserves the
right to go into Executive Session at any time. A copy of the Open Meeting Law is posted in the City
Council Chambers for review by the public. The City of Fremont reserves the right to adjust the
order of items on this agenda.
§2-109 Audience / Participant; Rules of Conduct.
The following rules are established for audience members and participants at a Council meeting:
1. Atthe discretion of the presiding officer, any person may address the Council, on any agenda item; however, questions to
City officials or staff, other speakers, or members of the audience are not permitted and will not beanswered.

2. Any person wishing to address the Council shall first state their name andaddress
3. Remarks shall be limited to five minutes unless extended or limited by the Presiding Officer or majority vote of the Council.

4. No person will be permitted to address the Council more than once during discussion of a particular agenda item.
Rebuttal comments are not permitted.

5. Repetitive or cumulative remarks may be limited or excluded by the Presiding Officer or majority vote of the Council.

6. Profanity or raised voice is not permitted.

7. Applause, booing, or other indications of support or displeasure with a speaker are not permitted.

8. Any person violating these rules may be removed from the Council Chambers.

The following additional rules are established and applicable for public participants at an Open Public Comment Period or Study
Session meeting:




10.

11.

12.

At the direction of the presiding officer, Open Public Comment Period Speaker Topics will be limited to those not covered by a
published agenda for any Study Session, or any regular City Council meeting.

A priority to speak at Open Public Comment Periods and Study Session shall be given to those speakers who reside within the
City limits, or within the ETJ (Extra-Territorial Jurisdiction —a two (2) mile radius of the City limits) of Fremont, and then, as time
allows, to those who do not.

Member of the public wishing to speak at a Study Session will be required to limit their comments to those that are directly
related to the Publicly Noticed Study Session agenda topic(s).

Written letters addressed to the City Council will be accepted, as will comment cards that will be made available and collected
from those who attend Open Public Comment Period and Study Session meetings who do not wish to speak publicly, but have
an issue or concern that they believe the Council should be made aware of.



Staff Report

TO: Community Development Authority
FROM: Jennifer L. Dam, AICP, Planning Director
DATE: July 28, 2020

SUBJECT: Request for Amendment to the Morningside Road Redevelopment Area for the RD
Leasing Redevelopment Project

Recommendation: Recommend Approval of Redevelopment Project to City Council

Overview of Development Process:

This request for a redevelopment project is the fifth step in the redevelopment process. The
Redevelopment process is established in State Statutes to facilitate the removal of blight and
substandard conditions by providing an avenue for the use of Tax Increment Financing to facilitate the
redevelopment that otherwise would not occur. This step of the development process focuses on the
financial aspects of a project for which a developer is requesting Tax Increment Financing in order to
help pay for the public improvements. The process is as follows:

1. The areais declared Blighted and Substandard.

2. A Redevelopment Plan is prepared and approved for the area.

3. A developer identifies a project and prepares an amendment to the Redevelopment Plan for a
specific Redevelopment Project.

4. The Community Development Agency refers the Redevelopment Project to the Planning
Commission to review for conformity with the Comprehensive Plan.

5. The Planning Commission makes a recommendation on the amendment to the Redevelopment
Plan for the the project to the Community Development Agency and City Council which then
review and approve the amendment to the Redevelopment Plan.

6. A Redevelopment Agreement is prepared that specifies the responsibilities of the developer and
the City. This is approved by the Community Development Agency.

While the redevelopment process is related to the zoning and subdivision process, it is not intended to
serve the same purpose. Approval of a redevelopment plan does not convey zoning or subdivision
rights to a piece of property. Rather, it conveys the intent to develop the property as shown in a plan to
remove blight and substandard conditions through Tax Increment Financing.

Under the UDC, the zoning of a property designates the uses that are permitted, limited (allowed if
certain requirements are met) and conditional (subject to a conditional use permit approval by City
Council.) Uses must also meet the setback, floor area ratio, and landscape ratio standards for the
district. Landscaping buffers, parking requirements, signage requirements and accessory uses are also
regulated by zoning.

Changing the zoning of a piece of property conveys the right to use the property as permitted in the
UDC. At that time, consideration is given to consistency with the Comprehensive Plan and the
compatibility of the proposed uses with the surrounding uses. A traffic study might be required at this
point if the proposal is not associated with a subdivision and the proposed uses could generate a level



of traffic that would require road improvements or traffic calming measures. Most applications for a
change of zone do not have a need for a traffic study.

The subdivision process entails a Preliminary Plat and a Final Plat. The Preliminary Plat shows the
intended lot lines, dimensions and easements in the proposed subdivision. The location and size of
utility infrastructure and roads; grading and drainage calculations, and so forth, are submitted at this
time. This is the point in the process that entails a detailed review of the proposed subdivision in which
traffic studies or other impact studies may be required.

The final plat establishes the final layout of the lots. The grading and drainage, utility layout, traffic
impacts, and so forth have already been reviewed with the Preliminary Plat. The purpose of a final plat
is to legally create the parcels and to dedicate the rights-of-way and any easements. The subdivision
agreement establishes the developer’s responsibilities for the cost and installation of infrastructure at
this point in time.

This property in the RD Leasing proposal is zoned LI, Light Industrial. The uses allowed in the LI
district are attached in appendix A.

Background:

This is a request for an amendment to the Morningside Road Redevelopment Area to include the RD
Leasing Redevelopment Project

The Morningside Road Redevelopment Area was declared blighted and substandard by the City
Council on May 27, 2014. The Redevelopment Plan was approved June 10, 2014.

The commercial and industrial use of the property is consistent with the Comprehensive Plan. The
Future Land Use Map was revised by the City Council on May 31, 2016 to designate the area
Industrial. The area had previously been designated Residential.

The approved redevelopment plan identified potential redevelopment projects to improve the blighted
and substandard conditions including:

Removal of deteriorating and/or dilapidated structures

Renovation or rehabilitation of structures

Improving unsafe or unsanitary conditions relating to drainage and related infrastructure
Assembling and platting of land for redevelopment

Developing or improving other infrastructure in the area, including sidewalks, trails,
streets, and utilities

Increased enforcement of municipal codes relating to nuisances

¢ Undertaking facade, structural, streetscaping, or landscape improvements in the area

e Other projects that enhance the economic vitality of the area

The purpose of the amendment is to identify the redevelopment project which consists of the
development of 16 lots for the construction of commercial and industrial flex buildings, parking lots and
ancillary improvements. The proposed buildings will range in size from 3,000 square feet to 10,000
square feet and will be developed in phases over six years.



The tax increment will be used to assist in the cost of public improvements including the installation of
utilities, streets, sidewalks, erosion and storm water control, site preparation, site design, site
acquisition as provided by State statute.

18-2103(28) of the Nebraska Revised Statutes defines what work may be included in a redevelopment
project, including land acquisition, installation of public improvements, preparation of the plan, and
survey work, among other things.

Findings:
The area was declared blighted and substandard in May, 2014.
The industrial uses are consistent with the Comprehensive Plan.
The estimated base valuation of the project area is $33,000.
The estimated completed project assessed valuation is $3,992,000

The projected tax increment base is $3,961,000
The estimated annual tax shift is $81,000.

An estimated $700,000 in tax increment financing is necessary to provide for the construction
and installation of infrastructure and related eligible expenditures.

The proposed redevelopment projects would not be feasible without tax increment financing.

The proposed redevelopment project is in the best economic interest of the City of Fremont.
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Appendix A

Uses in the LI, Light Industrial Zonin

District

Permitted by Right:

Limited Use:

Conditional Use:

Outdoor Recreation

Adult Establishment

Civic Club/Private Club

Park Major Automotive Repair Public Assembly

Agriculture Minor Automotive Repair Health Club

Light Industry Retail Sales Indoor Commercial
Amusement

Energy Conversion System

Service Station

Indoor Recreation

Office

Wholesale Establishment

Outdoor Commercial
Amusement

Retail Service

Agricultural Sales & Service

Animal Grooming Facilities

Medium Utility Services

Nursery (Retail & Wholesale)

Atms/Vending Services

Small Utility Services

Equipment Rental, Sales &
Service

Auto Sales/Service

Heavy Industry

Farmer’'s Market

Home Improvement

Financial Institution

Warehouse

Gaming Services

Transit Station Laundromat
Transit Stop Mail Services
Transit Terminal Mixed-Use

Communication Services

Non-transient Lodging
Services

Restaurant

Small Animal Boarding
Facilities

Small Animal Veterinary
Services

Transient Lodging Services

Composting Facility

Extractive Industry

Recycling Facility

Self-Storage Facility

Solid Waste Facility

Solid Waste Transfer Station

Storage Yard

Large Utility Services

Airport/Heliport

Helistop

Railroad Use

Telecommunication Tower




AMENDMENT TO THE REDEVELOPMENT PLAN
FOR THE MORNINGSIDE ROAD REDEVELOPMENT AREA
IN THE CITY OF FREMONT, NEBRASKA

(RD LEASING REDEVELOPMENT PROJECT)

The City of Fremont, Nebraska (“City”) has undertaken a plan of
redevelopment within the community pursuant to the adoption of the
Redevelopment Plan for the Morningside Road Redevelopment Area in the City of
Fremont, as amended (the “Redevelopment Plan”). The Redevelopment Plan was
prepared by the City in May of 2014 and was approved by the City Council of the
City on July 29, 2014, pursuant to Resolution No. 2014-138. The Redevelopment
Plan serves as a guide for the implementation of redevelopment activities within
certain areas of the City, as set forth in the Redevelopment Plan.

Pursuant to the Nebraska Community Development Law codified at Neb.
Rev. Stat. 8§ 18-2101 through 18-2154 (the “Act”), the City created the Community
Development Agency of the City of Fremont (“CDA”), which has administered the
Redevelopment Plan for the City.

The purpose of this Plan Amendment is to identify: (a) a specific project within
the Redevelopment Area that will cause the removal of blight and substandard
conditions on the site located in the City of Fremont, Nebraska, and legally described
on the attached and incorporated Exhibit “A” (the “Project Site”); and (b) the phased
implementation of the overall project.

The Project Site

The Project Site is in need of redevelopment. The CDA has considered whether
the redevelopment of the Project Site will conform to the City’s general plan and the
coordinated, adjusted, and harmonious development of the City and its environs.
In this consideration, the CDA finds that the proposed redevelopment of the Project
Site will promote the health, safety, morals, order, convenience, prosperity, and the
general welfare of the community including, among other things, the promotion of
safety from fire, the promotion of the healthful and convenient distribution of
population, the promotion of sound design and arrangement, the wise and efficient
expenditure of public funds, and the prevention of the recurrence of unsanitary and
unsafe dwelling accommodations or conditions of blight. The blighted condition of
the Project Site and the Redevelopment Area has contributed to its inability to attract
business and/or development. In order to support private development, the Project
Site and the Redevelopment Area are in need of redevelopment.

The Project Site is currently vacant and underdeveloped. The Project Site
requires significant upfront costs, including site preparation and installation of
streets and utilities, in order to be developed. Due to the additional upfront costs
required to eliminate the blighted and substandard conditions from the Project Site,
the Project is not feasible without the use of tax increment financing, which will be
used to pay for eligible expenditures under the Act. The redevelopment of the Project
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Site is anticipated to eliminate the current blight and substandard conditions of the
Project Site and will further the purposes of the Act in conformity with the
Redevelopment Plan.

Description of the Project

RD Leasing, LLC (the “Redeveloper”) has submitted a proposal for the
redevelopment of the Project Site. The Project will consist of the subdivision of the
Project Site into 16 lots, and construction of up to 16 commercial and industrial flex
buildings, parking lots, and ancillary improvements on the Project Site in a series of
up to 6 phases. Implementation of the Project in phases is described in greater
detail below. It is anticipated that each phase of the Project will consist of the
construction of one or more commercial or industrial flex buildings, ranging in size
from approximately 3,000 square feet to approximately 10,000 square feet each.
The proposed site plan for the Project is attached hereto as Exhibit “B” (the “Site
Plan”). The Site Plan is conceptual in nature and is subject to revision based on
changes in community needs, but it presents the vision and intended character for
the Project. The Project retains the flexibility to change the size and sequence of the
individual phases of the development based on market forces and demand.

The Redeveloper will pay the costs of the private improvements, including the
costs of construction of the buildings. As part of the Project, the CDA shall capture
available tax increment revenues generated by the redevelopment of the individual
phases of the Project Site to reimburse the Redeveloper or assist in payment for the
public improvements listed as eligible expenditures under the Act in the
Redevelopment Area and to be more fully described in the Redevelopment
Agreement. Such public improvements may include, but are not limited to: site
acquisition, site preparation, engineering and design fees, installation of public
utilities, installation of streets and sidewalks, erosion control and stormwater
pollution prevention improvements, and other improvements deemed feasible and
necessary in support of the public health, safety, and welfare which qualify as
eligible expenditures for public improvements under the Act. The specific public
improvements for which the available tax increment revenues generated by the
Project will be used will be described in more detail in the Redevelopment Agreement.

It is anticipated that the assessed value of the Project Site upon completion
of construction on all 16 lots will exceed the valuation required to pay debt service
on the tax increment financing indebtedness sum requested by the Redeveloper to
pay for the public improvements listed as eligible expenditures under the Act. As a
result, if all 16 lots comprising the Project Site are completed prior to the project
completion date, which will be set forth in the Redevelopment Agreement, it is
anticipated that the tax increment financing indebtedness will be paid in full several
years prior to the expiration of the 15-year tax increment financing period for each
phase, and the various taxing jurisdictions are likely to receive the ad valorem real
estate taxes generated by the Project prior to the expiration of the 15-year tax
increment financing period. In the alternative, if fewer than all of the 16 lots
comprising the Project Site are completed prior to the project completion date and
the assessed value of the completed lots is sufficient to pay debt service on the tax

2



increment financing indebtedness sum requested by the Redeveloper, the remaining
undeveloped lots will not be subject to the division of ad valorem real estate taxes.

The Project is consistent with the Redevelopment Plan for the Morningside
Road Redevelopment Area, which encourages development and improvement of
infrastructure in the area and incentivizing projects that enhance the economic
vitality of the area. Further, the Project is consistent with the Comprehensive Plan
of the City of Fremont. The Future Land Use map set forth in the Comprehensive
Plan identifies the future land use of the Project as industrial, and the
Comprehensive Plan identifies Morningside Road as a potential area for development
of a business park.

Implementation of the Project

The Redeveloper intends to complete the Project in up to 6 phases over a
period of years. The private improvements and the public improvements to be
constructed by the Redeveloper as a part of each phase will be more particularly
described in the Redevelopment Agreement between the CDA and the Redeveloper.
The implementation of each phase will mirror the Redeveloper’s anticipated
construction schedule. Each phase would support separate tax increment financing
indebtedness. Further, the “effective date” for the division of the ad valorem taxes
generated by each phase of the Project will be determined for each phase in order to
preserve the tax increment financing resources available for the public
improvements to be constructed as part of the Project.

The implementation of the Project in multiple phases is crucial to the
successful development of the Project, as it will allow the Redeveloper to construct
the private improvements at a rate that the market can support, and to adapt
subsequent phases of the Project to accommodate the changing needs of the
community. For this reason, the Project, including (i) the quantity and type of
commercial or industrial buildings, (ii) the size of each of the buildings, and (iii) the
schedule for implementation of each phase of the Project, is subject to adjustment.
The CDA acknowledges that any adjustments to the private improvements, the
public improvements, or the timing of construction of each phase of the Project shall
be a minor modification to the Redevelopment Plan.

Further, completion of the Project in multiple phases will allow the
Redeveloper to optimize the tax increment financing resources available for public
improvements in the Redevelopment Area. Due to the scope of the Project and the
public improvements to be constructed, the CDA acknowledges that the Redeveloper
would not undertake the first phase of the Project or any subsequent phase, without
the benefit of tax increment financing with respect to each phase of the Project.

Statutory Elements

As described above, the Project envisions the capture of the incremental taxes
created by each phase of the Project on the Project Site to pay for those eligible
expenditures as set forth in the Act. Attached as Exhibit “C” and incorporated herein
by this reference is a consideration of the statutory elements under the Nebraska
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Community Development Law.

Cost-Benefit Analysis

Pursuant to Section 18-2113 of the Act, the CDA must conduct a cost-benefit
analysis for any redevelopment project that will utilize TIF. The Cost-Benefit
Analysis for the Project is attached hereto as Exhibit “D” and shall be approved as
part of this Plan Amendment. The estimated costs of the Project, the estimated TIF
proceeds, and the proposed method of financing the project are set forth in the Cost-
Benefit Analysis. If the plan for redevelopment is adjusted or the phasing schedule
is modified, the Redeveloper shall include any adjustments to the Cost-Benefit
Analysis within any minor modification of the Redevelopment Plan.

Additional Project Information

The Redeveloper has represented that: (i) without the use of TIF, this Project
would not be feasible and the Redeveloper would not undertake the Project as
designed on the Project Site; and (ii) Redeveloper does not intend to file an
application with the Department of Revenue to receive tax incentives under the
Nebraska Advantage Act.



EXHIBIT “A”
Legal Description of the Project Site

The improvements for this Project shall be constructed on the property legally
described as follows:

Lot 3, Morningside Industrial Park, City of Fremont, Dodge
County, Nebraska.

Exhibit “A”



EXHIBIT “B”
Site Plan
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Exhibit “C”



EXHIBIT “C”
Statutory Elements

A. Property Acquisition, Demolition and Disposal

No public acquisition of private property, relocation of families or businesses,
or the sale of property is necessary to accomplish the Project. The Redeveloper owns
or controls the Project Site.

B. Population Density

The proposed development at the Project Site includes the construction of
commercial or industrial buildings, which will not affect population density in the
project area.

C. Land Coverage

The Project is anticipated to consist of construction of up to 16 commercial or
industrial flex buildings on 16 lots. It is anticipated that each lot will be in the range
of approximately 13,000 square feet to approximately 40,000 square feet. The
Project will meet the applicable land-coverage ratios and zoning requirements as
required by the City of Fremont.

D. Traffic Flow, Street Layouts, and Street Grades

The Project Site is located immediately North of Morningside Road. As part
of the Project, the Redeveloper will construct a street with a cul de sac extending off
of Morningside Road, identified as Howard Court, to provide access to the Project
Site. The proximity of the Project Site to Morningside Road, the construction of
Howard Court, and the implementation of the Project in phases, are anticipated to
eliminate any potential adverse impacts with respect to traffic flow, street layouts,
and street grades that might result from the Project.

E. Parking
The Project will include construction of parking lots to serve the buildings
constructed that will meet or exceed the parking requirements set forth in the

applicable zoning district.

F. Zoning, Building Code, and Ordinances

The Project Site is located in the LI Limited Industrial zoning district. The
Project Site will be replatted to subdivide the Project Site into approximately 16
separate parcels. Redeveloper will be responsible for obtaining any zoning, building
code, or ordinance changes that are necessary for the Project.

Exhibit “C”



EXHIBIT “D”
Cost-Benefit Analysis

COMMUNITY DEVELOPMENT AGENCY
CITY OF FREMONT, NEBRASKA
RD LEASING REDEVELOPMENT PROJECT
COST-BENEFIT ANALYSIS
(Pursuant to Neb. Rev. Stat. § 18-2113)

The RD Leasing Redevelopment Project (the “Project”) will consist of construction
of up to 16 commercial or industrial flex buildings on the Project Site in up to 6 phases.
The private improvements and the public improvements to be constructed as part of the
Project are subject to adjustment based on the needs of the community and other
factors. However, for purposes of this cost-benefit analysis, it is assumed that the
Project will consist of up to 16 commercial flex buildings ranging in size from
approximately 3,000 square feet to approximately 10,000 square feet, as more
particularly described on Exhibit “D-1”. The cost-benefit analysis for the Project, which
will utilize funds authorized by Neb. Rev. Stat. § 18-2147, can be summarized as follows:

1. Tax shifts resulting from the approval of the use of funds pursuant to
Section 18-2147:

a. Estimated Base Project Area Valuation: $31,000

b. Estimated Completed Project Assessed Valuation: $3,992,000

C. Estimated Tax Increment Base (b. minus a.): $3,961,000

d. Estimated Annual Projected Tax Shift: $81,000
Notes:

1. The Estimated Annual Projected Tax shift is based on assumed values and levy
rates; actual amounts and rates will vary from those assumptions, and it is
understood that the actual tax shift may vary materially from the projected amount.
The estimated tax levy for this analysis is 2.047225, which is the 2019 Dodge
County tax levy, and is subject to change.

2. The Project will be completed in multiple phases, and each phase may have a
different effective date for the division of the ad valorem tax. As a result, the
Estimated Annual Projected Tax Shift will vary during the Project.

3. The Redeveloper anticipates that upon completion of construction of all lots
comprising the Project Site, the assessed valuation of the Project Site will be in the
range of $7,000,000. However, the Estimated Completed Project Assessed
Valuation is limited to $3,992,000 based upon the Redeveloper’s tax increment
financing request of $700,000. This is anticipated to permit the ad valorem real
estate taxes to be collected by all of the various taxing jurisdictions on some or all
of the lots in the Project Site sooner than the expiration of the tax increment
financing period.

2. Public infrastructure and community public service needs impacts
and local tax impacts arising from the approval of the redevelopment project:
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a. Public infrastructure improvements and impacts:

The Redeveloper will make significant expenditures for the
acquisition, construction and installation of the Project and related and ancillary
improvements. It is proposed that approximately $700,000 of these expenditures
will be financed with the proceeds of tax increment financing indebtedness, with
the remaining balance to be paid by the Redeveloper. The sources and uses of
the TIF indebtedness will be more particularly set forth in the Redevelopment
Agreement for this Project, including each phase. It is anticipated that eligible
uses of the TIF indebtedness may include the following: site acquisition, site
preparation, engineering and design fees, public utility extension and
installation, installation of streets and sidewalks, erosion control and stormwater
pollution prevention improvements, and other improvements deemed feasible
and necessary in support of the public health, safety, and welfare. All
expenditures financed by tax increment financing indebtedness shall be eligible
in accordance with the requirements of the Nebraska Community Development
Law. It is not anticipated that the Project will have a material adverse impact on
existing public infrastructure. The Project improvements will materially benefit
other property in and around the City.

b. Local Tax impacts (in addition to impacts of Tax Shifts described above):

The Project will create material tax and other public revenue for the
City and other local taxing jurisdictions. While the use of tax increment financing
will defer receipt of a majority of new ad valorem real property taxes generated by
the Project, it is intended to create a long term benefit and substantial increase
in property taxes to the City and other local taxing jurisdictions. Since the Project
Site was not, until recently, within the corporate limits of the City, the City has
not historically relied on tax revenue from the Project Site, and the City would be
unlikely to realize additional ad valorem taxes in the near future without the
Project because the Project Site and surrounding areas are unlikely to be
developed without the street and utility improvements being constructed as part
of the Project. Further, it is anticipated that the assessed valuation of the Project
will be higher than necessary to pay debt service on the tax increment financing
indebtedness issued for the Project, which may allow the various taxing
jurisdictions to collect the ad valorem real estate taxes on some or all of the lots
prior to the expiration of the 15 year tax increment financing period. The Project
should also generate immediate tax growth for the City. It is anticipated that the
Project will include a significant amount of personal property that will be installed
within the buildings constructed, which will be on the property tax rolls upon its
acquisition and installation. Further, the Project will generate sales tax as a
result of the buildings constructed.

3. Impacts on employers and employees of firms locating or expanding
within the boundaries of the area of the redevelopment project:

It is anticipated that the Project will have a material positive impact on employers
and employees of firms locating or expanding within the boundaries of the
redevelopment project, because the Project includes extension and installation of public
utilities, as well as street improvements, which will attract additional redevelopers to
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the area of the Project. Further, the Project will likely require products and services
from firms located within the boundaries of the area of the redevelopment project.

It is not anticipated that the Project will have a material adverse impact on
employers and employees of firms locating or expanding within the boundaries of the
area of the redevelopment project.

4. Impacts on other employers and employees within the City and the
immediate area that is located outside of the boundaries of the area of the
redevelopment project:

The Project should have a material positive impact on private sector businesses
in and around the area outside the boundaries of the redevelopment project. The Project
is not anticipated to impose a burden or have a negative impact on other local area
employers. The Project should also increase the need for services and products from
existing businesses. Since the Project includes construction of commercial and
industrial buildings, upon occupancy, the Project may require the purchase of janitorial
services, office and hardware supplies, and other similar products and services.

5. Impacts on the student populations of school districts within the
City:

The Project is not expected to have an impact on student populations of school
districts within the City of Fremont because the Project does not include the
construction of any dwelling units.

6. Other impacts determined by the agency to be relevant to the
consideration of costs and benefits arising from the redevelopment project:

The construction of commercial and industrial flex buildings as part of the Project
is anticipated to create full and part time employment opportunities on the Project Site.
The Project will facilitate the development of a blighted and substandard area of the City
without the incurrence of significant public cost, and will increase property tax revenue
in the long-term. There are no other material impacts determined by the agency relevant
to the consideration of the cost of benefits arising from the Project.

6. Cost Benefit Analysis Conclusion:

Based upon the findings presented in this cost benefit analysis, the benefits
outweigh the costs of the proposed Project.

Approved by the Community Development Agency, City of Fremont this day
of , 2020.
, Chairman
, Secretary
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EXHIBIT D-1

PROJECT INFORMATION

The Project will be undertaken on the real estate legally described as:

Lot 3, Morningside Industrial Park, City of Fremont, Dodge County,
Nebraska

(the “Project Site”). The Project shall consist of the following Private Improvements and
Public Improvements:

(2)

(b)

Private Improvements. The private improvements anticipated to be constructed
as part of the Project include up to 16 commercial and industrial flex buildings,
parking lots, and associated improvements, which will be constructed in up to 6
phases. It is anticipated that the buildings constructed on the Project Site will
range in size from approximately 3,000 square feet to approximately 10,000
square feet. However, the private improvements, including (i) the quantity and
type of commercial or industrial buildings, (ii) the size of each of the buildings,
and (iii) the schedule for implementation of each phase of the Project, are subject
to adjustment, as more fully described in the Redevelopment Plan Amendment.

Public Improvements. Land acquisition, extension of public utilities, site
preparation, installation of streets and sidewalks, engineering and design fees,
erosion control and stormwater pollution prevention improvements, and other
eligible public expenditures under the Act as determined in the Redevelopment
Agreement; paid for, in part, by the tax increment generated by the private
improvements.

4824-2343-9041, v. 2
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General Redevelopment Plan
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Morningside Road Area
May 2014

CITY OF

FREMONT
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Prepared by:
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Purpose of the Redevelopment Plan

The purpose of this redevelopment plan is to help guide the general redevelopment of the area
contained within the Morningside Blight Study. According to the Community Development Law
contained within state statutes, the general redevelopment plan is geared toward establishing
remedies that alleviate the conditions causing blighted and substandard conditions and thus
improving the overall economic well-being of the area and community as a whole.

Legal Description of the redevelopment area
The legal description for the 23" & Bell redevelopment area is the same as adopted in the 23™
& Bell Blight Study; which was more particularly described as:

The findings of this blight study are based on analysis conducted for a location referred to
as the “Morningside”, a track of land described as follows: From the Point of Beginning
at the northwest comer of [owa Rail Foad Land Company Tax Lots 122 & 123; thence
east along the south edge of the Union Pacific Rail Road nght of way to the north west
corner of Missouri Valley Land Company Lot 11 Section 24 Township 17 Range 8:;
thence south to the southwest corner of Missour1i Valley Land Company Lot 11, Section
24 Township 17 Eange 8; thence east along a line parallel to Moringside Road to South
Johnson Foad; thence north on South Johnson Road to the northwest corner of Tax Lot
26 & Part of Tax Lot 22_ Section 19 Township 17 Range 9; thence northeast along south
edge of the Union Pacific Railroad right of way to the northeast corner of Tax Lot 26 &
Part of Tax Lot 22 Section 19 Township 17, Range 9; thence south along the west right
of way of Nebraska Department of Roads Highway 275 right of way to the Morningside
Road right of way: thence west along Momingside Road to the intersection of Old
Highway 8 and Mormingside Foad: thence southeast to the southeast corner of Tax Lot
21 Section 25 Township 17 Range 8; thence west along a line parallel to Morningside
Foad to Jones Street; thence south along Jones Street to the southeast comner of Rail Road
Subdivision Part Lots 1 & 2 Tax Lot 77 Section 25 Township 17 Fange &; thence
northwest along the Highway 275 right of way: concluding at the northwest comner of
Iowa Rail Road Land Company Tax Lots 122 & 123,

Background

Community Development Law, found in Sections 18-2101 through 18-2144 of the Nebraska
Revised Statutes, allows a community to undertake efforts to revitalize blighted and
substandard areas. The City has undertaken the preparation of this redevelopment plan with
the desire to improve the social and economic well-being of the community by either introducing
projects that address the conditions that contribute to blight or entertaining efforts by the private
sector to alleviate such conditions through specific projects.

This redevelopment plan notes general activities and/or projects within the Morningside study
area. A redevelopment project can involve a broad range of activities including:

e Disposal of property, either real or personal

e Acquisition of blighted and substandard areas

e Sale or lease of land for a variety of purposes

e Acquisition of real property to be repaired or rehabilitated



¢ Demolition of existing buildings, structures, public facilities, and infrastructure as well as
the construction of the same as deemed essential to the preparation of sites for uses in
accordance with a redevelopment plan

However, it is important to note that state statues mandate a detailed proposal outlining a
redevelopment project or activity must be submitted to the City and its redevelopment authority
for evaluation prior to approval as a qualified project. This also includes a cost benefit analysis
for any potential project involving Tax Increment Financing (TIF).

With regard to the comprehensive plan, it is hereby incorporated by reference. Additionally, if
any conditions found in the redevelopment plan are found to be in conflict with the
comprehensive plan, the provisions of the comprehensive plan shall supersede this document.
Furthermore, this redevelopment plan shall not constitute an amendment of the comprehensive
plan.

Outline of the Redevelopment Plan
The area included in redevelopment plan is highlighted in Figure 1, which is on the following

page.
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The area includes approximately 183 acres of land, and is a mix of residential, commercial, and
light industrial uses. The blight study for this area noted that over 73% of the buildings within
the redevelopment area were considered substandard due to age; with many of these structures
being residential in nature. In addition, the blight study noted that almost 70% of the structures
in the redevelopment area were considered blighted due to structural condition. Furthermore,
the blight study notes a number of unsafe conditions relating to street layout and deteriorating
infrastructure (or lack thereof),

Potential redevelopment projects
As specific redevelopment projects are considered for the area, multiple factors contributing the
blighted and substandard conditions should be addressed. Possible activities that would
improve these conditions include:

e Removal of deteriorating and/or dilapidated structures
Renovation or rehabilitation of structures
Improving unsafe or unsanitary conditions relating to drainage and related infrastructure
Assembling and platting of land for redevelopment
Developing or improving other infrastructure in the area, including sidewalks, trails,
streets, and utilities
Increased enforcement of municipal codes relating to nuisances
e Undertaking facade, structural, streetscaping, or landscape improvements in the area
e Other projects that enhance the economic vitality of the area

Relationship to the Comprehensive Plan

Redevelopment activities should be conformance with the future land use map (attached herein)
as well as the comprehensive plan as a whole. Concerning the comprehensive plan, this
redevelopment plan supports the recommendations regarding the improvement of existing
housing stock, redevelopment of deteriorating economic areas, and improvement of facilities
that enhance the overall quality of life. Because this redevelopment plan is general in nature,
specific redevelopment project must be weighed against and found to be in harmony with the
comprehensive plan before being undertaken.
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COMMUNITY DEVELOPMENT AGENCY OF THE
CITY OF FREMONT, NEBRASKA

RESOLUTION NO. 2020-010
(Amendment to the Redevelopment Plan for the
RD Leasing Redevelopment Project and Cost-Benefit Analysis)

A RESOLUTION OF THE COMMUNITY DEVELOPMENT AGENCY OF THE CITY
OF FREMONT, NEBRASKA RECOMMENDING APPROVAL AND ADOPTING AN
AMENDMENT TO THE REDEVELOPMENT PLAN FOR THE MORNINGSIDE ROAD
REDEVELOPMENT AREA IN THE CITY OF FREMONT FOR THE RD LEASING
REDEVELOPMENT PROJECT AND A COST-BENEFIT ANALYSIS FOR THE RD
LEASING REDEVELOPMENT PROJECT.

WHEREAS, the City Council of the City of Fremont, Nebraska (“City”) via
Resolution No. 2014-138 adopted a plan of redevelopment prepared by the City dated
May of 2014 (the “Redevelopment Plan”) for certain portions of the City identified in the
Blight and Substandard Study as the Morningside Road Redevelopment Area (the
“Redevelopment Area”);

WHEREAS, an Amendment to the Redevelopment Plan for the Morningside Road
Redevelopment Area in the City of Fremont, Nebraska (RD Leasing Redevelopment
Project) (the “Project”) has been prepared pursuant to the Nebraska Community
Development Law codified at Neb. Rev. Stat. §§ 18-2101, et seq. (the “Act”) to identify
specific property within the Redevelopment Area that is in need of redevelopment to
cause the removal of blight and substandard conditions, which is attached as Exhibit
“A”;

WHEREAS, the Project will use tax increment financing pursuant to Section 18-
2147 of the Act to assist in paying for the cost of certain public improvements on the
Project Site and/or the Redevelopment Area, as more particularly described in the
Amendment to the Redevelopment Plan;

WHEREAS, the Community Development Agency of the City of Fremont,
Nebraska (the “CDA”), as required under Section 18-2113(2) of the Act, has conducted
a Cost-Benefit Analysis for the Project, which is attached as Exhibit “C” to the
Amendment to the Redevelopment Plan;

WHEREAS, the CDA submitted the question of whether the Amendment to the
Redevelopment Plan should be recommended to the City Council of the City of Fremont
to the Planning Commission of the City of Fremont;

WHEREAS, the Planning Commission recommended the approval of the
Amendment to the Redevelopment Plan on July 20, 2020;

WHEREAS, the CDA has determined that the Project would not occur in the
Redevelopment Area and could not be financed or constructed but for the use of tax
increment financing;



WHEREAS, statements of the proposed method and estimated cost of the
acquisition and preparation for redevelopment of the redevelopment project area and
the estimated proceeds or revenue from its disposal to redevelopers, the proposed
method of financing the redevelopment project, and a feasible method proposed for the
relocation of families to be displaced from the redevelopment project area, if applicable,
are set forth in the Amendment to the Redevelopment Plan and the Cost-Benefit
Analysis.

NOW THEREFORE, BE IT RESOLVED by the Community Development Agency
of the City of Fremont, Nebraska, as follows:

1. The amended Redevelopment Plan will, in accordance with the present and
future needs of the City of Fremont, promote the health, safety, morals, order,
convenience, prosperity, and the general welfare of the community in conformance with
the legislative declarations and determinations set forth in the Act.

2. The amended Redevelopment Plan is feasible and is in conformance with
the general plan for development of the City of Fremont as a whole, as set forth in the
City of Fremont Comprehensive Plan, as amended.

3. The Project Site is within the Redevelopment Area.

4. The Project would not be economically feasible without the use of tax
increment financing, would not occur in the Redevelopment Area without the use of tax
increment financing, and the costs and benefits of the Project are in the long-term best
interest of the community.

BE IT FURTHER RESOLVED, pursuant to the provisions of the Act and in light
of the foregoing findings and determinations, the CDA hereby approves the Amendment
to the Redevelopment Plan and the Cost-Benefit Analysis and recommends approval of
the same by the City Council of the City of Fremont.

BE IT FURTHER RESOLVED, the CDA hereby rescinds any other resolutions or
actions that are contradictory or incompatible with this Resolution.

DATED THIS 28th day of July, 2020.
COMMUNITY DEVELOPMENT AGENCY OF
THE CITY OF FREMONT, NEBRASKA

By:
Chair

ATTEST:

Secretary



EXHIBIT “A”
Amendment to the Redevelopment Plan

(See Attached)
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STAFF REPORT

To: Community Redevelopment Agency

From: Jennifer Dam, Planning Director

Date: July 28, 2020

Subject: Approval of Redevelopment Agreement with RD Leasing

Recommendation: Approval of Resolution 2020-011

Background:

This matter involves the approval of a Redevelopment Agreement proposed for execution by the
the City of Fremont (“CDA”) and RD Leasing, Inc.

The CDA and the City Council of the City of Fremont will review and take action on an amendment
to the Morningside Road Area Redevelopment Plan for the RD Leasing Project on July 28, 2020.

The minimum project valuation is $3,992,000. The total TIF indebtedness authorized shall not
exceed $700,000 with the first phase approved for $140,000.

The agreement establishes the terms and use of TIF indebtedness.

The agreement specifies the public and private improvements that will be constructed as a result of
the project. An amendment is required for each phase of the project.

Fiscal Impact: N/A



REDEVELOPMENT AGREEMENT
(RD LEASING REDEVELOPMENT PROJECT)

This Redevelopment Agreement is made and entered into as of the ___day of
July, 2020, by and between the Community Development Agency of the City of
Fremont, Nebraska (“CDA”) and RD Leasing, LLC, a Nebraska limited liability
company (“Redeveloper”).

RECITALS

A. The CDA is a duly organized and existing community development
agency, a body politic and corporate under the laws of the State of Nebraska, with
lawful power and authority to enter into this Redevelopment Agreement.

B. The City of Fremont (the “City”), in furtherance of the purposes and
pursuant to the provisions of Article VIII, Section 12 of the Nebraska Constitution
and Neb. Rev. Stat. §8§ 18-2101 to 18-2154, as amended (collectively the “Act”), has
adopted a Redevelopment Plan for a blighted and substandard area designated by
the City, including the Redevelopment Area.

C. Redeveloper owns the Project Site which is located in the
Redevelopment Area.

D. Redeveloper submitted a redevelopment project proposal to redevelop
the Project Site.

E. The proposed redevelopment project involves the construction of a
commercial and industrial center, consisting of up to 16 commercial and industrial
flex buildings, parking lots, and ancillary improvements on the Project Site and in

the Redevelopment Area in a series of up to 6 phases.



F. A phased redevelopment project, including the phasing of the division
of ad valorem taxes for the project, is permitted under Section 18-2147 of the Act,
which expressly authorizes the division of ad valorem taxes on portions of the real
property in a redevelopment project for a period not to exceed 15 years. This Project
will accordingly divide the ad valorem taxes on each phase of the real property in
the redevelopment project in different years, each for a period not to exceed 15 years.

G. The CDA and Redeveloper desire to enter into this Redevelopment
Agreement for redevelopment of the Project Site.

NOW, THEREFORE, in consideration of the promises and the mutual
covenants and agreements herein set forth, CDA and Redeveloper do hereby
covenant, agree and bind themselves as follows:

ARTICLE I
DEFINITIONS AND INTERPRETATION

Section 1.01 Terms Defined in this Redevelopment Agreement.

Unless the context otherwise requires, the following terms shall have the
following meanings for all purposes of this Redevelopment Agreement, such
definitions to be equally applicable to both the singular and plural forms and
masculine, feminine and neuter gender of any of the terms defined:

A. “Act” means Article VIII, Section 12 of the Nebraska Constitution, Neb.

Rev. Stat. §8§ 18-2101 through 18-2154, as amended, and acts amendatory thereof
and supplemental thereto.

B. “CDA” means the Community Development Agency of the City of
Fremont, Nebraska.

C. “City” means the City of Fremont, Nebraska.
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D. “Effective Date” has the meaning set forth in Section 3.01 of this
Redevelopment Agreement.

E. “Eligible Project Costs” means only costs or expenses incurred by
Redeveloper for Public Improvements that are eligible for reimbursement under the
Act.

F. “Minimum Project Valuation” has the meaning set forth in Section 4.04
of this Agreement.

G. “Minimum Phase Valuation” has the meaning set forth in Section 4.04
of this Agreement.

H. “Phase” means the construction of the Private Improvements and the
Public Improvements on a portion of the Project Site as identified in the
Redevelopment Agreement Amendment described below. Each Phase of the Project
may have a separate Effective Date for the division of ad valorem taxes, as more
particularly described herein.

L. “Private Improvements” means all the private improvements to be
constructed on the Project Site as more particularly described on Exhibit “A”
attached and incorporated by this reference.

J. “Project” means the improvements to the Project Site and adjacent
thereto, including the Private Improvements and Public Improvements defined
herein and described on Exhibit “A”. The parties acknowledge and agree that the
Project shall be completed in multiple Phases in successive years, as further
described herein, and that all Phases shall collectively constitute the Redevelopment

Project.



K. “Project Completion Date” has the meaning set forth in Section 4.01(a)
of this Redevelopment Agreement.

L. “Project Site” means all that certain real property situated in the City,
more particularly described on Exhibit “A”.

M. “Public Improvements” shall include all the public improvements more
particularly described on Exhibit “A” which are eligible improvements under the Act.
The costs of the Public Improvements include the debt service payments of the TIF
Indebtedness.

N. “Redeveloper” means RD Leasing, LLC, a Nebraska limited liability
company or its assignee.

0. “Redevelopment Agreement” means this Redevelopment Agreement
between the CDA and Redeveloper with respect to the Project.

p. “Redevelopment Agreement Amendment” means an amendment to this
Redevelopment Agreement in the form attached hereto as Exhibit “F” and
incorporated herein by this reference, for the purpose of establishing the effective
date for the division of ad valorem taxes pursuant to Section 18-2147 of the Act as
to each Phase of the Project.

Q. “Redevelopment Area” means the Redevelopment Area that is referred
to as the Morningside Road Redevelopment Area and that is legally described in the
Redevelopment Plan.

R. “Redevelopment Plan” means the Redevelopment Plan prepared by the
City and dated May of 2014, and approved by the City Council of the City on July

29, 2014, as amended by that certain Amendment to the Redevelopment Plan for



the Morningside Road Redevelopment Area incorporating the RD Leasing
Redevelopment Project approved by the City Council of the City on July 28, 2020.

S. “TIF Indebtedness” means any bonds, notes, loans and advances of
money or other indebtedness, including interest thereon, issued by the CDA or the
City secured in whole or in part by TIF Revenues.

T. “TIF Revenues” or “Tax Increment” means incremental ad valorem taxes
generated by the Project which are allocated to and paid to the CDA pursuant to the
Act.

Section 1.02 Construction and Interpretation.

The provisions of this Redevelopment Agreement shall be construed and
interpreted in accordance with the following provisions:

(a) This Redevelopment Agreement shall be interpreted in accordance with
and governed by the laws of the State of Nebraska, including the Act.

(b) Wherever in this Redevelopment Agreement it is provided that any
person may do or perform any act or thing the word “may” shall be deemed
permissive and not mandatory and it shall be construed that such person shall have
the right, but shall not be obligated, to do and perform any such act or thing.

(c) The word “including” shall be construed as meaning “including, but not
limited to.”

(d) The words “will” and “shall” shall each be construed as mandatory.

(e) The captions to the sections of this Redevelopment Agreement are for
convenience only and shall not be deemed part of the text of the respective sections

and shall not vary by implication or otherwise any of the provisions hereof.



ARTICLE II
REPRESENTATIONS

Section 2.01 Representations by the CDA.

The CDA makes the following representations and findings:

(@) The CDA is a duly organized and validly existing Community
Development Agency under the Act.

(b) The CDA deems it to be in the public interest and in furtherance of the
purposes of the Act to accept the proposal submitted by Redeveloper for the
redevelopment of the Project Site as specified herein.

(c) The Project will achieve the public purposes of the Act by, among other
things, increasing employment, increasing the tax base, and lessening blighted and
substandard conditions in the Redevelopment Area.

Section 2.02 Representations of Redeveloper.

Redeveloper makes the following representations and findings:

(a) Redeveloper is a Nebraska limited liability company, having the power
to enter into this Redevelopment Agreement and perform all obligations contained
herein and by proper action has been duly authorized to execute and deliver this
Redevelopment Agreement.

(b) The execution and delivery of the Redevelopment Agreement and the
consummation of the transactions herein contemplated will not conflict with or
constitute a breach of or default under any bond, debenture, note or other evidence
of indebtedness or any contract, loan agreement or lease to which Redeveloper is a

party or by which it is bound, or result in the creation or imposition of any lien,



charge or encumbrance of any nature upon any of the property or assets of
Redeveloper contrary to the terms of any instrument or agreement.

(c) There is no litigation pending or to the best of its knowledge threatened
against Redeveloper affecting its ability to carry out the acquisition, construction,
equipping and furnishing of the Project or the carrying into effect of this
Redevelopment Agreement or, except as disclosed in writing to the CDA, as to any
other matter materially affecting the ability of Redeveloper to perform its obligations
hereunder.

(d) Redeveloper owns or has contracted to purchase the Project Site, in fee
simple and free from any liens, encumbrances, or restrictions which would prevent
the performance of this Agreement by Redeveloper.

(e) Except as otherwise set forth herein, Redeveloper shall not assign this
Agreement to any successor or assignee prior to the issuance of a Certificate of
Completion without the written approval of the CDA.

ARTICLE III
OBLIGATIONS OF THE CDA AND PUBLIC IMPROVEMENTS

Section 3.01 Capture of Tax Increment.

(a) Subject to the contingencies described below and to all of the terms
and conditions of this Agreement, commencing for the tax year of the Effective Date
for each Phase of the Project and continuing thereafter, the CDA shall capture the
Tax Increment, as defined below, from such Phase of the Project pursuant to the
Nebraska Community Development Law. The CDA shall capture the Tax Increment
generated by each Phase of the Project for a total period of not to exceed fifteen (15)

years after the Private Improvements constructed as part of each Phase have been
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completed and included in the assessed valuation of such Phase and such Phase is
generating the Tax Increment subject to capture by the CDA (the “TIF Period”).

(b) The Private Improvements will be completed in up to six (6) Phases. In
order to optimize the Tax Increment generated by the Project, each Phase may have
a separate Effective Date for the division of ad valorem taxes. The Effective Date for
each Phase shall be directly related to the construction and absorption of the Private
Improvements. It is anticipated that construction on one (1) to two (2) lots
comprising the Project Site will be completed in each Phase, although the number
of lots developed in each Phase may vary based on market demand.

For each Phase, the Redeveloper shall execute and deliver to the CDA a
Redevelopment Agreement Amendment in the form attached hereto as Exhibit “F”
no later than July 1stin the calendar year of the Effective Date for said Phase, which
shall identify: (i) the portion of the Project Site included in the Phase; (ii) the Effective
Date for the Phase; (iii) the amount of the TIF Indebtedness to be issued for the
Phase; and (iv) the Minimum Phase Valuation calculated using the formula set forth
in Section 3.03 of this Redevelopment Agreement. The chairperson of the CDA is
authorized to execute each such Redevelopment Agreement Amendment on behalf
of the CDA and to take all actions contemplated and required by this Redevelopment
Agreement and the Redevelopment Agreement Amendment, including to issue the
TIF Note, as hereinafter defined, for each Phase in the amount identified in the
Redevelopment Agreement Amendment, provided that the aggregate amount of the
TIF Notes does not exceed the maximum amount set forth in Section 3.03 hereof.

Notwithstanding the foregoing, the Effective Date for the final Phase of the

Project shall not be after January 1, 2027 without the approval of the CDA. The
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CDA shall file with the County Assessor the “Notice to Divide” on or prior to August
1stin the calendar year of the Effective Date for each Phase, which shall identify the
legal description of the portion of the Project Site constituting the Phase, the Base
Valuation Year for such Phase, and the year in which the tax division becomes
effective (the calendar year of the Effective Date) for said Phase.

Section 3.02 Tax Increment.

The term Tax Increment shall mean, in accordance with Section 18-2147 of
the Act, the difference between the ad valorem tax which is produced by the tax levy
(fixed each year by the Dodge County Board of Equalization) for that portion of the
Project Site comprising a Phase for that year prior to the year in which the Effective
Date falls, and the ad valorem tax which is produced by the tax levy for the portion
of the Project Site comprising said Phase after completion of construction of the
Private Improvements as part of the Phase. For this Project, the anticipated Tax
Increment is the difference between the projected taxes payable for the calendar year
of the Effective Date of each Phase (after construction completion) and the taxes
payable for the year prior to the calendar year of the Effective Date of each Phase
(before commencement of construction).

The parties acknowledge and agree that ad valorem taxes in Nebraska are
typically paid in arrears in the year following the year said taxes are due.
Accordingly, the Tax Increment created in the fifteenth (15th) year of each Phase of
the Project pursuant to Section 18-2147 of the Act and this Agreement may be paid
in the sixteenth (16th) year according to customary practice in Nebraska. Said
payment in arrears only affects the timing of tax payments, but does not in any way

affect or limit the fifteenth (15th) year division of taxes.
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Section 3.03 Issuance of TIF Indebtedness.

No sooner than thirty (30) days following the approval and execution of this
Agreement, the CDA shall be authorized to incur or issue TIF Indebtedness (the “TIF
Notes”) at such times as the Redeveloper requests, in a series of not more than six
(6) TIF Notes corresponding to one or more Phases of the Project, which in the
aggregate shall not exceed Seven Hundred Thousand and No/100 Dollars
($700,000.00), as calculated on the attached and incorporated Exhibit “B”, to be
issued to the Redeveloper which shall entitle the holder of the TIF Note to receive
the semi-annual incremental tax payments generated by the Project. The CDA shall
have the authority to issue the TIF Notes in such amounts as the Redeveloper
identifies in each Redevelopment Agreement Amendment, provided that the total TIF
Indebtedness shall not exceed the maximum amount set forth herein. The amount
of the TIF Note for Phase 1 of the Project shall be One Hundred Forty Thousand and
No/100 Dollars ($140,000.00). Each TIF Promissory Note shall include an annual
interest rate not to exceed six and one-half percent (6.5%). The TIF Indebtedness
shall be issued in a series of TIF Promissory Notes in the form attached hereto as

Exhibit “B-1”. The TIF Indebtedness shall be purchased by the Redeveloper or a

lender of the Redeveloper. The TIF Indebtedness shall not be a general obligation of
the CDA or the City which shall issue such TIF Promissory Notes solely as a conduit.

If the Redeveloper does not acquire and fund the acquisition of the TIF
Indebtedness itself, the Redeveloper shall locate a lender or other entity to acquire
and fund the acquisition of the TIF Promissory Notes for the TIF Indebtedness. The
TIF Indebtedness shall be secured by a pledge or assignment of the Tax Increment

or otherwise secured by the Redeveloper as required by the lender. The Redeveloper
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acknowledges that, notwithstanding the pledge or assignment of the TIF Notes to
Redeveloper’s lender, if the Project does not generate sufficient Tax Increment
Revenues or the CDA does not receive sufficient Tax Increment Revenues to pay the
TIF Notes in full, then the CDA shall, in all events, only be required to pay the net
amount received in Tax Increment Revenues from the Project as full payment of the
TIF Notes.

Section 3.04 Use of TIF Indebtedness.

The CDA will collect and use the Tax Increment to pay debt service on the
TIF Indebtedness incurred as provided in Section 3.03 of this Redevelopment
Agreement. Notwithstanding the foregoing, the aggregate amount of the TIF Notes
that the CDA agrees to service and repay with the Tax Increment shall not exceed
the amount of the Eligible Project Costs certified by Redeveloper pursuant to
Section 4.02 and listed on Exhibit “C”. In addition, the CDA shall retain an
amount sufficient to pay: (a) its reasonable and necessary cost of issuance,
including attorney fees; (b) its Administrative Fee of one percent (1%); and (c) the
CDA may designate a sum up to five percent (5%) for the construction of the
improvements to the municipal wastewater treatment facilities described herein,
all as set forth on Exhibit “C”. The Redeveloper shall pay to the CDA the
Administrative Fee and the Cost of Issuance upon the issuance of each TIF
Promissory Note. The Tax Increment shall be paid pursuant to the terms of the
TIF Promissory Notes and/or TIF resolution issued by the CDA relating to this
Project.

Section 3.05 Creation of Fund.
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The CDA will create a special fund to collect and hold the receipts of the
Tax Increment for payment on the TIF Promissory Notes. Such special fund shall
be used for no purpose other than to pay TIF Indebtedness issued pursuant to
Section 3.03 above.

Section 3.06 Projected TIF Sources and Uses.

The TIF sources and eligible uses are attached on Exhibit “C” and
incorporated by this reference. The Projected Uses of the TIF funds are eligible
under the Act, and are estimates which shall be confirmed upon construction
completion and be certified by the Redeveloper under Section 4.02 below.

ARTICLE IV
OBLIGATIONS OF REDEVELOPER

Section 4.01 Construction of Project; Insurance.

(@) Redeveloper will complete the Public Improvements and the Private
Improvements as described on Exhibit “A” and install all equipment necessary to
operate the Public Improvements and the Private Improvements in up to six (6)
Phases, and will complete the final Phase of the Project no later than December 31,
2027 (the “Project Completion Date”). Redeveloper shall be solely responsible for
obtaining all permits and approvals necessary to acquire, construct and equip the
Public Improvements and the Private Improvements. Until construction of the
Public Improvements and the Private Improvements has been completed,
Redeveloper shall make reports in such detail and at such times as may be
reasonably requested by the CDA as to the actual progress of Redeveloper with
respect to construction of the Public Improvements and the Private Improvements.

Promptly after substantial completion by Redeveloper of the Public Improvements
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and the Private Improvements for a Phase, Redeveloper shall notify the CDA of the
completion and request that the CDA issue a Certificate of Completion with respect
to said Phase, the form of which is attached as Exhibit “D” and incorporated by this
reference. At the Redeveloper’s request and upon receipt of notice from the
Redeveloper of completion of a Phase, the CDA shall issue a Certificate of Completion
with respect to said Phase. Once issued by the CDA, the Certificate of Completion
shall be a conclusive determination of satisfaction of the agreements and covenants
in this Redevelopment Agreement with respect to the obligations of Redeveloper to
construct the Public Improvements and the Private Improvements constituting the
Phase, and Redeveloper shall be entitled to record the Certificate of Completion.

(b) Any contractor chosen by Redeveloper or Redeveloper itself shall be
required to obtain and keep in force at all times until completion of construction,
policies of insurance including coverage for contractors’ general liability and
completed operations (provided that Redeveloper may self-insure in lieu of obtaining
and keeping in force such policy of insurance) and a penal bond as required by the
Act. The CDA shall be named as an additional insured. Any contractor chosen by
Redeveloper or Redeveloper itself, as an owner, shall be required to purchase and
maintain property insurance upon the Project to the full insurable value thereof
(provided that Redeveloper may self-insure in lieu of obtaining and keeping in force
such policy of insurance). This insurance shall insure against the perils of fire and
extended coverage and shall include “special causes of loss” insurance for physical
loss or damage.

Section 4.02 Cost Certification.
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Redeveloper shall submit to the CDA a certification of Eligible Project Costs,
after expenditure of such project costs to verify the uses described on Exhibit “C”.
Redeveloper may, at its option, submit one or more partial Eligible Project Costs
Certifications prior to expenditure of all Eligible Project Costs providing
certification of receipt of billings for work in progress. All Eligible Project Costs
Certifications shall be subject to review and approval by the CDA prior to the
funding of such eligible costs. Determinations by the CDA whether costs included
in the Eligible Project Costs Certification are properly included in Eligible Project
Costs as defined in this Agreement shall be made in its sole discretion and shall
be conclusive and binding on Redeveloper. Redeveloper shall be required to
certify eligible costs up to the principal amount of each TIF Promissory Note
issued by the CDA.

Section 4.03 No Discrimination.

Redeveloper agrees and covenants for itself, its successors and assigns that
as long as this Redevelopment Agreement is outstanding, it will not discriminate
against any person or group of persons on account of race, sex, color, religion,
national origin, ancestry, disability, marital status or receipt of public assistance in
connection with the Project. Redeveloper will comply with all applicable federal,
state and local laws related to the Project.

Section 4.04 Pay Real Estate Taxes.

(a) Redeveloper intends to create a taxable real property valuation of all
developed lots within the Project Site of not less than Three Million Nine Hundred
Ninety Two Thousand and No/100 Dollars ($3,992,000.00) (the “Minimum Project

Valuation”) no later than as of January 1 of the calendar year following the Effective
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Date of the final Phase of the Project. Further, Redeveloper intends to create a
taxable real property valuation of each Phase of not less than the Minimum Phase
Valuation applicable to such Phase no later than as of January 1 of the calendar
year following the Effective Date of such Phase. The Minimum Phase Valuation for
Phase 1 of the Project is Six Hundred Forty Thousand and No/100 Dollars
($640,000.00). The Minimum Phase Valuation for each subsequent Phase of the
Project shall be calculated by applying an assumed completed building value of
$65.00 per square foot and an assumed completed land value of $4.00 per square
foot to the anticipated completed building and land area to be included in said
Phase. From and after the issuance of the TIF Note for each Phase and so long as
said Note remains outstanding and unpaid, Redeveloper, its successors and assigns,
including each builder and/or purchaser or a lot within the Project Site: (1) will not
protest a real estate property valuation of any lot in a Phase to a sum less than or
equal to the Minimum Phase Valuation designated for said Phase and allocable to
said lot using the formula identified in Section 3.03; and (2) not convey the Project
Site or structures thereon to any entity which would be exempt from the payment
of real estate taxes or cause the nonpayment of such real estate taxes. Each
purchaser of a lot within the Project Site shall be subject to this provision so as to
agree to not protest any assessed value which is at or below the Minimum Phase
Valuation allocable to such purchaser’s lot.

(b) If, during the period of this Agreement and after the issuance of a TIF
Note for a Phase of the Project, that portion of the Project Site included in said Phase
is assessed at less than the Minimum Phase Valuation, the Redeveloper shall make

a payment in lieu of taxes to the CDA upon thirty (30) days written notice in the
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amount of the shortfall equal to the amount the anticipated Tax Increment for the
Phase, as set forth on Exhibit “C”, exceeds the actual Tax Increment for the Phase;
provided, however, that Redeveloper shall only be obligated to make such payment
in lieu of taxes to the extent that the actual Tax Increment generated by the Phase
is insufficient to meet the current debt service payments on the TIF Note for the
Phase. If Redeveloper is required to pay any such shortfall as a payment in lieu of
taxes, the Redeveloper shall be entitled to receive reimbursement of any such
shortfall payment (excluding any interest accrual thereon) to the extent TIF
Revenues later become available during the TIF Period in an amount in excess of
the amount necessary to meet the current debt service payments. Any such
shortfall amounts not reimbursed at the end of the TIF Period shall be forgiven.
Notwithstanding the foregoing, a failure by the Redeveloper to maintain the
Minimum Phase Valuation shall not relieve the CDA of its obligation to make
payments on the TIF Promissory Notes to the extent of the Tax Increment actually
received by the CDA. The Redeveloper acknowledges and agrees that such TIF
Promissory Notes do not constitute a general obligation of the CDA or the City, and
are payable solely and only out of the Tax Increment actually generated by each
Phase of the Project.

Section 4.05 No Assignment or Conveyance.

Redeveloper shall not convey, assign or transfer the Project Site, any interest
therein, or this Agreement prior to the issuance of a Certificate of Completion
without the prior written consent of the CDA, which shall not be unreasonably
withheld and which the CDA may make subject to any terms or conditions it

reasonably deems appropriate, except for the following conveyances, which shall be
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permitted without consent of the CDA: (a) any conveyance to an affiliate or
subsidiary of Redeveloper; (b) any assignment as security for indebtedness (i)
previously incurred by Redeveloper or incurred by Redeveloper after the Effective
Date for Project costs or any subsequent physical improvements to the Project Site
with the outstanding principal amount of all such indebtedness (whether incurred
prior to or after the Effective Date) secured by the Project Site which shall have lien
priority over the obligations of Redeveloper pursuant to this Redevelopment
Agreement, or (ii) any additional or subsequent conveyance as security for
indebtedness incurred by Redeveloper for Project costs or any subsequent physical
improvements to the Project Site provided that any such conveyance shall be subject
to the obligations of Redeveloper pursuant to this Redevelopment Agreement; or (c)
any conveyance of a lot in the Project Site to a non-exempt third party, provided that
said non-exempt third party purchaser agrees to assume all obligations of
Redeveloper with respect to said lot, including, without limitation, the obligation to
construct the Private Improvements and maintain that portion of the Minimum
Phase Valuation allocable to said lot based on the formula described in Section 4.04
for determining the Minimum Phase Valuation.
ARTICLE V
FINANCING REDEVELOPMENT PROJECT; ENCUMBRANCES

Section 5.01 Financing.

Redeveloper shall pay all costs for the construction of the Private
Improvements and the Public Improvements. Redeveloper shall be responsible for

arranging all necessary financing for the construction of the Public Improvements
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and Private Improvements, including, with respect to the Public Improvements, the
TIF Indebtedness.

Section 5.02 Encumbrances.

Redeveloper shall not create any lien, encumbrance or mortgage on the
Project or the Project Site except: (a) encumbrances which secure indebtedness
incurred to acquire, construct and equip the Project or for any other physical
improvements to the Project Site, (b) easements and rights of entry granted by
Redeveloper, (c) construction and materialman liens that may be filed in connection
with the construction of the Private Improvements so long as any such lien is
discharged or bonded within 90 days of completion of the Private Improvements,
and (d) any other liens so long as any such lien is satisfied and released or substitute

security is posted in lieu thereof within 90 days of Redeveloper receiving notice

thereof.
ARTICLE VI
DEFAULT, REMEDIES; INDEMNIFICATION
Section 6.01 General Remedies of the CDA and Redeveloper.

Subject to the further provisions of this Article VI, in the event of any failure
to perform or breach of this Redevelopment Agreement or any of its terms or
conditions, by either party hereto or any successor to such party, such party, or
successor, shall, upon written notice from the other, proceed immediately to
commence such actions as may be reasonably designed to cure or remedy such
failure to perform or breach which cure or remedy shall be accomplished within a
reasonable time by the diligent pursuit of corrective action. In case such action is

not taken, or diligently pursued, or the failure to perform or breach shall not be
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cured or remedied within a reasonable time, this Redevelopment Agreement shall be

in default and the aggrieved party may institute such proceedings as may be

necessary or desirable to enforce its rights under this Redevelopment Agreement,

including, but not limited to, proceedings to compel specific performance by the

party failing to perform or in breach of its obligations; provided that, in view of the

additional remedies of the CDA set out in Section 6.02, the remedy of specific

performance by Redeveloper shall not include or be construed to include the

covenant to build or construct the Private Improvements or Project.

Section 6.02 Additional Remedies of the CDA.

In the event that:

()

(b)

()

Redeveloper, or successor in interest, shall fail to commence and
subsequently complete the construction of the Project on or before the
Project Completion Date, or shall abandon construction work for any
period of 120 days (not including any period covered pursuant to the
terms of Section 6.04 below);

Redeveloper, or successor in interest, shall fail to pay real estate taxes
or assessments on the Project Site or any part thereof when due, and
such taxes or assessments or payments in lieu of taxes shall not have
been paid, or provisions satisfactory to the CDA made for such payment
within thirty (30) days following written notice from the CDA (upon
written request to the City, all such notices shall also be provided to
Redeveloper’s lender);

Redeveloper does not maintain an assessed valuation equal to or

greater than the Minimum Phase Valuation for each Phase of the
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Project for the term of this Agreement and fails to satisfy the obligations
of Section 4.04(b) of this Agreement; or
(d) There is, in violation of Section 4.05 of this Redevelopment Agreement,

transfer of the Project Site or any part thereof, and such failure or

action by Redeveloper has not been cured within 30 days following

written notice from the CDA (upon written request to the City, all such

notices shall also be provided to Redeveloper’s lender),
then Redeveloper shall be in default of this Redevelopment Agreement; and in the
event that such failure to perform, breach or default is not cured in the period herein
provided, the parties agree that the damages caused to the CDA would be difficult
to determine with certainty. To the extent that such failure results in the fact that
the CDA is not able to capture the full amount of the anticipated Tax Increment
necessary to pay debt service on the issued and outstanding TIF Notes, Redeveloper
shall be obligated, on a semi-annual basis, to remit the sum by which the
anticipated TIF Revenues exceed the actual TIF Revenues.

Section 6.03 Remedies in the Event of Other Redeveloper Defaults.

In the event Redeveloper fails to perform any other provisions of this
Redevelopment Agreement (other than those specific provisions contained in Section
6.02), and such failure has not been cured within 30 days following written notice
from the CDA, then Redeveloper shall be in default. In such an instance, the CDA
may seek to enforce the terms of this Redevelopment Agreement or exercise any
other remedies that may be provided in this Redevelopment Agreement or by
applicable law; provided, however, that the default covered by this Section shall not

give rise to a right of rescission or termination of this Redevelopment Agreement.
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Section 6.04 Limitation of Liability; Indemnification.

(@) Notwithstanding anything in this Article VI or this Redevelopment
Agreement to the contrary, neither the CDA, the City, nor their officers, directors,
employees, agents or their governing bodies shall have any pecuniary obligation or
monetary liability under this Redevelopment Agreement. The obligation of the CDA
on any TIF Indebtedness shall be limited solely to the Tax Increment pledged as
security for such TIF Indebtedness. Specifically, but without limitation, neither the
City nor the CDA shall be liable for any costs, liabilities, actions, demands, or
damages for failure of any representations, warranties or obligations hereunder.
Redeveloper releases the CDA and the City from and agrees that the CDA and the
City shall not be liable for any loss or damage to property or any injury to or death
of any person that may be occasioned by any cause whatsoever pertaining to the
Private Improvements. Provided, however, such release shall not be deemed to
include such liability actions as arise directly out of the sole negligence or willful
misconduct of the CDA or the City.

(b) Redeveloper agrees to indemnify, defend (at the CDA’s and/or the City’s
option) and hold harmless the CDA, the City, their respective employees, officials,
agents, representatives and volunteers from and against any and all liabilities,
damages, injuries (including death), property damage (including loss of use), claims,
liens, judgments, costs, expenses, suits, actions, or proceedings and reasonable
attorney’s fees, and actual damages of any kind or nature, arising out of or in
connection with any aspect of the acts, omissions, negligence or willful misconduct
of Redeveloper, its employees, agents, officers, contractors or subcontractors, or

Redeveloper’s performance or failure to perform under the terms and conditions of
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this Redevelopment Agreement. Such indemnification, hold harmless and defense
obligation shall exclude only such liability actions as arise directly out of acts,
omissions, or the sole negligence or willful misconduct of the CDA or the City. The
indemnification and defense obligations set forth herein shall survive the
termination of this Redevelopment Agreement.
ARTICLE VII
MISCELLANEOUS

Section 7.01 Memorandum.

A Memorandum of this Redevelopment Agreement in the form attached hereto
as Exhibit “E” and incorporated by this reference shall be recorded with the Dodge
County Register of Deeds for the Project.

Section 7.02 Governing Law.

This Redevelopment Agreement shall be governed by the laws of the State of
Nebraska, including the Act.

Section 7.03 Binding Effect; Amendment.

This Redevelopment Agreement shall be binding on the parties hereto and
their respective successors and assigns. This Redevelopment Agreement shall run
with the Project Site. The Redevelopment Agreement shall not be amended except
by a writing signed by the party to be bound.

Section 7.04 No Agency or Partnership.

This Redevelopment Agreement is not intended and shall not be construed to
create the relationship of agent, servant, employee, partnership, joint venture or
association as between the CDA and the City, on the one hand, and Redeveloper, on

the other hand, nor between the CDA and the City, on the one hand, and any officer,
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employee, contractor or representative of Redeveloper, on the other hand. No joint
employment is intended or created by this Redevelopment Agreement for any
purpose. Redeveloper agrees to so inform its employees, agents, contractors and
subcontractors who are involved in the implementation of or construction under this
Redevelopment Agreement.

Section 7.05 Document Retention.

Redeveloper shall retain copies of all supporting documents that are
associated with the Redevelopment Plan, Project, or this Redevelopment Agreement
and that are received or generated by the Redeveloper for three years following the
end of the last fiscal year in which ad valorem taxes are divided for the Project and
provide such copies to the City as needed to comply with the City’s retention
requirements under the Act. Supporting documents shall include, but shall not be
limited to, any cost-benefit analysis conducted pursuant to Section 18-2113 of the
Act, and any invoice, receipt, claim, or contract received or generated by the
Redeveloper that provides support for receipts or payments associated with the
division of taxes.

IN WITNESS WHEREOF, the CDA and Redeveloper have signed this
Redevelopment Agreement as of the date and year first above written.

[Signature and Notary Pages to Follow]
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“CDA”

COMMUNITY DEVELOPMENT
AGENCY OF THE CITY OF
FREMONT, NEBRASKA

ATTEST:

By: By:
Secretary Chairman

STATE OF NEBRASKA )

) ss.
COUNTY OF DODGE )

The foregoing instrument was acknowledged before me this __ day of
, 2020, by and ,  Chairman

and Secretary respectively of the Community Development Agency of the City of
Fremont, Nebraska, a public body corporate and politic, on behalf of the Agency.

Notary Public
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“REDEVELOPER”

RD Leasing, LLC, a Nebraska limited
liability company

By:
Name:
Title: Manager

STATE OF
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this _ day of
, 2020, by , Manager of RD Leasing, LLC, a Nebraska

limited liability company, on behalf of the limited liability company.

Notary Public
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EXHIBIT “A”

DESCRIPTION OF PROJECT

The Project undertaken by Redeveloper on the Project Site, defined as the real
estate legally described as:

Lot 3, Morningside Industrial Park, City of Fremont, Dodge County,
Nebraska. The Project Site will be replatted as Lots 1 through 16,
Howard Court Addition to the City of Fremont, Nebraska (the “Project
Site”),

shall consist of the following:

(@) Private Improvements. The private improvements to be
constructed by the Redeveloper on the Project Site include
construction of up to sixteen (16) commercial and industrial flex
buildings ranging in size from approximately 3,000 square feet
to approximately 10,000 square feet each, and associated
improvements, which will be completed in up to six (6) Phases.
The Redeveloper anticipates completion of construction of one to
two buildings in each Phase of the Project, however the number
of buildings constructed as part of each Phase will be determined
by market demand. The Private Improvements to be constructed
in Phase 1 of the Project shall include an approximately 13,000
square foot shop and office facility, including around 3 separate
bays, on Lot 8.

(b) Public Improvements. Site acquisition, site preparation and
grading, installation of a sanitary sewer, storm sewer, and water
main improvements, erosion control and stormwater pollution
prevention improvements, construction of streets and sidewalks,
engineering and design fees, and other eligible public
expenditures under the Act as determined in the Redevelopment
Agreement; paid for, in part, by the tax increment generated by
the private improvements.

All Phases of the Project shall collectively constitute one Redevelopment
Project. Each Phase may have a separate Effective Date for the division of ad valorem
taxes. Public Improvements constructed to serve the Private Improvements as part
of any Phase shall constitute public improvements for the overall Project, and shall
be reimbursable from the tax increment generated by any Phase.

Exhibit “A”
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EXHIBIT “B”

TIF INDEBTEDNESS

Assumed Base Project Valuation (All Phases): $31,000

Required Assessed Value at Completion (All Phases): $3,992,000
Assumed Tax Levy: 2.047225%

Anticipated Aggregate Tax Increment (All Phases): $81,000

TIF Indebtedness:

a.

Principal Amount. The principal amount of the TIF Indebtedness shall
be the amount, together with interest accruing thereon at an annual
rate not to exceed six and one-half percent (6.5%), which can be
amortized by the end of the fifteen (15) year tax increment period of
each Phase, solely from the Anticipated Tax Increment available,
subject to required debt service coverage, final approved interest rate,
required reserve, and cost of issuance. The principal amount of the TIF
Indebtedness for all Phases of the Project shall not exceed Seven
Hundred Thousand and No/100 Dollars ($700,000.00), without the
consent of the CDA.

Payments. Payments shall be made semi-annually with interest only
until real estate taxes are fully collected for the tax year of the Effective
Date of each Phase sufficient to fully amortize the TIF Indebtedness on
or before the final payment of taxes in the fifteenth (15th) year of the tax
increment period for such Phase.

Anticipated Maturity Date. The maturity date shall be December 31
of the year that is fifteen (15) years after the Effective Date for each
Phase of the Project.

TIF Period. The tax increment financing period for each Phase of the
Project will be fifteen (15) years, commencing on the Effective Date of
each Phase of the Project.

Phasing. The Required Assessed Value at Project Completion set forth
above represents the estimated aggregate value of all Phases of the
Project and the entirety of the Project Site upon completion of all of the
Private Improvements. The CDA has authority to issue up to six (6) TIF
Promissory Notes corresponding to one or more Phases of the Project,
at such times as and in such amounts as requested by the Redeveloper,
provided that in aggregate the TIF Notes shall not exceed $700,000.

Exhibit “B”
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EXHIBIT “B-1”

TIF NOTE
(See Attached)
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933 (“THE 1933 ACT”) AND MAY NOT BE TRANSFERRED, ASSIGNED, SOLD OR
HYPOTHECATED UNLESS A REGISTRATION STATEMENT UNDER THE 1933 ACT
SHALL BE IN EFFECT WITH RESPECT THERETO AND THERE SHALL HAVE
BEEN COMPLIANCE WITH THE 1933 ACT AND ALL APPLICABLE RULES AND
REGULATIONS THEREUNDER, OR THERE SHALL HAVE BEEN DELIVERED TO
THE COMMUNITY DEVELOPMENT AGENCY OF THE CITY OF FREMONT PRIOR
TO TRANSFER, ASSIGNMENT, SALE OR HYPOTHECATION AN OPINION OF
COUNSEL, SATISFACTORY TO THE COMMUNITY DEVELOPMENT AGENCY OF
THE CITY OF FREMONT TO THE EFFECT THAT REGISTRATION UNDER THE
1933 ACT IS NOT REQUIRED.

Registered Registered

No. 1 $

UNITED STATES OF AMERICA
STATE OF NEBRASKA
THE COMMUNITY DEVELOPMENT AGENCY
OF THE CITY OF FREMONT

COMMUNITY REDEVELOPMENT REVENUE NOTE
(RD LEASING REDEVELOPMENT PROJECT)

SERIES
Maturity Date Original Issuance Date
December 31, 20__ , 20
Registered Holder Principal Amount
RD Leasing, LLC 3

THE COMMUNITY DEVELOPMENT AGENCY OF THE CITY OF FREMONT,
NEBRASKA (the “Issuer”), a body politic and corporate organized and existing under
the laws of the State of Nebraska, for value received hereby promises to pay, solely
from the source and as hereinafter provided, to the Registered Holder identified
above, or registered assigns, the Principal Amount identified above at the office of
the Fremont City Treasurer, as Paying Agent and Registrar, from the Original
Issuance Date identified above. Accrued interest for (if any) shall be made in
the form of interest only payments in ____ (__) installments annually due June 15,
20__ and December 15, 20___. Thereafter principal and interest shall be payable
in (__) equal semi-annual installments due June 15, 20___, December 15,
20___, and each June 15 and December 15 thereafter through December 15, 20___.
The 20___ tax liability shall be divided when the 20___ tax payments are made in
20___. Payments on this Note will be made by check or draft mailed to the Registered
Holder in whose name this Note is registered at the close of business on the calendar
day next preceding the applicable payment date at his address as it appears on such
note registration books. The principal of this Note is payable in any coin or currency
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of the United States of America which on the respective dates of payment is legal
tender for the payment of public and private debts.

This Note is designated The Community Development Agency of the City of
Fremont, Nebraska Redevelopment Revenue Note (RD Leasing Redevelopment
Project), Series , aggregating and 00/100 Dollars
($ .00) (the “Note”) in principal amount which has been issued pursuant to
the Section 12 of Article VIII of the Nebraska Constitution and Neb. Rev. Stat. 8§ 18-
2101 through 18-2154, as amended and supplemented (the “Act”) and under and
pursuant to a Resolution adopted by the Governing Body of the Issuer (the
“Resolution”), to aid in the financing of a redevelopment project pursuant to the Act.
This Note does not represent a debt or pledge of the faith or credit of the Issuer or
grant to the Registered Holder of this Note any right to have the Issuer levy any taxes
or appropriate any funds for the payment of the principal hereof nor is this Note a
general obligation of the Issuer, or the individual officials, officers or agents thereof.
This Note is payable solely and only out of the Tax Increment Revenues generated
by the Project as identified in the Redevelopment Agreement by and between the
Issuer and the Registered Holder hereof. All such revenue has been duly pledged
for that purpose. If the Project does not generate sufficient Tax Increment Revenues
or the Issuer does not receive sufficient Tax Increment Revenues to pay the Note in
full, then the Issuer shall only pay the net amount received in Tax Increment
Revenues from the Project as full payment of this Note.

THIS NOTE DOES NOT NOW AND SHALL NEVER CONSTITUTE AN
INDEBTEDNESS OF THE COMMUNITY DEVELOPMENT AGENCY OF THE CITY OF
FREMONT, NEBRASKA, WITHIN THE MEANING OF ANY STATE CONSTITUTIONAL
PROVISION OR STATUTORY LIMITATION, NOR SHALL THIS NOTE EVER GIVE
RISE TO ANY PECUNIARY LIABILITY OF THE COMMUNITY DEVELOPMENT
AGENCY OF THE CITY OF FREMONT, NEBRASKA, A CHARGE AGAINST ITS
GENERAL CREDIT OR TAXING POWERS.

No recourse shall be had for the payment of the principal on this Note, or for
any claim based hereon or upon any obligation, covenant or agreement contained
in the Redevelopment Agreement against any past, present or future employee,
member or elected official of the Issuer, or any incorporator, officer, director,
member or trustee of any successor corporation, as such, either directly or through
the Issuer or any successor corporation, under any rule of law or equity, statute or
constitution or by the enforcement of any assessment or penalty or otherwise, and
all such liability of any such incorporator, officer, director or member as such is
hereby expressly waived and released as a condition of and in consideration of the
issuance of this Note.

It is hereby certified and recited and the Issuer has found: that the Project is
an eligible “redevelopment project” as defined in the Act; that the issuance of this
Note and the construction of the Project will promote the public welfare and carry
out the purposes of the Act by, among other things, contributing to the development
of a blighted and substandard area of the City of Fremont, Nebraska, pursuant to a
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Redevelopment Plan adopted by the City; that all acts, conditions and things
required to be done precedent to and in the issuance of this Note have been properly
done, have happened and have been performed in regular and due time, form and
manner as required by law; and, that this Note does not constitute a debt of the
Issuer within the meaning of any constitutional or statutory limitations.

This Note is transferable only upon the books of the Issuer kept for that
purpose at the office of the Registrar by the Registered Holder hereof in person, or
by his duly authorized attorney, upon surrender of this Note together with a written
instrument of transfer satisfactory to the Registrar duly executed by the Registered
Holder or his duly authorized attorney, together with a purchase letter, and
thereupon a new registered Note or Notes in the same aggregate principal amounts
shall be issued to the transferee in exchange therefor, and upon payment of the
charges therein prescribed. The Issuer and the Paying Agent may deem and treat
the person in whose name this Note is registered as the absolute owner hereof for
the purpose of receiving payment of, or on account of, the principal hereof and
premium, if any, and interest due hereon and for all other purposes.

The Note is issuable in the form of a registered Note without coupons. Subject
to such conditions and upon the payment of such charges provided in the
Resolution, the owner of any registered Note or Notes may surrender the same
(together with a written instrument of transfer satisfactory to the Registrar duly
executed by the registered owner or his duly authorized attorney), in exchange for
an equal aggregate principal amount of registered Notes of any other authorized
denominations.

The Note is prepayable at any time in whole or in part, at a prepayment price
of par, to the extent there are any funds in the debt service fund in excess of amounts
necessary to pay scheduled debt service or in the event the Redeveloper directs the
Issuer that it wishes to prepay the Note.

Prepayments shall reduce the number, but not the amount, of scheduled debt
service payments on the Note, in inverse order of maturity.

It is hereby certified and recited that all conditions, acts and things required
by law and the Redevelopment Agreement to exist, to have happened and to have
been performed precedent to and in the issuance of this Note, exist, have happened
and have been performed and that the issue of this Note, together with all other
indebtedness of the Issuer, is within every debt and other limit prescribed by the
laws of the State of Nebraska.

This Note shall not be entitled to any benefit under the Redevelopment
Agreement referred to herein or be valid or become obligatory for any purpose until
this Note shall have been authenticated by the execution by the Registrar of the
Certificate of Authentication hereon.
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IN WITNESS WHEREOF, THE COMMUNITY DEVELOPMENT AGENCY OF
THE CITY OF FREMONT, NEBRASKA has caused this Note to be signed in its name
and on its behalf by the signature of its Chairman and attested by the signature of
its Secretary, as of the Original Issuance Date identified above.

THE COMMUNITY DEVELOPMENT
AGENCY OF THE CITY OF FREMONT,
NEBRASKA

ATTEST:

By:
Secretary Chairman

CERTIFICATE OF AUTHENTICATION
This Note is delivered pursuant to the within-mentioned Resolution.

Fremont City Treasurer,
as Paying Agent and Registrar

By:

Authorized Signature
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EXHIBIT “C”

PROJECTED TIF SOURCES AND USES

1. PROIJECTED TIF SOURCES

Assumptions: Dodge Co. Tax Levy (2019) 2.047225
TIF period (years) varies?
Assessed Estimated
Property Value Assumptions: Value Taxes
Pre-Project $31,000 $635
Completed Project $3,992,000 $81,725
Difference $3,961,000 $81,090
TIF Calculations: Annual TIF Amount varies
TIF Loan Amount $700,000

2. PROJECTED TIF USES?

A. Admin. Fee — 1% $7,000
B. Cost of Issuance $5,000
C. City Improvements — 5% $35,000
D. Sanitary Sewer $65,000
E. Storm Sewer $50,000
F. Water Main $70,000
G. Streets and Sidewalks $235,000
H. Site Preparation/Grading $50,000
I. SWPPP $15,000
J. Engineering/Design Fees $50,000
K. Site Acquisition $125,000

Total: $707,000°

! The Project will be completed in up to six (6) Phases and the TIF period will vary based on the construction
schedule for each Phase, provided, however, that the TIF period for each Phase shall not exceed fifteen (15) years.
Likewise, the annual TIF amount generated by the Project will vary due to the phased implementation of the Project,
but it is anticipated that upon completion of all Phases of the Project, the annual TIF amount will be approximately
$81,000.
2 All costs are estimates and are subject to final confirmation and adjustment upon construction completion.
3 Eligible TIF Uses are projected to be in excess of $707,000, but the TIF Revenue Projection is limited to $700,000
which is the sum generated by the projected incremental revenues based on the projected valuation of the
redevelopment project by the Project Completion Date. For purposes of the Cost Certification required by Section
4.02, Redeveloper shall be required to certify costs up to the amount of each TIF Promissory Note issued by the
CDA.
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EXHIBIT “D”

CERTIFICATE OF COMPLETION

The Community Development Agency of the City of Fremont, Nebraska, a
municipal corporation in the State of Nebraska (the “CDA”), hereby makes the
conclusive determination and certification that, with regard to the following real
property situated in the City of Fremont, Dodge County, Nebraska, to wit:

Lot(s) , Howard Court Addition to the City of Fremont, Dodge
County, Nebraska

(“Redeveloper Property”), all the improvements required to be constructed upon the
above-described Redeveloper Property have been satisfactorily completed in
accordance with the requirements of the Redevelopment Agreement (RD Leasing
Redevelopment Project) by and between the Community Development Agency of the
City of Fremont, Nebraska, a municipal corporation in the State of Nebraska, and
RD Leasing, LLC, a Nebraska limited liability company, and its successors and

assigns (“Redeveloper”), said Agreement dated as of , 2020 and a

Memorandum of which is recorded as Instrument No. , in the office

of the Register of Deeds for Dodge County, Nebraska.

The CDA further makes the conclusive determination that the Private
Improvements (as defined in the Agreement) to the above-described Redeveloper
Property are presently in conformance with the Agreement.

IN WITNESS WHEREOF, the CDA and Redeveloper have executed this

instrument this day of , 202
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“CDA”

COMMUNITY DEVELOPMENT
AGENCY OF THE CITY OF
FREMONT, NEBRASKA

, Chairperson
STATE OF NEBRASKA )
) ss.
COUNTY OF DODGE )
The foregoing instrument was acknowledged before me this day of
, 202__, by

, Chairperson of the Community
Development Agency of the City of Fremont, Nebraska, on behalf of the Agency.

Notary Public
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“REDEVELOPER”

RD Leasing, LLC, a Nebraska limited
liability company

By:
Name:
Title: Manager

STATE OF
) ss.
COUNTY OF
The foregoing instrument was acknowledged before me this _ day of
, 202__, by , Manager of RD Leasing, LLC, a Nebraska

limited liability company, on behalf of the limited liability company.

Notary Public
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After recording return to:

Heather A. Carver

Cline Williams Wright Johnson
& Oldfather, L.L.P.

Sterling Ridge

12910 Pierce Street, Suite 200

Omaha, Nebraska 68144

EXHIBIT “E”

MEMORANDUM OF REDEVELOPMENT AGREEMENT
(RD LEASING REDEVELOPMENT PROJECT)

This Memorandum of Redevelopment Agreement (“Memorandum”) is made
this day of , 2020 by and between the Community Development
Agency of the City of Fremont, Nebraska (“CDA”) and RD Leasing, LLC, a Nebraska
limited liability company (“Redeveloper”).

1. Redevelopment Agreement. CDA and Redeveloper have entered into
that certain Redevelopment Agreement dated as of this even date, describing the
public improvements being made by the CDA in the Redevelopment Area and the
private improvements being made to real property owned by Redeveloper and legally
described on Schedule E-1, attached hereto and incorporated herein by this
reference.

2. Tax Increment Financing. The Redevelopment Agreement provides
for the capture of the Tax Increment, as defined therein, by the CDA of the private
improvements to be made by the Redeveloper for a period not to exceed fifteen (15)
years after the Effective Date of each Phase, as defined in the Redevelopment
Agreement. The Tax Increment so captured by the CDA shall be used to make the
public improvements as described in the Redevelopment Agreement.
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3. Remaining Terms. The rest and remaining terms of the
Redevelopment Agreement are hereby incorporated into this Memorandum as if they
were set forth in full. A full and correct copy of the Redevelopment Agreement may
be inspected at the CDA offices in Fremont, Nebraska.

[SIGNATURE PAGES TO FOLLOW]|
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“CDA”

COMMUNITY DEVELOPMENT
AGENCY OF THE CITY OF
FREMONT, NEBRASKA

, Chairperson
STATE OF NEBRASKA )
) ss.
COUNTY OF DODGE )
The foregoing instrument was acknowledged before me this day of
, 2020, by

, Chairperson of the Community
Development Agency of the City of Fremont, Nebraska, on behalf of the Agency.

Notary Public
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“REDEVELOPER”

RD Leasing, LLC, a Nebraska limited
liability company

By:
Name:
Title: Manager

STATE OF
) ss.
COUNTY OF
The foregoing instrument was acknowledged before me this _ day of
, 2020, by , Manager of RD Leasing, LLC, a Nebraska

limited liability company, on behalf of the limited liability company.

Notary Public
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SCHEDULE E-1

LEGAL DESCRIPTION
Lot 3, Morningside Industrial Park, City of Fremont, Dodge County, Nebraska. The

Project Site will be replatted as Lots 1 through 16, Howard Court Addition to the
City of Fremont, Nebraska.
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Exhibit “F”

Redevelopment Agreement Amendment

AMENDMENT TO REDEVELOPMENT AGREEMENT
Amendment No.

This Amendment to Redevelopment Agreement (this "Amendment") is made
and entered into as of the day of , 20___, by and between the
Community Development Agency of the City of Fremont, Nebraska ("CDA"), and RD
Leasing, LLC, a Nebraska limited liability company ("Redeveloper").

RECITALS
WHEREAS, CDA and Redeveloper entered into a Redevelopment Agreement

dated as of , 2020 (the "Agreement") to implement the RD Leasing
Redevelopment Project (the “Project”);

WHEREAS, Section 3.01 of the Agreement provides for periodic amendments
in order to identify: (i) the portion of the Project Site included in the Phase; (ii) the
Effective Date for the Phase; (iii) the amount of the TIF Indebtedness to be issued for
the Phase; and (iv) the Minimum Phase Valuation.

WHEREAS, the parties desire to amend the Agreement on the terms set forth
herein and this Amendment shall constitute a "Redevelopment Agreement
Amendment" as defined in the Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and
agreements herein set forth, Authority and Redeveloper do hereby agree to amend
the Contract as follows:

1. Definitions. All capitalized terms used in this Amendment and not
otherwise defined herein shall have the meanings ascribed to such terms in the
Contract.

2. Amendment — New Phase. This Amendment incorporates a new Phase
to the Project entitled [Phase No. ]

(a) Lots. This new Phase shall include the lots legally described as
follows:

[identification of such lot(s) including the legal description of each]

(b) Effective Date. The Effective Date of Phase of the Project
shall be January 1, 20___.

SCHEDULE “1”
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(c) Base Value Year. The base value year for such Phase shall be
20___ . [The Base Value Year, shall mean the calendar year prior to the
Effective Date described in Section 2(b) hereof.] For purposes of the Notice to
Divide Tax for Community Redevelopment Project, the Base Value Year shall
be the year defined in this Section 2(c).

(d) TIF Indebtedness. The amount of the TIF Indebtedness that
shall be issued by the CDA with respect to Phase _____ shall be
and No/100 Dollars ($ .00). The chairperson of
the CDA is authorized to issue the TIF Note in said amount, provided that the
aggregate amount of the TIF Notes issued or to be issued pursuant to this
Amendment does not exceed Seven Hundred Thousand and No/100 Dollars

($700,000.00).

(e) Minimum Phase Valuation. The Minimum Phase Valuation for
Phase of the Redevelopment Project, calculated applying the formula set
forth in Section 3.03 of the Redevelopment Agreement, is
and No/100 Dollars ($ .00).

3. Requirement to File Notice to Divide Tax for Community Redevelopment
Project. The CDA shall execute and file with the Dodge County Assessor and
Treasurer a signed original of Schedule F-1, attached hereto, being the Notice to
Divide Tax for Community Redevelopment Project, prior to August 1, 20__. [This
date shall be the August 1 following the Effective Date described in Section 2(b)
hereof.]

4. Miscellaneous Provisions.

(@) Effectiveness. This Amendment shall become effective when and
only when counterparts of this Amendment have been duly executed by both
the CDA and Redeveloper.

(b) Ratification of Contract. Except as amended by this
Amendment, the Agreement shall remain in full force and effect and is hereby
ratified and confirmed in all respects. Each party acknowledges and agrees
to all terms of the Agreement, as the same are amended by this Amendment,
and makes and restates each representation and warranty set forth therein
as if made on the date of this Amendment.
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IN WITNESS WHEREOF, the CDA and Redeveloper have signed this
Amendment to Redevelopment Contract as of the date and year first above written.

COMMUNITY DEVELOPMENT
AGENCY OF THE CITY OF
ATTEST: FREMONT, NEBRASKA

By:
Secretary Chairman

RD LEASING, LLC,
a Nebraska limited liability company

By:
Manager
STATE OF NEBRASKA )
) SS
COUNTY OF DODGE )
The foregoing instrument was acknowledged before me this day of
, 20___ by and , Chairman and

Secretary, respectively, of the Community Development Agency of the City of
Fremont, Nebraska, on behalf of the Agency.

Notary Public

STATE OF NEBRASKA )

) SS
COUNTY OF DODGE )
The foregoing instrument was acknowledged before me this day of
,20__, by of RD Leasing, LLC, on behalf of the limited

liability company.

Notary Public
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Schedule F-1

Notice to Divide Tax for Redevelopment Project

[TO BE ATTACHED]

4847-7034-2595, v. 2
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COMMUNITY DEVELOPMENT AGENCY OF THE
CITY OF FREMONT, NEBRASKA

RESOLUTION NO. 2020-011
(Redevelopment Agreement for the RD Leasing Redevelopment Project)

A RESOLUTION OF THE COMMUNITY DEVELOPMENT AGENCY OF THE
CITY OF FREMONT, NEBRASKA APPROVING THE REDEVELOPMENT
AGREEMENT FOR THE RD LEASING REDEVELOPMENT PROJECT AND
AUTHORIZING THE ISSUANCE OF TAX |INCREMENT FINANCING
INDEBTEDNESS.

WHEREAS, the Community Development Agency of the City of Fremont,
Nebraska (the “CDA”) on July 28, 2020 approved and adopted an Amendment to the
Redevelopment Plan for a certain redevelopment area located in the City of Fremont,
Nebraska and identified as the Morningside Road Redevelopment Area (the
“Redevelopment Area”) and a Cost-Benefit Analysis for the RD Leasing
Redevelopment Project (the “Project”) pursuant to the Nebraska Community
Development Law codified at Neb. Rev. Stat. 8§ 18-2101 et seq. (the “Act”);

WHEREAS, a copy of the Redevelopment Agreement by and between the CDA
and RD Leasing, LLC, a Nebraska limited liability company, that will implement and
govern the Project (the “Redevelopment Agreement”)is attached as Attachment “A”
and incorporated herein by this reference;

WHEREAS, the Project would use tax increment financing pursuant to
Section 18-2147 of the Act to assist in paying for the cost of certain eligible public
improvements authorized by the Act and identified in the Amendment to the
Redevelopment Plan and the Redevelopment Agreement;

WHEREAS, on July 28, 2020, a meeting of the Community Development
Agency was held at the Fremont City Council Chambers, 400 East Military Road, in
Fremont, Nebraska in order to determine whether the Redevelopment Agreement
should be approved.

NOW, THEREFORE, BE IT RESOLVED, the Community Development Agency
of the City of Fremont, Nebraska does hereby approve and adopt the Redevelopment
Agreement.

BE IT FURTHER RESOLVED, that the CDA hereby authorizes its legal counsel
to finalize the terms and conditions of the Redevelopment Agreement on behalf of
the Community Development Agency, and that any and all actions previously taken
by its legal counsel to fulfill this resolution are hereby ratified and approved, except
that the amount of the TIF Indebtedness and the use of the TIF proceeds shall not
be modified without the consent and approval of the CDA.

BE IT FURTHER RESOLVED, that the CDA is hereby authorized, following
the lapse of thirty (30) days after the approval of the Redevelopment Agreement, to
issue TIF Indebtedness in a series of TIF Promissory Notes in an amount not to
exceed Seven Hundred Thousand and No/100 dollars ($700,000.00) in the
aggregate, as set forth in the Redevelopment Agreement. Such TIF Indebtedness
shall be repaid solely from the Tax Increment created by the Project and shall not



represent the general obligation of the CDA nor the City of Fremont.

BE IT FURTHER RESOLVED, that the CDA hereby authorizes its Chair to
execute and deliver the Redevelopment Agreement and to take all such other actions
contemplated and required by the Redevelopment Agreement and to fulfill the
resolutions set forth above.

BE IT FURTHER RESOLVED, the CDA hereby rescinds any other resolutions
or actions that are contradictory or incompatible with this Resolution.

BE IT FURTHER RESOLVED, the foregoing resolutions are subject to and
contingent upon the City Council’s approval and adoption of the Amendment to the
Redevelopment Plan, and if the City Council does not approve and adopt the
Amendment to the Redevelopment Plan, the resolutions contained herein shall be
void and of no effect.

DATED THIS 28th DAY OF July, 2020.

THE CITY OF FREMONT, NEBRASKA

By:

Scott Getzschman, Chairperson

ATTEST:
Tyler Ficken, City Clerk




ATTACHMENT “A”
Redevelopment Agreement

[See Attached]
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STAFF REPORT

TO: Honorable Mayor and City Council
FROM: Tyler Ficken, City Clerk
DATE: July 28, 2020

SUBJECT: Class | Liquor License Berta Quintero dba Heladeria Reinita Restaurant

Recommendation: 1) Conduct public hearing, 2) Move to approve Resolution
2020-145, recommending approval of Class I liquor license application of Berta
Quintero dba Heladeria Reinita Restaurant, 414 N. Main St., Fremont, NE 68025.

Background: After holding a public hearing, Council will need to make a recommendation to
the Nebraska Liquor Control Commission regarding the application.

The Resolution presented to Council requires a choice to be made. Council can recommend
approval, no recommendation, no recommendation with stipulations or denial. The Resolution
has been drafted for approval. If a motion is made to make no recommendation, no
recommendation with stipulations or denial, then an amendment to the resolution will be

necessary.



LIQUOR APPLICATION REPORT

PLANNING REPORT

DATE_July 10, 2020 DUE DATE: July 21, 2020
IS (X) IS NOT () WITHIN THE CORPORATE LIMITS OF THE MUNICIPALITY

IE NOT, DO NOT PROCEED — NOTIFY THE MUNICIPAL CLERK’S OFFICE

AND RETURN THIS FORM

GENERAL INFORMATION:

APPLICANT: Berta Quintero and Besler Quintero dba Heladeria Reinita Restaurant

LOCATION: 414 N. Main Street

REQUESTED LICENSE OR ACTION: _Class | beer, wine and spirits on- sale

EXISTING ZONING: _DC, Downtown Commercial

EXISTING LAND USE: _vacant commercial building, former restaurant

ADJACENT LAND USE AND ZONING:

NORTH: _DC, Downtown Commerical zoning with commercial uses

SOUTH: DC, Downtown Commercial zoning with commercial uses

EAST: DC, Downtown Commercial zoning with commercial uses

WEST: DC, Downtown Commercial zoning with commercial uses

GENERAL NEIGHBORHOOD / AREA LAND USES: _The subject property is located in the downtown commercial

district and is surrounded by commercial uses. The property was most recently a restaurant.

ANALYSIS OF NEIGHBORHOOD EFFECTS: _The proposed use is consistent with the uses in surrounding area.

\";‘-{fﬂﬂ'\nﬁﬂ/’l . ol

/

SIGNED:

Jennifer L. Dam, AICP; Director of Planning



APPLICATION FOR LIQUOR LICENSE
CHECKLIST - RETAIL

NEBRASKA LIQUOR CONTROL COMMISSION
301 CENTENNIAL MALL SOUTH

PO BOX 95046

LINCOLN, NE 68509-5046

PHONE: (402) 471-2571

FAX: (402) 471-2814

Website: www.lcc.nebraska.gov

Applicant name P€M1@ quintero

e -

RECEIVED

JUL 08 2020
NEBRASKA LIGUOR

CONTROL COMMISSION

>N
Hot List: YES @ I(Iia)Replacing #

Cmtre T 123798

Initialp L},

Trade name NEIAMeErIA reinita Xerrspuemor—

Previous trade name d€1iICIAS Y decoraciones michells

Contact email address litabonita86@gmail.com

Provide all the items requested. Failure to provide any item will cause this application to be returned or placed on
hold. All documents must be legible. Any false statement or omission may result in the denial, suspension,
cancellation or revocation of your license. If your operation depends on receiving a liquor license, the Nebraska
Liquor Control Commission cautions you that if you purchase, remodel, start construction, spend or commit money
that you do so at your own risk. Prior to submitting your application review the application carefully to ensure that
all sections are complete, and that any omissions or errors have not been made. You may want to check with the

city/village or county clerk, where you are making application, to see if any additional requirements must be met

before submitting application to the Nebraska Liquor Control Commission.

Office use only

PAYMENT TYPE (|4 119 B2,
AMOUNT: HoO

Reccived:m

—

TN

2000006316




1. ?{ Fingerprints are required for each person as defined in new application guide, found on our website under
“Licensing Tab” in “Guidelines/Brochures”. See Form 147 for further information, this form MUST be included with
your application.

2. x Enclose application fee of $400 (nonrefundable), check made payable to the Nebraska Liquor Control
Commission or you may pay online at PAYPORT.

3. X Enclose the appropriate application forms;
Individual License (requires insert form 1)
Partnership License (requires insert form 2)
Corporate License (requires insert form 3a & 3c)
Limited Liability Company (LLC) (requires form 3b & 3c)

4, k If building is being leased send a copy of signed lease. Be sure the lease reads in the name of the individual(s),
cérporation or Limited Liability Company (LLC) making application. Lease term must run through the license year
being applied for.

5. If building is owned or being purchased send a copy of the deed or purchase agreement in the name of the
pplicant.

6. {\J ﬂ If buying the business of a current liquor license holder:
a. Provide a copy of the purchase agreement from the seller (must read applicants name)
b. Provide a copy of alcohol inventory being purchased (must include brand names and container size)
~ ¢. Enclose a list of the assets being purchased (furniture, fixtures and equipment)

7. N If requesting to operate on current liquor license; enclose Temporary Operating Permit (TOP) (Form 125).
8. x_ Enclose a list of any inventory or property owned by other parties that are on the premises.

9. Sg For citizenship enclose U.S. birth certificate; U.S. passport or naturalization paper
a. For residency enclose proof of registered voter in Nebraska
b. If permanent resident include Employment Authorization Card or Permanent Resident Card
c. See guideline for further assistance

10.V\)[ A Corporation or Limited Liability Company (LLC) must enclose a copy of articles of incorporation; as filed with
the Secretary of State’s Office.

11. x Submit a copy of your business plan.

I acknowledge that this application is not a guarantee that a liquer license will be issued to me, and that the average
processing period is 60 days. Furthermore, I understand that all the information is truthful and I accept all
responsibility for any false documents.

BQ(LO\ Q);nlfro

Signature

% /03 /20

Date

FORM 100
REV FEB 2017
PAGE 2




APPLICATION FOR LIQUOR LICENSE

RETAIL RECEIVED

NEBRASKA LIQUOR CONTROL COMMISSION

301 CENTENNIAL MALL SOUTH JUL 0 8 2020

PO BOX 95046

LINCOLN, NE 68509-5046 NEBRASKA L |

PHONE: (402) 471-2571

FAX: (405) 47)1—2814 QUOR

Website: www.lcc.nebraska.gov/ e CONTROECOMMSSION—————

RETAIL LICENSE(S)
A BEER, ON SALE ONLY
B BEER, OFF SALE ONLY
C  BEER, WINE, DISTILLED SPIRTS, ON AND OFF SALE
BEER, WINE, DISTILLED SPIRITS, OFF SALE ONLY
BEER, WINE, DISTILLED SPIRITS, ON SALE ONLY
J  LIMITED ALCOHOLIC LIQUOR, OFF SALE — MUST INCLUDE SUPPLEMENTAL FORM 120
AB  BEER, ON AND OFF SALE
AD  BEER ON SALE ONLY, BEER, WINE, DISTILLED SPIRITS OFF SALE
1B BEER, WINE, DISTILLED SPIRITS ON SALE, BEER OFF SALE ONLY

Class K Catering license (requires catering application form 106) $100.00

Additional fees will be assessed at city/village or county level when license is issued

Class C license term runs from November 1 — October 31
All other licenses run from May 1 — April 30
Catering license (K) expires same as underlying retail license

x Individual License (requires insert 1 FORM 104)
Partnership License (requires insert 2 FORM 105)

Corporate License (requires insert 3a FORM 101 & 3¢ FORM 103)
Limited Liability Company (LLC) (requires form 3b FORM 102 & 3¢ FORM 103)

Name

[\J / R Phone number:

Firm Name

FORM 100
REV FEB 2017
PAGE 3




Trade ame (doing business as)

Street Address #1___ 4/ n)mé Mn.m) S TS
Street Address #2

City f Emov T Comty__ /L& Zip Code éé" aA2s
Premises Telephone mumber /0.2 - ) (o - 4/ 36 L adloes |
Business o-mail address “T(TDon) 1 TR 86 @ GmAi « (om \Q"’o ?ER“/WD e grhoo- b
Is this location inside the city/village corporate limits: vyes X

Mailing address (where you want to receive mail from the Commission)

Name Hid  Naett Marw g-&szgr "
Street Address #1 FF]Q&QEEIA QEM)PH‘\ /{‘59100(57!//

Street Address #2

City ﬁ onenw T State /U & Zip Code éfél g

In the space provided or on an attachment draw the area to be licensed. s should include storage areas, basement, outdoor
area, sales areas and areas where consumption or sales of alcohol will take place. If only a portion of the building is to be

covered by the license, you must still include dimensions (length X w1dth) of the licensed area as well as the dimensions of the
entire building. No blue prints please. Be sure to indicate the diréction north and number of floors of the building.

**For on premises consumption liquor licenses minimum standards must be met by providing at least two restrooms

Building: length x width in feet

Is there a basement? Yes No If yes, length ‘2 2 x width 2 Z_ in feet G/

Is there an outdoor area? Yes __ Y No If yes, length 2,85 " x width in feet FfRow TSpnCc «OeTSi/E J
’
~ ACE

PROVIDE DIAGRAM OF AREA TO BE LICENSED BELOW OR ATrACII-IBSEP)zgRATE Er' wher 6M F J,p o 'JE
— |
|
See Mao Drmw“x{s 71- '

w/ Wislefwess
t (D Two Flooes 45-%")
\J{/@ ovrsidle Jenrins #ReRS
FORM 100
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1. READ CAREFULLY. ANSWER COMPLETELY AND ACCURATELY §53-125(5)
Has anyone who is a party to this application, or their spouse, EVER been convicted of or plead guilty to any charge. Charge
|

means any charge alleging a felony, misdemeanor, violation of a federal or state law; a violation of a local law, ordinance or
resolution. List the nature of the charge, where the charge occurred and the year and month of the conviction or plea. Also
hst any charges pending at the time of this application. If more than one party, please list charges by each individual’s name.
clude traffic violations. Commission must be notified of any arrests and/or convictions that may occur after the date of
s1gnmg this application

YES
If yes, please € or attach a separate page |
Name of Applicant Date of Where Description of Charge Disposition

Conviction Convicted
(mm/yyyy) ( city & state)

2. Are you buying the business of a current retail liquor license?

YES )( NO

If yes, give name of business and liquor license number
a) Submit a copy of the sales agreement

b) Include a list of alcohol being purchased, list the name brand, container size and how many
c¢) Submit a list of the furniture, fixtures and equipment

3. Was this premise licensed as liquor licensed business within the last two (2) years?

ves _ X_No

If yes, give name and license number

4. Are you filing a temporary operating permit (TOP) to operate during the application process?

ves _X_ NO

If yes:

a) Attach temporary operating permit (TOP) (Form 125)
b) TOP will only be accepted at a location that currently holds a valid liquor license.

FORM 100
REV FEB 2017
PAGE 5



5. Are you borrowing any money from any source, include family or friends, to establish and/or operate the business?

YES x NO

If yes, list the lender(s)

6. Will any person or entity, other than applicant, be entitled to a share of the profits of this business?

YES Y NO
If yes, explain. (all involved persons must be disclosed on application)

No silent partners
7. Will any of the furniture, fixtures and equipment to be used in this business be owned by others?
car YOS Nl Krelon Siwk
X YES NO - REFN Spucs

— QSO TE Ou|5T ks

1}
If yes, list such item(s) and the owner. MM&WTL LC2Dis QES -~ tp-CHAIRS

8. Is premises to be licensed within 150 feet of a church, school, hospital, home for the aged or indigent persons or for
veterans, their wives, and children, or within 300 feet of a college or university campus?

YES \( NO

If yes, provide name and address of such institution and where it is located in relation to the premises (Neb. Rev. Stat.
53-177)(1
Provide letter of support or opposition, see FORM 134 — church or FORM 135 - campus

9. Is anyone listed on this application a law enforcement officer?

ves _X_No

If yes, list the person, the law enforcement agency involved and the person’s exact duties.

10. List the primary bank and/or financial institution (branch if applicable) to be utilized by the business.
a) List the individual(s) who will be authorized to write checks and/or withdrawals on accounts at this institution.

VRt S RawkdTrusT - BemoT Maiw Sieaer Loomon - Bonrels ol g
"BERTH Guiteno —

11. List all past and present liquor licenses held in Nebraska or any other state by any person named in this application.
Include license holder name, location of license and license number. Also list reason for termination of any license(s)

previously held.
NN e

FORM 100
REV FEB 2017
PAGE 6



12. List the alcohol related training and/or experience (when and where) of the person(s) making application. Those persons

required are listed as followed:

e Individual: Applicant and spouse; spouse is exempt if they filed Form 116 — Affidavit of Non-Participation.

¢ Partnership: All partners and spouses, spouses are exempt if they filed Form 116 — Affidavit of Non-Participation.

e Limited Liability Company: All member of LLC, Manager and all spouses; spouses are exempt if they filed Form
116 — Affidavit of Non-Participation.

e Corporation: President, Stockholders holding 25% or more of shares, Manager and all spouses; spouses are exempt if
they filed Form 116 — Affidavit of Non-Participation.

NLCC certified training program completed:

Applicant Name Date Name of program (attach copy of course completion certificate)
(mm/yyyy)
Now &
List of NLCC certified training programs
Experience:
Applicant Name/Job Title Date of Name & Location of Business
Employment:
—
Nowe

13. If the property for which this license is sought is owned, submit a copy of the deed, or proof of ownership. If leased,
submit a copy of the lease covering the entire license year. Documents must show title or lease held in name of
applicant as owner or lessee in the individual(s) or corporate name for which the application is being filed.

X Lesse: xpiraion date_SmWMjL%MZ

Purchase Agreement

14. When do you intend to open for business? RD‘\D ol hususr } - 2020 ypd\dc-ﬂ,
15. What will be the main nature of business? R’S-rQUﬁmvT— Feod +BAR w Ra {’/ 62'

C/te

16. What are the anticipated hours of operation? JOAM  T(> L D Mm — M- Sﬁ-?‘dﬂbo 0(7) o)

17. List the principal residence(s) for the past 10 years for all persons required to sign, including spouses.

APPLICANT: CITY & STATE

SPOUSE: CITY & STATE YEAR

2eeme Duiwtere AR

(0 —(umm_-

Beslan CvaTe

—RBoh—
3071 Stk Aong ST

Flamon T /NE C8O2<]

If necessary attach a separate sheet.

FORM 100
REV FEB 2017
PAGE 7



The undersigned applicant(s) hereby consent(s) to an investigation of his/her background and release present and future records of every kind and
description including police records, tax records (State and Federal), and bank or lending institution records, and said applicant(s) and spouse(s) waive(s)
any right or causes of action that said applicant(s) or spouse(s) may have against the Nebraska Liquor Control Commission, the Nebraska State Patrol, and
any other individual disclosing or releasing said information. Any documents or records for the proposed business or for any partner or stockholder that
are needed in furtherance of the application investigation of any other investigation shall be supplied immediately upon demand to the Nebraska Liquor

ersigne ersta wledge that any license issued, base the information

submitted in thi lication, is subj cancellation if th rmation ntained herein iscom lete, in te or ﬁ'audlnt.

Individual applicants agree to supervise in person the management and operation of the business and that they will operate the business authorized by the
license for themselves and not as an agent for any other person or entity. Corporate applicants agree the approved manager will superintend in person the
management and operation of the business. Partnership applicants agree one partner shall superintend the management and operation of the business. All
applicants agree to operate the licensed business within all applicable laws, rules, regulations, and ordinances and to cooperate fully with any authorized
agent of the Nebraska Liquor Control Commission.

Applicant Notification and Record Challenge: Your fingerprints will be used to check the criminal history records of the FBI. You have the opportunity
to complete or challenge the accuracy of the information contained in FBI identification record. The procedures for obtaining a change, correction, or
updating an FBI identification record are set forth in Title 28, CFR, 16.34.

Must be signed in the presence of a notary public by applicant(s) and spouse(s). See guideline for required signatures

‘/c,u\r—kq O e

Signature of Applicant Signature of Spouse
7@2,\“-&’0\ Ll [‘)5( o Arevelo
Print Name Print Name
Signature of Applicant Signature of Spouse
Print Name Print Name
ACKNOWLEDGEMENT
State of Nebraska
County of /Dd{C.‘A Q The foregoing instrument was acknowledged before me this

(2% _ b Rerta O ; Weevalo

name of person(s) acknowledg®d (individual(s) signing)

Notary Public signature

GENERAL NOTARY.- State of Nebraska
AMANDA R SWAHN
My Comm. Exp. October 5, 2020

In compliance with the ADA, this application is available in other formats for persons with disabilities.
A ten day advance period is required in writing to produce the alternate format.
FORM 100
REV FEB 2017
PAGE 8




APPLICATION FOR LIQUOR LICENSE
INDIVIDUAL Office Use

INSERT -~ FORM 1 RECEIVED

NEBRASKA LIQUOR CONTROL COMMISSION
301 CENTENNIAL MALL SOUTH

PO BOX 95046 JuL 08 2020
LINCOLN, NE 68509-5046

;ﬁgﬁb g%)lg;ﬁsn NEBRASKA LIGQUOR
Website: www.lcc.nebraska.gov CONTROL COMMISSION

Individual applicants, including spouse, are required to adhere to the following requirements

1) Must be a citizen of the United States

2) Must be a Nebraska resident (Chapter 2 — 006)

3) Must provide a copy of their certified birth certificate, INS papers or US Passport

4) Fingerprints are required. See Form 147 for further information, this form MUST be included
with your application

5) Must sign the signature page of the Application for License form

6) Applicant may be required to take a training course

7) Be a registered voter in the State of Nebraska, include a copy of voter registration card with
application

Lo Name qUINtETO
First Name: berta MI: O
Home Address:807 S broad st City:fremcnt Zip Code:68025

Social Security Number:— Date of Birth: _
Home Telephone Number- 4023172937

Driver’s License Number:_ State: ne

mYES [No If yes, provide your spouse’s information below
Spouses Last Name: qu l ntero
Spouses First Name: beSIer ML a
Social Security Number: _ Date of Birth—
Driver’s License Number: H (32.% (7"?2/ State: i\-) €

Form 104
REV JUNE 2015
Page 1



SPOUSAL AFFIDAVIT OF
NON PARTICIPATION INSERT

NEBRASKA LIQUOR CONTROL COMMISSION
301 CENTENNIAL MALL SOUTH

PO BOX 95046

LINCOLN, NE 68509-5046

PHONE: (402) 471-2571

FAX: (402) 471-2814

Website: www.lcc.nebraska.gov

K>

RECEIVED

JuL 08 2000

GUOR
MISSION

Office Use

NEBRASKA L
CONTROL COM

I acknowledge that I am the spouse of a liquor license holder. My signature below confirms that I will

not have any interest, directly or indirectly in the operation of the business (§53-125(13)) of the Liquor Control
Act. I will not tend bar, make sales, serve patrons, stock shelves, write checks, sign invoices, represent myself
as the owner or in any way participate in the day to day operations of this business in any capacity. The
penalty guideline for violation of this affidavit is cancellation of the liquor license.

216

I acknowledge that I am the applicant of the non-participating spouse of the individual signing below. I

understand that my spouse and I are responsible for compliance with the conditions set out above. If, it is
determined that my spouse has violated (§53-125(13)) the commission may cancel or revoke the liquor license.

gﬁgé( @u{ﬂ[zQVO

%»exjvc\ (i ero

Signature of NON-PARTICIPATING SPOUSE Signature of APPLICANT

Josc Q) ks © Emﬂsﬂ Bu.nkeco pﬁw\o
Print Name Print Name

State of Nebraska, County of 'Dylaa £ State of Nebraska, County of g m%:g

The foregoing instrument was acknowledged before me

this Yone 306 2020 (date)
by__ Restec Qvientero
Name of person acknowledged

(Individual signing document)

The foregoing instrument was acknowledged before me

this Tone I 200 (date)

by {
Name of person acknowledged
(Individual signing document)

Notary PuWSigé’m
[ GENERAL NOTARY - State of Nebraska
HERNANDEZ
%  March 23, 2021

[ GENERAL NOTARY - State of Nebraska
ESMERASBA HERNANDEZ
My Comm, Exp. March 23, 2021

In compliance with the ADA, this spousal affidavit of non participation is available in other formats for persons with disabilities.

A ten day advance period is requested in writing to produce the alternate format.

FORM 116
REV NOV 2016
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PRIVACY ACT STATEMENT/
SUBMISSION OF FINGERPRINTS / T IETY
PAYMENT OF FEES TO NSP-CID RECEIVED
NEBRASKA LIQUOR CONTROL COMMISSION JuL 08 2020

301 CENTENNIAL MALL SOUTH

PO BOX 95046 NEBRASKA FIAUDRY
LINCOLN, NE 68509-5046 CONTROL COMMISSION

PHONE: (402) 471-2571
FAX: (402) 471-2814
Website: www.lcc.nebraska.gov

THIS FORM IS REQUIRED TO BE SIGNED BY EACH PERSON BEING FINGERPRINTED:

DIRECTIONS FOR SUBMITTING FINGERPRINTS AND FEE PAYMENTS:
e FAILURE TO FILE FINGERPRINT CARDS AND PAY THE REQUIRED FEE TO THE
NEBRASKA STATE PATROL WILL DELAY THE ISSUANCE OF YOUR LIQUOR LICENSE
o Fee payment of $45.25 per person MUST be made DIRECTLY to the Nebraska State Patrol;
It is recommended to make payment through the NSP PayPort online system at www.ne.gov/go/nsp
Or a check made payable to NSP can be mailed directly to the following address:
***Please indicate on your payment who the payment is for (the name of the person being
fingerprinted) and the payment is for a Liquor License***
The Nebraska State Patrol — CID Division
3800 NW 12 Street
Lincoln, NE 68521

o Fingerprints taken at NSP LIVESCAN locations will be forwarded to NSP — CID
Applicant(s) will not have cards to include with license application.

o Fingerprints taken at local law enforcement offices may be released to the applicants;
Fingerprint cards should be submitted with the application.

Applicant Notification and Record Challenge: Your fingerprints will be used to check the criminal history |
records of the FBL. You have the opportunity to complete or challenge the accuracy of the information |
contained in FBI identification record. The procedures for obtaining a change correction, or updating a |
FBI identification record are set forth in Title 28, CFR, 16.34.

Trade Name: N€laderia re"lI'TA /2 ESTAVKER ] / HerL-mA Rew " ggmoto«f
Name of Person Bring Fingerprinted: berta quintero

Date of Blrth_ Last 4 SSN- Date fingerprints were taken: Jorw&23 -2020

Location where fingerprints were taken: ijgm DT /4)//4,; /)y:],h /ﬂ/}:z Vi, V:;M]/

How was payment made to NSP? ﬂb "
CONSP PAYPORT ASH [JCHECK SENT TO NSP CK #

My fingerprints are already on file with the commission — fingerprints completed for a previous
application less than 2 years ago? YES [

%&(xﬁ Quintero

SIGNATURE REQUIRED OF PERSON BEING FINGERPRINTED

FORM 147
REV MAY 2018



Business Plan
Ms. Berta Quintero
DBA
Heladeria Reir‘ﬂ)Restaurant
Dated, June 1% 2020

History:

| was born in Guatemala C.A. and | have been in the USA for 16 years currently living in Fremont
NE where | have lived and worked for the last 15 years. | have all my current US Work Papers
and Work Authorizations Permits and clean record and past history in business, credit and the
community with no criminal history. |

Current:

| am currently running a Mexican Style Food Truck and Ice Cream Shop and Store Front in
Fremont NE and have been very successful. | have a strong and loyal following for the Food and
Ice Cream portions of my current business. | have been in the Food and Ice Cream Shop
business for over 3+ years now.

Future:

| am expanding my current operations and moving my facility to a much larger and better space
that is in a much better location for my business to grow. The facility comes with full inside
seating and outside patio seating for my Restaurant and Ice Cream loyal following of customers.
My new facility will have a full service Kitchen and Built in Bar with seating for 55 customers. |
am applying for my Liquor License to support and grow my business and therefore expand my
customer base with the service of Beer, Wine, Liquor and Margaritas to complement my food
service.

| have been successful in my current business with a loyal following and I expect to grow and
expand to a new customer base in the new location with the added seating, new facility, better
location and full service kitchen along with the outside family seating options. We expect our
business to grow rapidly with the addition of sales of the Beer, Wine, Liquor and Homemade
Margaritas along with the Dine in Options we currently do not offer.

Thank you,

Boedron Qe 0

Ms. Berta Quintero
DBA ]
Heladeria Rei’r\ymestaurant

Ram)‘m




BUSINESS PROPERTY LEASE
For space within
The Kolimeyer Passageway Complex
Irving Development LLC-C/O Bill Perry
408 North Main Street
Fremont, Nebraska-68025

THIS LEASE is signed and agreed to effective the Twenty Second Day (22ed) day of June,
2020 (the “Effective Date™), between Irving Development LLC, a Nebraska limited liability
company (Hereinafter referred to as "Landlord"), and Berta Quintero, Personally, DBA Heladeria
Reinﬂ}lestaurant (Hereinafter referred to as "Tenant").

1. PREMISES: Landlord leases to Tenant, on the following terms and conditions, the real
property located at 4_14\Na’o_rﬁhl\i/ain_Mremont, Dodge County, Nebraska (the "Premises"), as
depicted in Exhibit A and containing approximately 1650 square feet of interior space. The lease also
includes 160 Square Feet of Outside Fenced-In Dining Area in Front of the leased space and 286 Square
Feet of Outside Fenced-In Dinning area in the Rear of the leased space. This lease also allows Tenant
Non-Exclusive use of the space at 408 North Main Street, Suite #C, Fremont, Dodge County,
Nebraska, also depicted in Exhibit A and containing approximately 1005 square feet of area, commonly
known as the Banquet Room for private parties and rental space.

2. TERM: This Lease shall be for a term of Three Years plus 1 and %2 Months (3 years plus 1
1, months), beginning on the Twenty Second Day (22ed) day of June, 2020 and ending on the Thirty
First (31st) day of July, 2023 unless terminated earlier as provided in this Lease.

3. USE OF PREMISES: The Premises are leased to Tenant for the purposes of A Mexican Style
Ice Cream Parlor-Restaurant and-Bar and for no other purpose. Tenant agrees to use the Premises in
such a manner as to not interfere with the rights of other tenants in the Kollmeyer Passageway Complex
and Facility Tenant agrees to keep the noise levels low so as to not to interfere with the rights and
business activities of Landlord’s other Tenants in the Facility, to comply with all applicable
governmental laws, ordinances, and regulations in connection with its use of the Premises, including
without limitation all environmental laws, and further to Keep the Premises in a Clean and Sanitary
Condition, to keep the Premises and all approaches thereto in a safe condition free and clear of all matter
which may be dangerous to the public and free of all obstructions, and to use all reasonable precaution to
prevent waste, damage, or injury to the Premises.

4. RENT:

(a) Base Rent. The total Base Rent under this Lease is Seventy Two Thousand Dollars
($72,000.00) for the Term of the Lease:

Tenant agrees to pay rent to Landlord by one of the following methods: 1) Hand deliver the
payment directly to Landlord, Bill Perry or 2) By US Mail Service to the Landlord at the address
provided within this Lease Agreement, 408 North Main Street, Fremont NE 68025, or at any other
place Landlord may designate in writing, in lawful money of the United States, in monthly installments
in advance, on the First (1) Day of each month. Rent and all Other Expenses due under this Lease are
considered late if not actually received by Landlord by the Fifth (5 day of the Month. To be paid as

follows:
Page 1 of 16




For the period from June 22ed, 2020, to July 31%, 2020, $0.00 (0) Rent per Month.
For the period from August 1%, 2020, to July 31*, 2023, $2,000.00 Rent per Month.

The First Rent Payment of $2,000.00 under this Lease Agreement will be due and Payable the 1st day of
August 2020, and the 1st day of each month hereafter for the term of this Lease with all Other Expenses
also due under this Lease due on the 1st day of each month.

(b) Other Expenses: In addition to the Base Rent, Tenant shall pay all of the following “Other
Expenses” on the 1st day of each month or as required for direct payments:

(1) All Utilities to the Premises - Paid directly to the Fremont Department of Utilities and
to any other utility serving the Premises. Tenant will transfer the Utilities into their name
and begin paying all Utilities to the space starting July 1 2020.

(2) Tenant shall provide all required Restroom Cleaning Supplies and all required
Restroom Paper products and needed supplies and services to the facility.

(3) Tenant’s pro rata share (25%) of the Trash Service to the Facility. The parties agree
that Tenant’s current share of such expense is determined to be $35.00 per month.

(4) Tenant’s pro rata share (25%) of the Snow Removal and Maintenance for the Facility.

The parties agree that Tenant’s current share of such expense is determined to be $40.00
per month of Snowfall.

(5) Tenant, at its expense, shall have its own Third Party Window Cleaning Service clean
the Front and Rear Doors and Entryway Glass Windows each month.

(6) Tenant, at its expense, shall have its own Third Party provide all Insect, Pest and Bug
Control each month at the sole expense of the Tenant, each and every month.

(c) Payment of Rent. Tenant agrees to pay the Base Rent and Other Expenses as and when due,
together with all other amounts required to be paid by Tenant under this Lease. In the event of
nonpayment of any amounts due under this Lease whether or not designated as Rent, Landlord shall have
all the rights and remedies provided in this Lease or by law for failure to pay rent.

(d) Late Charge. If the Tenant Fails to pay the Base Rent together with the Other Expenses and
all other amounts required to be paid by Tenant under this Lease. on or before the First Day (1st) day of
the Month after such payments are due, Tenant agrees to pay Landlord a late charge of $75.00 with the
following Month’s Rent and Other Expense payment.

5. SERVICES: Landlord shall furnish Standard Trash Service and Snow Removal Services to
the Facility during normal business hours, and at such other times as Landlord may deem necessary or
desirable, in the manner customary. Landlord shall have the right to discontinue any service during any
period for which rent is not promptly paid by Tenant. Landlord shall not be liable for damages, nor shall
the rental be abated, for failure to furnish, or delay in furnishing, any service when failure to furnish, or
delay in furnishing, is occasioned in whole or in part by needful repairs, renewals, or improvements, or
by any strike or labor controversy, or by any accident or casualty whatsoever, or by any unauthorized act
or default of any employee of Landlord, or for any other cause of causes beyond the control of Landlord.

Page 2 of 16




6. ASSIGNMENT OR SUBLEASE: Tenant may not assign or transfer this Lease or any interest
in this Lease or any portion of this Lease without the prior written consent of Landlord in each instance.
Tenant may not sublet the Property or any part of the Property without the prior written consent of
Landlord in each instance. This provision shall apply to any assignment, transfer or sublease, whether by
voluntary act, operation of law, or otherwise. Consent by the Landlord to one assignment, transfer or
sublease of this Lease or the Property shall not be a waiver to Landlord's rights under this Lease as to any
subsequent assignment, transfer or sublease. Landlord shall not unreasonably withhold consent to assign.
No assignment, transfer or sublease shall release Tenant of its obligations under this Lease.

If the Tenant is an entity, then a merger, a consolidation, a reorganization, a liquidation, or any
another change in the form of the entity which results in a change in voting control of the entity will be
treated as an assignment of the Lease requiring written consent of the Landlord. Any transfer,
hypothecation, or other change in the Ownership of the shares of voting stock or membership of the
Tenant which results in a change in voting control of the entity will be treated as an assignment of the
Lease requiring written consent of the Landlord. A change of the voting control or membership of the
Tenant occurs if the person or persons owning a majority of voting interests on the date of this Lease no
longer own a majority of the voting interests.

Landlord, in its absolute and sole discretion, shall have the right to assign its interest under this
Lease or the Rent reserved hereunder.

7. TENANT'S IMPROVEMENTS: Tenant shall have the right to place partitions and fixtures
and make improvements or other alterations in the interior of the Premises at its own expense. Any
improvement or alteration that is bolted, screwed or fastened in any way to the Walls, Floor or Ceiling
becomes the property of the Landlord at the end of this Lease and is NOT considered Trade Equipment
of the Tenant and cannot be removed from the premises. Prior to commencing any such work, Tenant
shall first obtain the written consent of Landlord for the proposed work. Landlord may, as a condition to
its consent, require that the work be done by Landlord's own employees and/or under Landlord's
supervision, but at the expense of Tenant, and that Tenant give sufficient security that the Premises will
be completed free and clear of liens and in a manner satisfactory to Landlord. Upon termination of this
Lease, at Landlord's option, Tenant will repair and restore the Premises to its EXACT former condition,
at Tenant's expense, or any such improvements, additions, or alterations installed or made by Tenant,
except Tenant's trade fixtures that are not fastened, shall become part of the Premises and the Sole
Property of the Landlord. Tenant may remove its trade fixtures at the termination of this Lease provided
Tenant is not then in default and provided further that Tenant repairs any and all damage caused by such
removal to the EXACT Historic Restoration of the Building.

Tenant specifically agrees to keep and maintain the Wood Floors within the Premises in Pristine
Condition. Accordingly, within Sixty (60) days following the Effective Date of this Lease, Tenant further
agrees to complete at the Tenant’s sole expense, a complete Commercial Refinishing, Light Sanding and
Commercial Varnish/Finish of all of the Wood Floors within the Premises by a Qualified Commercial
Wood Floor refinishing firm acceptable and approved by the Landlord. Tenant further agrees to have the
same refinishing firm contracted to return each March during the Term and any extensions thereof, to
Deep-Clean, Buff, Touch Up, and Re-Varnish/Finish the Wood Floors within the Premises.

Page 3 of 16



8. REPAIRS: Landlord agrees to maintain in good condition and repair as necessary the
foundations and exterior walls of the Premises. Tenant agrees that it shall make, at its own cost and

expense, all repairs and replacements to the Premises not required to be made by Landlord, including,
but not limited to, all interior and exterior doors, door frames, windows, plate glass, locks and the

heating, air conditioning units and total HVAC Systems. plumbing, drains and grease traps and electrical
systems servicing the Premises, including lighting and ceiling fans. Tenant agrees to do all redecorating,
remodeling, alterations, and painting required by it during the term of the Lease at its own cost and
expense, to pay for any repairs to the Premises or the Facility made necessary by any negligence or
carelessness of Tenant or any of its agents or employees or persons permitted on the Facility by Tenant,
and to maintain the Premises in a safe, clean, neat, and sanitary condition. Tenant shall be entitled to no
compensation for inconvenience, injury, or loss of business arising from the making of any repairs by
Landlord, Tenant, or other tenants to the Facility.

Tenant further agrees, at its sole expense, to contract with a Third Party Cleaning/De-Greasing
contractor to, on a Monthly Basis, Deep Clean and De-Grease and fully Service all the Kitchen Facility
Areas, Equipment, Floors, Walls, Doors, Windows and Venting Equipment, Hoods and all Fire
Suppression Equipment servicing the Premises. Upon Landlord’s request, Tenant agrees to provide all
invoices, statements and proof of ongoing monthly services to Landlord for all repairs, maintenance,
cleaning and servicing or inspections required under the terms of this Lease. If Tenant fails to meet its
obligations with respect to retention of any vendor to maintain the Facility, the Landlord may in its sole
and absolute discretion retain and schedule third party vendors to perform the required services and
invoice Tenant for any and all related expenses the Landlord may incur to have the Facility cleaned,
maintained, serviced and properly inspected at the Landlord’s sole discretion. Any such invoice shall be
immediately due and payable upon Tenant’s receipt thereof.

9. CONDITION OF PREMISES: Except as provided herein, Tenant agrees that no promises,
representations, statements, or warranties have been made on behalf of Landlord to Tenant respecting the
condition of the Premises, or the manner of operating the Facility, or the making of any repairs to the
Premises. By taking possession of the Premises, Tenant acknowledges that the Premises were in good
and satisfactory condition when possession was taken. Tenant shall, at the termination of this Lease, by
lapse of time or otherwise, remove all of Tenant's property that is NOT attached to the Facility or bolted
or fastened to the Walls, Celling or Floors in any manner and surrender the Premises to Landlord in as
good condition as when Tenant took possession with everything fastened remaining in the space, normal
wear excepted.

10. PERSONAL PROPERTY AT RISK OF TENANT: All personal property in the Premises
shall be at the risk of Tenant only. Landlord shall not be liable for any damage to any property of Tenant
or its agents or employees in the Premises caused by any reason whatsoever, including, without
limitation, fire, theft, steam, electricity, sewage, gas or odors, or from water, rain, or snow which may
leak into, issue or flow into the Premises from any part of the Facility, or from any other place, or for any
damage done to Tenant's property in moving same to or from the Facility or the Premises. Tenant shall
give Landlord, or its agents, prompt written notice of any damage to or defects in water pipes, gas or
warming or cooling apparatus in the Premises

11. LANDLORD'S RESERVED RIGHTS: Without notice to Tenant, without liability to
Tenant for damage or injury to property, person, or business, and without effecting an eviction of Tenant
or a disturbance of Tenant's use or possession or giving rise to any claim for setoff or abatement of rent,
Landlord shall have the right to:
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(a) At reasonable times, to decorate, and to make, at its own expense, repairs, alterations,
additions, and improvements, structural or otherwise, in or to the Premises, the Facility, or part
thereof, and any adjacent Facility, land, street, or alley, and during such operations to take into
and through the Premises or any part of the Facility all materials required and to temporarily
close or suspend operation of entrances, doors, corridors, or other facilities to do so.

(b) Possess Passkeys to the Premises in order to have full access to the Fire Sprinkler Control
System.

(c) Show the Premises to prospective tenants at reasonable times.

(d) Take any and all reasonable measures, including inspections or the making of repairs,
alterations, and additions and improvements to the Premises or to the Facility, which Landlord
deems necessary or desirable for the safety, protection, operation or preservation of the Premises
or the Facility. This includes potential remodeling to the 2™ floor above this Premises.

(e) Approve all sources furnishing signs, painting, and/or lettering to the Premises, and approve
all signs on the Premises prior to installation thereof.

(f) Establish rules and regulations for the safety, care, order, operation, appearance, and
cleanliness of the Premises and Facility both interior and exterior of the Premises.

And to make modifications thereto which become a full and integrated agreed upon part of this Lease.
See Exhibit B.

12. INSURANCE: Tenant shall not use or occupy the Premises or any part thereof in any manner
which could invalidate any policies of insurance now or hereafter placed on the Facility or increase the
risks covered by insurance on the Facility or necessitate additional insurance premiums or policies of
insurance, even if such use may be in furtherance of Tenant's business purposes. In the event any policies
of insurance are invalidated by acts or omissions of Tenant, Landlord shall have the right to terminate
this Lease or, at Landlord's option, to charge Tenant for extra insurance premiums required on the
Facility on account of the increased risk caused by Tenant's use and occupancy of the Premises. Each
party hereby waives all claims for recovery from the other for any loss or damage to any of its property
insured under valid and collectible insurance policies to the extent of any recovery collectible under such
policies; provided, this waiver shall apply only when permitted by the applicable policy of insurance.

13. INDEMNITY: Tenant shall indemnify, hold harmless, and defend Landlord from and
against, and Landlord shall not be liable to Tenant on account of, any and all costs, expenses, liabilities,
losses, damages, suits, actions, fines, penalties, demands, or claims of any kind, including reasonable
attorney's fees, asserted by or on behalf of any person, entity, or governmental authority arising out of or
in any way connected with either (a) a failure by Tenant to perform any of the agreements, terms, or
conditions of this Lease required to be performed by Tenant; (b) a failure by Tenant to comply with any
laws, statutes, ordinances, regulations or orders of any governmental authority; or (c) any accident,
death, or personal injury, or damage to, or loss or theft of property which shall occur on or about the
Premises, or the Facility, except as the same may be the result of the gross negligence of Landlord, its
employees or agents
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14. LIABILITY INSURANCE: Tenant agrees to procure and maintain continuously during the
entire term of this Lease, a policy or policies of commercial general liability insurance from a company
or companies acceptable to Landlord, at Tenant's own cost and expense, insuring Landlord and Tenant
from all claims, demands or actions; such policy or policies shall in addition to insuring Tenant protect
and name the Landlord and Landlord's managing agent as additional Insured and shall provide coverage
in a combined single limit per occurrence of at least $ 1,000,000.00 for claims, demands or actions for
bodily injury, death or property damage made by or on behalf of any person or persons, firm or
corporation arising from, related to, or connected with the conduct and operation of Tenant's business in
the Premises, or arising out of and connected with the use and occupancy of the Facility by the Tenant.
All such insurance shall provide that Landlord shall be given a minimum often (10) days’ notice by the
insurance company prior to cancellation, termination or change of such insurance. Tenant shall provide
Landlord with copies of the policies or certificates evidencing that such insurance is in full force and
effect and stating the term and provisions thereof. If Tenant fails to comply with such requirements for
insurance, Landlord may, but shall not be obligated to, obtain such insurance and keep the same in effect,
and Tenant agrees to pay Landlord, upon demand, the premium cost thereof

15. DAMAGE BY FIRE OR OTHER CASUALTY: If, during the term of this Lease, the
Premises shall be so damaged by fire or any other cause except Tenant's negligent or intentional act so as
to render the Premises untenantable, the rent shall be abated while the Premises remain untenantable;
and in the event of such damage, Landlord shall elect whether to repair the Premises or to cancel this
Lease, and shall notify Tenant in writing of its election within sixty (60) days after such damage. In the
event Landlord elects to repair the Premises the work or repair shall begin promptly and shall be carried
on without unnecessary delay. In the event Landlord elects not to repair the Premises, the Lease shall be
deemed canceled as of the date of the damage. Such damage shall not extend the Lease term.

16. CONDEMNATION: If the whole or any part of the Premises shall be taken by public
authority under the power of eminent domain, then the term of this Lease shall cease on that portion of
the Premises so taken from the date of possession, and the rent shall be paid to that date, with a
proportionate refund by Landlord to Tenant of such rent as may have been paid by Tenant in advance If
the portion of the Premises taken is such that it prevents the practical use of the Premises for Tenant's
purposes, then Tenant shall have the right either (a) to terminate this Lease by giving written notice of
such termination to Landlord not later than thirty (30) days after the taking, or (b) to continue in
possession of the remainder of the Premises, except that the rent shall be reduced in proportion to the
area of the Premises taken. In the event of any taking or condemnation of the Premises, in whole or in
part, the entire resulting award of damages shall be the exclusive property of Landlord, including all
Damages awarded as compensation for diminution in value to the leasehold, without any deduction for
the value of any unexpired term of this Lease, or for any other estate or interest in the Premises now or
hereafter vested in Tenant.

17 DEFAULT OR BREACH: Each of the following events shall constitute a default or a breach
of this Lease by Tenant:

(a) If Tenant fails to pay Landlord any rent or other payments when due hereunder and rent due
paid on time, by the 1st;

(b) If Tenant vacates or abandons the Premises, or if Tenant assigns or subleases the Premises
without Landlord’s express written consent;
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(c) If Tenant files a petition in bankruptcy or insolvency or for reorganization under any
bankruptcy act, or voluntarily takes advantage of any such act by answer or otherwise, or makes
an assignment for the benefit of creditors; or management is forced out and the operation is taken
over or run by partners or investors without the approval of Landlord.

(d) If involuntary proceedings under any bankruptcy or insolvency act shall be instituted against
Tenant, or if a receiver or trustee shall be appointed of all or substantially all of the property of
Tenant, and such proceedings shall not be dismissed or the receivership or trusteeship vacated
within thirty (30) days after the institution or appointment or

(e) if Tenant fails to perform or comply with any other term or condition of this Lease, or any of
the rules and regulations established by Landlord, and if such nonperformance shall continue for
a period of ten (10) days after notice thereof by Landlord to Tenant, time being of the essence.

18. EFFECT OF DEFAULT: In the event of any default or breach hereunder, in addition to any
other right or remedy available to Landlord, either at law or in equity, Landlord may exert anyone or
more of the following rights:

(a) Landlord may re-enter the Premises immediately and remove the property and personnel of

Tenant, and shall have the right, but not the obligation, to store such property in a public

warehouse or at a place selected by Landlord, at the risk and expense of Tenant.

(b) Landlord may retake the Premises and may terminate this Lease by giving written notice of
termination to Tenant. Without such notice, Landlord's retaking will not terminate the Lease. On
termination, Landlord may recover from Tenant all damages proximately resulting from the
breach, including the cost of recovering the Premises and the difference between the rent due for
the balance of the Lease term as though the Lease had not been terminated and the fair market
rental value of the Premises for the balance of the Lease term as though the Lease had not been
terminated, which sum shall be immediately due Landlord from Tenant.

(c) Landlord may re-let the Premises or any part thereof for any term without terminating this
Lease at such rent and on such terms as it may choose Landlord may make alterations and
repairs to the Premises. In addition to Tenant's liability to Landlord for breach of this Lease,
Tenant shall be liable for all expenses of the re-letting, for any alterations and repairs made, and
for the rent due for the balance of the Lease term, which sum shall be immediately due Landlord
from Tenant. The amount due Landlord will be reduced by the net rent received by Landlord
during the remaining term of this Lease from re-letting the Premises or any part thereof. If during
the remaining term of this Lease Landlord receives more than the amount due Landlord under
this sub-paragraph, the Landlord shall pay such excess to Tenant, but only to the extent Tenant
has actually made payment pursuant to this sub-paragraph.

19. SURRENDER - HOLDING OVER: Tenant shall, upon termination of this Lease, whether
by lapse of time or otherwise peaceably and promptly surrender the Premises to Landlord If Tenant
remains in possession after the termination of this Lease, without a written lease duly executed by the
parties, Tenant shall be deemed a trespasser If Tenant pays and Landlord accepts, rent for a period after
termination of this Lease, Tenant shall be deemed to be occupying the Premises only as a tenant from
month to month, subject to all the terms, conditions, and agreements of this Lease, except that the rent
shall be two hundred percent (200%) the monthly rent specified in the Lease immediately before
termination
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20. SUBORDINATION AND ATTORNMENT: Landlord reserves the right to place liens and
encumbrances on the Premises superior in lien and effect to this Lease. This Lease, and all rights of
Tenant hereunder shall, at the option of Landlord, be subject and subordinate to any liens and
encumbrances now or hereafter imposed by Landlord upon the Premises or the Facility or any part
thereof, and Tenant agrees to execute acknowledge, and deliver to Landlord, upon request, any and all
instruments that may he necessary or proper to subordinate this Lease and all rights herein to any such
lien or encumbrance as may be required by Landlord.

In the event any proceedings are brought for the foreclosure of any mortgage on the Premises,
Tenant will attorn to the purchaser at the foreclosure sale and recognize such purchaser as the Landlord
under this Lease. The purchaser, by virtue of such foreclosure, shall be deemed to have assumed, as
substitute Landlord, the terms and conditions of this Lease until the resale or other disposition of its
interest. Such assumption, however, shall not be deemed in acknowledgment by the purchaser of the
validity of any then existing claims of Tenant against the prior Landlord. Tenant agrees to execute and
deliver such further assurances and other documents, including a new lease upon the same terms and
conditions contained herein, confirming the foregoing, as such purchaser may reasonably request. Tenant
waives any right of election to terminate this Lease because of any such foreclosure proceedings

21. NOTICES: Any notice or demands given hereunder shall be in writing and hand-delivered,
or sent via email, or sent by certified mail, postage prepaid, at the following addresses or at such other
address as either party may from time to time designate in writing:

Landlord:

Irving Development LLC
C\O Mr. Bill Perry

408 North Main Street
Fremont, NE 68025

Cell 402-516-2999
perrywd@yahoo.com

Tenant:

Berta Quintero, Personally

DBA: Heladeria Reina Restaurant
Ms. Berta Quintero

807 South Broad St

Fremont, NE 68025

402-317-2937
titabonita86@gmail.com

Each such notice shall be deemed to have been given at the time it shall be hand delivered or
emailed to such address or deposited in the United States mail in the manner prescribed herein.
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22. COMPLIANCE WITH ADA: Tenant shall be responsible for all costs of complying with
the Americans with Disabilities Act (ADA) and all similar laws and regulations within the Premises,
including the removal of barriers which do not necessitate the removal or modification of load bearing
walls.

23. SUBSTITUTION OF OTHER PREMISES: Landlord may upon sixty (60) days notice to
Tenant substitute for the Premises other premises in the Facility (the "Substitute Premises"), provided
that the Substitute Premises shall be reasonably usable for Tenant's business hereunder; and, if Tenant is
already in occupancy of the Premises, then in addition, Landlord shall pay the reasonable expenses of
moving Tenant from the Premises to the Substitute Premises and for improving the Substitute Premises
so they are substantially similar to the Premises.

24. MISCELLANEOUS:

(a) Binding on Assigns. All terms, conditions, and agreements of this Lease shall be binding
upon, apply, and inure to the benefit of the parties hereto and their respective heirs,
representatives, successors, and permitted assigns.

(b) Amendment in Writing. This Lease contains the entire agreement between the parties and
may be amended only by subsequent written agreement, signed by both parties and attached as
part of this Lease.

(c) Waiver - None. The failure of Landlord to insist upon strict performance of any of the terms,
conditions and agreements of this Lease shall not be deemed a waiver of any of its rights or
remedies hereunder and shall not be deemed a waiver of any subsequent breach or default of any
of such terms, conditions, and agreements. The doing of anything by Landlord which Landlord is
not obligated to do hereunder, including but not limited to the acceptance of Rent or Other
Expenses, shall not impose any future obligation on Landlord nor otherwise amend any
provisions of this Lease.

(d) No Surrender. No surrender of the Premises by Tenant shall be effected by Landlord's
acceptance of the keys to the Premises or of the rent due hereunder, or by any other means
whatsoever, without Landlord's written acknowledgment that such acceptance constitutes a
surrender.

(¢) Captions. The captions of the various paragraphs in this Lease are for convenience only and
do not define, limit, describe, or construe the contents of such paragraphs.

(f) Applicable Law. This Lease shall be governed by and construed in accordance with the laws
of the State of Nebraska

(g) Partial Invalidity If any provision of this Lease is invalid or unenforceable to any extent,
then that provision and the remainder of this Lease shall continue in effect and be enforceable to
the fullest extent permitted by law
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25. AGENCY: The brokers involved in this transaction are:

O Agent for Landlord: None

O Agent for Tenant: None

ODual agent representing both Landlord and Tenant: None

26. BROKER COMPENSATION:

OLandlord and Tenant acknowledge that a fee is being paid by Landlord
And this fee is based on their separate agreement. NA

OLandlord and Tenant will each compensate their respective Brokers. NA

27. ENVIRONMENT REPRESENTATIONS AND COVENANTS; INDEMNITY. Tenant
agrees that it shall not at any time use the Premises in whole or part to refine, produce, store, handle,
transfer, process or transport any of the following in any manner which could result in contamination of
the Premises or could result in any violation of or costs or liability under any Environmental Regulation:
hazardous substances, pollutant or contaminant, hazardous waste, toxic chemical, hazardous chemical,
hazardous material as those terms are defined herein and in the Federal Comprehensive Environmental
Response, Compensation, and Liability Act (42 U.S.CA 9601 [14] and [33]), any so-called "Superfund"
or "Superlien" law, or other applicable federal, state, or local statute, ordinance, rule or regulation, nor
shall Tenant permit any release or threatened release of any Hazardous Substance on the Premises, nor
shall Tenant install or permit the installation of any underground storage tanks in or about the Premises.
As used herein the term "Hazardous Substance" shall mean unreaformaldehyde, polychlorinated
byphenyls, asbestos, asbestos-containing materials, radioactive materials or wastes, petroleum products,
or any waste material or other substance which would subject the owner of the Premises to any response
costs, damages, penalties, or liabilities under any applicable Environmental Regulations. The term
"Environmental Regulations”, as used herein, means any federal, state, or local laws, statutes, codes,
ordinances, regulations, requirements or rules relating to any environmental matters, including the
removal, handling, and disposal of hazardous or toxic waste materials or substances. Tenant shall notify
Landlord immediately upon receipt from any governmental entity or agency of any violation or alleged
violation of any Environmental Regulation. Tenant covenants that it will not violate or permit the
violation of any Environmental Regulation during the term of this Lease or any extension thereof. Tenant
hereby agrees to indemnify and hold Landlord fully and completely harmless from any and all costs,
loss, liability, claims, expenses, fees (including reasonable attorneys' and consultants' fees), penalties,
fines, assertions and judgments asserted against or incurred by Landlord arising from or in connection
with any breach by Tenant of the terms of this paragraph.

28. LANDLORD'S IMPROVEMENTS. Tenant accepts Premises in as-is condition, any item
fastened to the Facility remains and is not a trade fixture.

Tenant agrees that the Landlord is providing assorted tables, chairs, dishes and supplies
along with side work tables. Tenant further agrees this is the sole property of the Landlord and all
provided equipment will remain in the facility at the end of this Lease. Tenant agrees this
equipment being provided is NOT the Tenant’s Trade Fixtures and must remain in good condition
during the L.ease Term and returned to Landlord along with any improvements to the Facility that
are attached to the building, all remaining in and with the Facility at the end of this Lease. Tenant
agrees to Inspect or cause to have inspected and maintained serviced and provide all maintenance
of all the kitchen and fire equipment within and used in the space on a regular basis at the sole
expense of the Tenant. This includes regularly scheduled factory maintenance, inspections and
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any and all required repairs that may be needed during the term of the Lease on any of the
kitchen equipment, sprinkler system and Fire Protection equipment used within the space. Tenant
agrees to keep clean and well maintained the exhaust fans in the exterior of the facility and have
them professionally cleaned and maintained on a regular basis to avoid grease build up.

List of equipment which is being supplied by the Landlord is attached to this Lease and is
hereby agreed to by all parties

29. EXTENSTION OPTION. If Tenant is not in default or breach under the terms of this Lease
at any point in the first term of the Lease, including paying Rent or Other Expenses late, then Tenant
shall have the right to extend this Lease for a one (1) time extension of Three (3) years (the “Extension
Period”) under the same terms and conditions except that Base Rent shall be $2,500.00 Per Month for
the First year of the Extension Period and the Tenant shall have the Option on the last Two (2) year
period of the Extension Period, at $3,000.00 per month. If during the Extension Period the Tenant
defaults under the terms and conditions of this Lease, including late payment of the Rent or Other
Expenses, the remaining Base Rent shall immediately increase by 10% per month for the remaining
months of the Extension Period. Tenant agrees to give Landlord written notice of intent to exercise this
extension option no less than Four (4) months prior to the first lease Term. Specifically, Tenant’s written
notice of intent to exercise this extension option must be given not later than April 1% 2023.

30. RIGHT OF FIRST REFUSAL. N/A Deleted paragraph

31. Buy Out Option. If and only if Tenant has not been in default or breach under the terms of
this Lease at any point during the initial Term or during the Extension Period, including late payment of
Rent or Other Expenses, then Tenant may exercise its “buy-out™ option which must be exercised in
writing at least 90 days prior to the proposed buy-out date. Tenant’s exercise of its buy-out option shall
be formalized by written agreement of the parties in which Tenant shall agree to pay no less than 50% of
all remaining Rent and Other Expense obligations due under the Lease.

32. ELECTRICAL PANEL AND HVAC THERMOSTAT. N/A Deleted paragraph
33. ADDITIONAL PROVISIONS:

(a) Until this Lease is executed on behalf of all parties hereto, it shall be construed as only an
offer to lease space by Tenant from the Landlord

(b) Any additional provisions of this Lease shall be in writing and attached as an addendum
hereto.

(c) Exhibit B, Rules and Regulations, each separately and/or all combined together, non
conformance or default of any One or All of the rules and regulations hereby causes a default
or breach under the terms and conditions of this Lease. All parties to this Lease agree to and
accept as part of this Lease the attached Exhibit B, Rules and Regulations.

IN WITNESS WHEREOF, the parties hereto have executed this Lease the day and year first
above written.
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LANDLORD Irving Development LLC.

By: {/ﬂ-'é%c:/w LA Title: ﬂéﬁ,%\"/"r' Date: é 'VZZ'ZO

TENANT: Berta Quintero, Personally DBA: Heladeria Reinita

By: BQ—ACC‘ &\!'\V\Lﬁvo Title: vam Date: @/22/’20
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PERSONAL GUARANTEE
Berta Quintero, guarantor, hereby guarantees the payment of all rent and all other sums due under
the above Lease. Guarantor further guarantees the performance all of Tenant's other obligations under
the Lease. Consideration for this guarantee is the Lease and the rental rate contained in the Lease.

Dated effective the 22ed day of June 2020.

By: aej/l'q Q)\'V\x-eﬂ)

BERTA QUINTERO, Guarantor
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EXHIBIT A
DESCRIPTION OF PREMISES

PREMISES:

First floor space within the Kollmeyer Passageway Complex located at 414 North Main Street,
Fremont NE 68025 located in the Northern most space and consists of both the front and back

outdoor seating restaurant spaces, both fenced in along with the kitchen space.

COMMON AREA:

First Floor space within the Kollmeyer Passageway located at 408 North Main Street, Fremont NE

68025, Suite C, Located in the Eastern most Back Space with assess and doorways to the
Passageway entrance commonly known as the Banquet Room.

First Floor space within the Kollmeyer Passageway located at 408 North Main Street, Fremont NE
68025 known as the Common Area-Passageway and Restrooms Area
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EXHIBIT B
RULES AND REGULATIONS AS PART OF THE LEASE AGREEMENT
Exhibit B, Rules and Regulations, each separately and/or all combined together, any Non-

Conformance or default of any One or All of these rules and regulations hereby constitutes a default or
breach under the terms and conditions of this Lease.

(@

(b)
©

(d)

(©)

®

(@

()

®

®

(k)

Tenant shall not place or erect any signs or identifying marks, trademarks, insignia or advertising
on or about the Premises or the Facility except with the prior written consent of Landlord. In the
event Tenant shall place or cause to be placed any sign, identifying marks, insignia or advertising
on or about the Premises or the Facility without the prior written consent of Landlord, Landlord
shall have the right and power to remove the same at Tenant's expense.

All loading and unloading of goods shall be done only at times, in the areas and through the
entrances designated for that purpose by Landlord.

All garbage and refuse shall be kept in the kind of container specified by Landlord, and shall be
placed outside of the Premises daily, prepared for collection and removed in the manner and at the
times and place specified by Landlord. If Landlord provides or designates a service for collection
of refuse and garbage, Tenant shall use that service, at Tenant's expense, provided the cost is
reasonably competitive to any identical service available to Tenant. Tenant shall in all events pay
for the costs of such service.

Nothing (including without limitation radio or television aerials) shall be placed or erected on the
roof or exterior walls of the Premises without the prior written consent of Landlord, and it is
understood that the exclusive use of the roof and exterior walls is reserved to Landlord. Anything
so placed or erected on the roof or exterior walls shall be subject to removal without notice or
liability at any time and any damage to the walls or roof caused by the removal shall be the
responsibility of Tenant.

No loudspeaker, television, phonograph, radio, flashing light or other device shall be used in a
manner so as to be heard or seen outside of the Premises without the prior written consent of
Landlord.

No auction, fire, "lost our lease", bankruptcy or selling-out sales shall be conducted in the Premises
without the prior written consent of Landlord, and none shall be conducted outside the Premises.
Tenant shall maintain all display windows in a neat, attractive condition, and shall exhibit only
first-class materials, goods and items in all display windows. Tenant shall not permit the display of
any materials, goods or items which in the sole discretion of the Landlord are considered lewd,
obscene, pornographic, or otherwise not in keeping with the standards of the Facility.

The sidewalks, entry ways, loading areas, other common areas and other outside areas immediately
adjoining the Premises shall be kept clear of debris and snow at all times by Tenant and Tenant
shall not place or permit any obstructions, garbage, refuse, merchandise or displays in those areas.
Tenant and Tenant's employees shall park their cars only in those public parking areas that are
readily available in the downtown area. The parking areas directly behind the premises, with the
alley access, are to remain open and available for the public and customers that are visiting the
Facility. Tenant agrees to park in off street parking and NOT in the front or rear of the Premises.
Tenant, its employees and/or its agents, shall not solicit business in the common areas, nor shall
Tenant, its employees and/or its agents distribute any handbills or other advertising matter in the
common areas or on automobiles parked in the common areas.

Tenant shall not carry on any trade or occupation or operate any instruments, apparatus, or
equipment which emits an odor or causes a noise discernible outside of the Premises or which may
be deemed offensive in nature.
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Tenant shall keep the Premises at a temperature sufficient to prevent water from freezing in pipes
and fixtures.

Tenant shall not place or maintain any temporary fixture for the display of merchandise outside the
Premises or within six feet of any entrances to the Premises, and Landlord shall have the right,
without giving prior notice to Tenant and without any Liability for damage, to remove any such
display from the Premises, except as shall have first received the written approval of Landlord as to
size, color, location, nature and display qualities.

Due to the historic and unique nature of the building the tenant shall not place or erect any type of
sign, display, shelving, racks, walls or any other type of items that would require fastening of "any-
type" into, on, or from the "Tin Ceiling", “Wood Floors” the "Brick Walls" and the "Aluminum
Window Frames". This includes the "Wood Floors" as well as the "Wood Molding and Trim" when
and where applicable. Any item that is fastened to the facility, in any way, becomes the property of
the Landlord, such as walls, partitions, bar and back bar and must remain in the facility at the end
of any lease, they do NOT in any way become a Trade Fixture of the Tenant.

All cooking-related garbage, such as food items, leftovers, packaging, and food waste must be
properly bagged and sealed or tied and disposed of in the proper manner, in order to prevent
infestation, inside or outside the building, of bugs, rats, mice, dogs, cats, birds, or other
miscellaneous vermin. All cooking grease, oil, fat, or lard will be collected in the proper storage
container for disposal. This storage container will be serviced and collected at the sole expense of
the Tenant.

Tenant agrees that this facility is a non-smoking facility. No smoking will be permitted in this
space.

Tenant shall conduct business and keep the Premises open during the hours of 10:00 a.m. to 5:00
p-m. local time on Mondays through Saturdays. Tenant is permitted to conduct business and keep
the Premises open on Sundays and later than 5:00 p.m. local time on Mondays through Saturdays.
With the increased use, exposure and traffic of the Facility, the Passageway area and Restrooms the
Increased or Extended use of the Common Area including the Restrooms, Tenant, Shall complete
and furnish the Regular, Expected and Customary-Regular Inspection and Cleaning of the
Common Area, Passageway and Restrooms. It is agreed between the Tenant and the Landlord that
the Tenant shall have the Tenant’s staff regularly inspect and Clean, Wipe down surfaces and
mirrors as well as pick up and Clean the Restrooms and the Common Area-Passageway at least two
(2) times per day to protect the Health and Safety of the Customers of the Premises and Facility.
Tenant will also discuss its cleaning duties with its staff on a regular basis to insure the Clean and
Sanitary use of the Restrooms and Common Area-Passageway. Tenant will ask its staff to pick up
and clean up after themselves. Failure to comply with this paragraph shall constitute a default of
the Lease.

Page 16 of 16
















Fremont Police Department
Liguor License Application Investigative Report

Name of Business: Heladeria Reinita Restaurant
Business Address: 414 N. Main Street Fremont, NE 68025
Business Phone #: (402) 816-4136

Business Owner (s): Berta Quintero

Business Owner’'s Address (s): 807 S. Broad Street Lot 85 Fremont, NE 68025
Owner’s Daytime Phone Number: (402) 317-2937

1. Type of Investigation: _X_ Purchase of Business
___Upgrade of Existing License (From ___to__)
___Expansion of Present Business
__Renewal - Long Form
___New and additional License
__Transfer of Location
___Manager / Employees

2. Type of License: Class - |
3. Type of Business: __Hotel / Motel
___Liquor/ On / Off Sale only

X Restaurant / Food Service
__Entertainment
__Other

4. Type of Ownership: __Corporation (LLC)
__Partnership
_X _Individual
___Limited Liability Company (LLC)

5. Financial Information : Previous Years Gross Sales
(Estimation) $ 12,000 Estimated Annual Payroll
$ 9,500 Estimated Gross Income
40 % Food 60 % Liquor

6. Premise Information: X _ Commercial __ Industrial ___ Residential

Estimated Seating Capacity: 55 Estimated # of Customers per day -

Premise days of operation: DAYS/WEEK —Monday-Saturday

Premise hours of operation: 10am-11pm

7. Type of Food Service: Microwave Grill __X__Kitchen
1



8. Employees: # 2 Full Time # 3 Part Time
Are any of the employees under 21 years of age? No

Have any of the employees ever been arrested and/or convicted of any criminal offense?
No

9. Manager Information:  Name: Berta Quintero

Address: 807 S. Broad Street Lot 85 Fremont, NE
Phone # 402-317-2937
Driver's License # H13284821 State NE

Length of time as owner: 3.5

Is anyone other than the manager responsible for the daily operation of the business?
No

10. Number of Licenses within competitive distance: 5
11. Does the establishment have gaming? No
12. Does the establishment sell tobacco products? No

13. Has this establishment's owners or any employee of this establishment
ever been bhefore the Nebraska Liquor Control Commission in a disciplinary
hearing? No

14. Please give the approximate number of police service calls to this
establishment during the last year. N/A

15. Is anyone other than those individuals previously listed, drawing a
percentage of the profits of this establishment? No

16. Please enclose copy of lease agreement.



Date received by Fremont Police Department July 9, 2020

Date of Completed Investigation July 21, 2020
Signature of Investigating Officer { L

Date of Hearing by Governing Body July 28, 2020

Governing Body Recommendation:

Signature of Applicant Q)@\Aco\ @J‘\VI\\Q&”O Date ! / Zl / 2

Printed Name of Applicant @Q‘d‘@ QUMX@PQ QFQ\}‘QL\D

GENERAL NOTARY - Stafe of Nebraska
ALESIA M, HAJEK
| My Comm. Exp. Nov, 15, 2020

N
Notary /d,p,? ALA A4 U&?}KJO

Falsification of any part of this application may result in criminal and civil penalties.



BUSINESS PROPERTY LEASE
For space within
The Kollmeyer Passageway Complex
Irving Development LLC-C/O Bill Perry
408 North Main Street
Fremont, Nebraska-68025

THIS LEASE is signed and agreed to effective the Twenty Second Day (22ed) day of June,
2020 (the “Effective Date”), between Irving Development LLC, a Nebraska limited liability
company (Hereinafter referred to as "Landlord"), and Berta Quintero, Personally, DBA Heladeria
Reinﬂ}lesmumt {(Hereinafter referred to as "Tenant™).

1. PREMISES: Landlord leases to Tenant, on the following terms and conditions, the real
property located at 4&jit£tLMa_'£S_hml._Fremont, Dodge County, Nebraska (the "Premises"), as
depicted in Exhibit A and containing approximately 1650 square feet of interior space. The lease also
includes 160 Square Feet of Outside Fenced-In Dining Area in Front of the leased space and 286 Square
Feet of Outside Fenced-In Dinning area in the Rear of the leased space. This lease also allows Tenant
Non-Exclusive use of the space at 408 North Main Street, Suite #C, Fremont, Dodge County,

Nebraska, also depicted in Exhibit A and containing approximately 1005 square feet of area, commonly
known as the Banquet Room for private parties and rental space.

2. TERM: This Lease shall be for a term of Three Years plus 1 and ¥ Months (3 years plus 1
1% months), beginning on the Twenty Second Day (22ed) day of June, 2020 and ending on the Thirty
First (31st) day of July, 2023 unless terminated earlier as provided in this Lease.

3. USE OF PREMISES: The Premises are leased to Tenant for the purposes of A Mexican Style
Ice Cream Parlor-Restaurant and-Bar and for no other purpose. Tenant agrees to use the Premises in
such a manner as to not interfere with the rights of other tenants in the Kollmeyer Passageway Compiex
and Facility Tenant agrees to keep the noise levels low so as to not to interfere with the rights and
business activities of Landlord’s other Tenants in the Facility, to comply with all applicable
governmental laws, ordinances, and regulations in connection with its use of the Premises, including
without limitation all environmental laws, and further to Keep the Premises in a Clean and Sanitary
Condition, to keep the Premises and all approaches thereto in a safe condition free and clear of all matter
which may be dangerous to the public and free of all obstructions, and to use all reasonable precaution to
prevent waste, damage, or injury to the Premises.

4, RENT:

(a) Base Rent. The total Base Rent under this Lease is Sevemty Two Thousand Dollars
($72,000.00) for the Term of the Lease:

Tenant agrees to pay rent to Landlord by one of the following methods: 1) Hand deliver the
payment directly to Landlord, Bill Perry or 2) By US Mail Service to the Landlord at the address
provided within this Lease Agreement, 408 North Main Street, Fremont NE 68025, or at any other
place Landlord may designate in writing, in lawful money of the United States, in monthly installments
in advance, on the First (1) Day of each month. Rent and all Other Expenses due under this Lease are
considered late if not actually received by Landlord by the Fifth (5") day of the Month. To be paid as

follows:
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For the period from June 22ed, 2020, to July 31*, 2020, $0.00 (0) Rent per Month.
For the period from August 1%, 2020, to July 31%, 2023, $2,000.00 Rent per Month.

The First Rent Payment of $2,000.00 under this Lease Agreement will be due and Payable the 1st day of
August 2020, and the 1st day of each month hereafter for the term of this Lease with all Other Expenses
also due under this Lease due on the 1st day of each month.

(b) Other Expenses: In addition to the Base Rent, Tenant shall pay all of the following “Other
Expenses” on the 1st day of each month or as required for direct payments:

(1) All Utilities to the Premises - Paid directly to the Fremont Department of Utilities and
to any other utility serving the Premises. Tenant will transfer the Utilities into their name
and begin paying all Utilities to the space starting July 1% 2020.

(2) Tenant shall provide all required Restroom Cleaning Supplies and all required
Restroom Paper products and needed supplies and services to the facility.

(3) Tenant’s pro rata share (25%) of the Trash Service to the Facility. The parties agree
that Tenant’s current share of such expense is determined to be $35.00 per month.

(4) Tenant’s pro rata share (25%) of the Snow Removal and Maintenance for the Facility.
The parties agree that Tenant’s current share of such expense is determined to be $40.00
per month of Snowfall.

(5) Tenant, at its expense, shall have its own Third Party Window Cleaning Service clean
the Front and Rear Doors and Entryway Glass Windows each month.

(6) Tenant, at its expense, shall have its own Third Party provide all Insect, Pest and Bug
Control each month at the sole expense of the Tenant, each and every month.

(c) Payment of Rent. Tenant agrees to pay the Base Rent and Other Expenses as and when due,
together with all other amounts required to be paid by Tenant under this Lease. In the event of
nonpayment of any amounts due under this Lease whether or not designated as Rent, Landlord shall have
all the rights and remedies provided in this Lease or by law for failure to pay rent.

(d) Late Charge. If the Tenant Fails to pay the Base Rent together with the Other Expenses and
all other amounts required to be paid by Tenant under this Lease, on or before the First Day (1st) day of

the Month after such ents are due, Tenant s to Landlord a late charge of $75.00 with the
following Month’s Rent and Other Expense payment.

5. SERVICES: Landlord shall furnish S¢tandard Trash Service and Snow Removal Services to
the Facility during normal business hours, and at such other times as Landlord may deem necessary or
desirable, in the manner customary. Landlord shall have the right to discontinue any service during any
period for which rent is not promptly paid by Tenant. Landlord shall not be liable for damages, nor shall
the rental be abated, for failure to furnish, or delay in furnishing, any service when failure to furnish, or
delay in furnishing, is occasioned in whole or in part by needful repairs, renewals, or improvements, or
by any strike or labor controversy, or by any accident or casualty whatsoever, or by any unauthorized act
or default of any employee of Landlord, or for any other cause of causes beyond the control of Landlord.
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6. ASSIGNMENT OR SUBLEASE: Tenant may not assign or transfer this Lease or any interest
in this Lease or any portion of this Lease without the prior written consent of Landlord in each instance.
Tenant may not sublet the Property or any part of the Property without the prior written consent of
Landlord in each instance. This provision shall apply to any assignment, transfer or sublease, whether by
voluntary act, operation of law, or otherwise. Consent by the Landlord to one assignment, transfer or
sublease of this Lease or the Property shall not be a waiver to Landlord's rights under this Lease as to any
subsequent assignment, transfer or sublease. Landlord shall not unreasonably withhold consent to assign.
No assignment, transfer or sublease shall release Tenant of its obligations under this Lease.

If the Tenant is an entity, then a merger, a consolidation, a reorganization, a liquidation, or any
another change in the form of the entity which results in a change in voting control of the entity will be
treated as an assignment of the Lease requiring written consent of the Landlord. Any transfer,
hypothecation, or other change in the Ownership of the shares of voting stock or membership of the
Tenant which results in a change in voting control of the entity will be treated as an assignment of the
Lease requiring written consent of the Landlord. A change of the voting control or membership of the
Tenant occurs if the person or persons owning a majority of voting interests on the date of this Lease no
longer own a majority of the voting interests.

Landlord, in its absolute and sole discretion, shall have the right to assign its interest under this
Lease or the Rent reserved hereunder,

7. TENANT'S IMPROVEMENTS: Tenant shail have the right to place partitions and fixtures
and make improvements or other alterations in the interior of the Premises at its own expense. Any
improvement or alteration that is bolted, screwed or fastened in any way to the Walls, Floor or Ceiling
becomes the property of the Landlord at the end of this Lease and is NOT considered Trade Equipment
of the Tenant and cannot be removed from the premises. Prior to commencing any such work, Tenant
shall first obtain the written consent of Landlord for the proposed work. Landlord may, as a condition to
its consent, require that the work be done by Landlord’s own employees and/or under Landlord's
supervision, but at the expense of Tenant, and that Tenant give sufficient security that the Premises will
be completed free and clear of liens and in a manner satisfactory to Landlord. Upon termination of this
Lease, at Landlord's option, Tenant will repair and restore the Premises to its EXACT former condition,
at Tenant's expense, or any such improvements, additions, or alterations installed or made by Tenant,
except Tenant's trade fixtures that are not fastened, shall become part of the Premises and the Sole
Property of the Landlord. Tenant may remove its trade fixtures at the termination of this Lease provided
Tenant is not then in default and provided further that Tenant repairs any and all damage caused by such
removal to the EXACT Historic Restoration of the Building.

Tenant specifically agrees to keep and maintain the Wood Floors within the Premises in Pristine
Condition. Accordingly, within Sixty (60) days following the Effective Date of this Lease, Tenant further
agrees to complete at the Tenant’s sole expense, a complete Commercial Refinishing, Light Sanding and
Commercial Vamish/Finish of all of the Wood Floors within the Premises by a Qualified Commercial
Wood Floor refinishing firm acceptable and approved by the Landlord. Tenant further agrees to have the
same refinishing firm contracted to return each March during the Term and any extensions thereof, to
Deep-Clean, Buff, Touch Up, and Re-Vamish/Finish the Wood Floors within the Premises.
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8. REPAIRS: Landlord agrees to maintain in good condition and repair as necessary the
foundations and exterior walls of the Premises. Tenant agrees that it shall make, at its own cost and
expense, all repairs and replacements to the Premises not required to be made by Landlord, includi
but not limited to, all interior and exterior doors, door frames, windows, plate glass, locks and the
heating, air conditioning units and total HVAC Systems, plumbing, drains and grease traps and electrical
systems servicing the Premises, including lighting and ceiling fans. Tenant agrees to do all redecorating,
remodeling, alterations, and painting required by it during the term of the Lease at its own cost and
expense, to pay for any repairs to the Premises or the Facility made necessary by any negligence or
carelessness of Tenant or any of its agents or employees or persons permitted on the Facility by Tenant,
and to maintain the Premises in a safe, clean, neat, and sanitary condition. Tenant shall be entitled to no
compensation for inconvenience, injury, or loss of business arising from the making of any repairs by
Landlord, Tenant, or other tenants to the Facility.

Tenant further agrees, at its sole expense, to contract with a Third Party Cleaning/De-Greasing
contractor to, on a Monthly Basis, Deep Clean and De-Grease and fully Service all the Kitchen Facility
Areas, Equipment, Floors, Walls, Doors, Windows and Venting Equipment, Hoods and all Fire
Suppression Equipment servicing the Premises. Upon Landlord’s request, Tenant agrees to provide all
invoices, statements and proof of ongoing monthly services to Landlord for all repairs, maintenance,
cleaning and servicing or inspections required under the terms of this Lease. If Tenant fails to meet its
obligations with respect to retention of any vendor to maintain the Facility, the Landlord may in its sole
and absolute discretion retain and schedule third party vendors to perform the required services and
invoice Tenant for any and all related expenses the Landlord may incur to have the Facility cleaned,
maintained, serviced and properly inspected at the Landlord’s sole discretion. Any such invoice shall be
immediately due and payable upon Tenant’s receipt thereof.

9. CONDITION OF PREMISES: Except as provided herein, Tenant agrees that no promises,
representations, statements, or warranties have been made on behalf of Landlord to Tenant respecting the
condition of the Premises, or the manner of operating the Facility, or the making of any repairs to the
Premises. By taking possession of the Premises, Tenant acknowledges that the Premises were in good
and satisfactory condition when possession was taken. Tenant shall, at the termination of this Lease, by
lapse of time or otherwise, remove all of Tenant's property that is NOT attached to the Facility or bolted
or fastened to the Walls, Celling or Floors in any manner and surrender the Premises to Landlord in as
good condition as when Tenant took possession with everything fastened remaining in the space, normal
wear excepted.

10. PERSONAL PROPERTY AT RISK OF TENANT: All personal property in the Premises
shall be at the risk of Tenant only. Landlord shall not be liable for any damage to any property of Tenant
or its agents or employees in the Premises caused by any reason whatsoever, including, without
limitation, fire, theft, steam, electricity, sewage, gas or odors, or from water, rain, or snow which may
leak into, issue or flow into the Premises from any part of the Fagility, or from any other piace, or for any
damage done to Tenant's property in moving same to or from the Facility or the Premises. Tenant shall
give Landlord, or its agents, prompt written notice of any damage to or defects in water pipes, gas or
warming or cooling apparatus in the Premises

11. LANDLORD'S RESERVED RIGHTS: Without notice to Tenant, without liability to
Tenant for damage or injury to property, person, or business, and without effecting an eviction of Tenant
or a disturbance of Tenant's use or possession or giving rise to any claim for setoff or abatement of rent,
Landlord shall have the right to:
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(a) At reasonable times, to decorate, and to make, at its own expense, repairs, alterations,
additions, and improvements, structural or otherwise, in or to the Premises, the Facility, or part
thereof, and any adjacent Facility, land, street, or alley, and during such operations to take into
and through the Premises or any part of the Facility all materials required and to temporarily
close or suspend operation of entrances, doors, corridors, or other facilities to do so.

(b) Possess Passkeys to the Premises in order to have full access to the Fire Sprinkler Control
System.

(c) Show the Premises to prospective fenants at reasonable times.

(d) Take any and all reasonable measures, including inspections or the making of repairs,
alterations, and additions and improvements to the Premises or to the Facility, which Landlord
deems necessary or desirable for the safety, protection, operation or preservation of the Premises
or the Facility. This includes potential remodeling to the 2™ floor above this Premises.

(¢) Approve all sources furnishing signs, painting, and/or lettering to the Premises, and approve
all signs on the Premises prior to installation thereof.

(f) Establish rules and regulations for the safety, care, order, operation, appearance, and
cleanliness of the Premises and Facility both interior and exterior of the Premises.

And to make modifications thereto which become a full anl integrated agreed upon part of this Lease.
See Exhibit B.

12. INSURANCE: Tenant shall not use or occupy the Premises or any part thereof in any manner
which could invalidate any policies of insurance now or hereafter placed on the Facility or increase the
risks covered by insurance on the Facility or necessitate additional insurance premiums or policies of
insurance, even if such use may be in furtherance of Tenant’s business purposes. In the event any policies
of insurance are invalidated by acts or omissions of Tenant, Landlord shall have the right to terminate
this Lease or, at Landlord’s option, to charge Tenant for extra insurance premiums required on the
FacilityonawomuofmcmmsedﬁskwmedbyTamnfsuseandowupamyofmchmimEmh
party hereby waives all claims for recovery from the other for any loss or damage to any of its property
insured under valid and collectible insurance policies to the extent of any recovery collectible under such
policiw;pmﬁdeiﬂ:iswaivasluﬂapplyoﬂywhmpmiﬂedbyﬂwappﬁmblepoﬁcyofinsm.

13. INDEMNITY: Tenant shall indemnify, hold harmless, and defend Landlord from and
against,andLmdlordshaﬂnotbeﬁabletonantonwcountof,mymdaﬂeosts,expenses,liabi]itiw,
losses, damages, suits, actions, fines, penaltics, demands, or claims of any kind, including reasonable
attorney's fees, asserted by or on behalf of any person, entity, or govemmental authority arising out of or
in any way connected with either (a) a failure by Tenant to perform any of the agreements, terms, or
conditions of this Lease required to be performed by Tenant; (b) a failure by Tenant to comply with any
laws, stahites, ordinances, regulations or orders of any governmental authority; or (c) any accident,
death, or personal injury, or damage to, or loss or theft of property which shall occur on or about the
Premises, or the Facility, except as the same may be the result of the gross negligence of Landlord, its
employees or agents
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14. LIABILITY INSURANCE: Tenant agrees to procure and maintain continuously during the
entire term of this Lease, a policy or policies of commercial general liability insurance from a company
or companies acceptable to Landlord, at Tenant's own cost and expense, insuring Landlord and Tenant
from all claims, demands or actions; such policy or policies shall in addition to insuring Tenant protect
and name the Landlord and Landlord's managing agent as additional Insured and shall provide coverage
in a combined single limit per occurrence of at least $ 1,000,000.00 for claims, demands or actions for
bodily injury, death or property damage made by or on behalf of any person or persons, firm or
corporation arising from, related to, or connected with the conduct and operation of Tenant's business in
the Premises, or arising out of and connected with the use and occupancy of the Facility by the Tenant.
All such insurance shall provide that Landlord shall be given a minimum often (10) days’ notice by the
insurance company prior to cancellation, termination or change of such insurance. Tenant shall provide
Landlord with copies of the policies or certificates evidencing that such insurance is in full force and
effect and stating the term and provisions thereof. If Tenant fails to comply with such requirements for
insurance, Landlord may, but shall not be obligated to, obtain such insurance and keep the same in effect,
and Tenant agrees to pay Landlord, upon demand, the premium cost thereof

15. DAMAGE BY FIRE OR OTHER CASUALTY: If, during the term of this Lease, the
Premises shall be so damaged by fire or any other cause except Tenant's negligent or intentional act so as
to render the Premises untenantable, the rent shall be abated while the Premises remain untenantable;
and in the event of such damage, Landlord shall elect whether to repair the Premises or to cancel this
Lease, and shall notify Tenant in writing of its election within sixty (60) days after such damage. In the
event Landlord elects to repair the Premises the work or repair shall begin promptly and shall be carried
on without unnecessary delay. In the event Landlord elects not to repair the Premises, the Lease shall be
deemed canceled as of the date of the damage. Such damage shall not extend the Lease term.

16. CONDEMNATION: If the whole or any part of the Premises shall be taken by public
authority under the power of eminent domain, then the term of this Lease shall cease on that portion of
the Premises so taken from the date of possession, and the rent shall be paid to that date, with a
proportionate refund by Landlord to Tenant of such rent as may have been paid by Tenant in advance If
the portion of the Premises taken is such that it prevents the practical use of the Premises for Tenant's
purposes, then Tenant shall have the right either (a) to terminate this Lease by giving written notice of
such termination to Landlord not later than thirty (30) days after the taking, or (b) to continue in
possession of the remainder of the Premises, except that the rent shall be reduced in proportion to the
area of the Premises taken. In the event of any taking or condemnation of the Premises, in whole or in
part, the entire resulting award of damages shall be the exclusive property of Landlord, including all
Damages awarded as compensation for diminution in value to the leasehold, without any deduction for
the value of any unexpired term of this Lease, or for any other estate or interest in the Premises now or
hereafier vested in Tenant.

17 DEFAULT OR BREACH: Each of the following events shall constitute a default or a breach
of this Lease by Tenant:

(a) If Tenant fails to pay Landlord any rent or other payments when due hereunder and rent due
paid on time, by the 1st;

(b) If Tenant vacates or abandons the Premises, or if Tenant assigns or subleases the Premises
without Landlord’s express written consent;
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(c) If Tenant files a petition in bankruptcy or insolvency or for reorganization under any
bankruptcy act, or voluntarily takes advantage of any such act by answer or otherwise, or makes
an assignment for the benefit of creditors; or management is forced out and the operation is taken
over or run by partners or investors without the approval of Landlord.

(d) If involuntary proceedings under any bankruptcy or insolvency act shall be instituted against
Tenant, or if a receiver or trustee shall be appointed of all or substantiatly all of the property of

Tenant, and such proceedings shall not be dismissed or the receivership or trusteeship vacated
within thirty (30) days after the institution or appointment or

(e) if Tenant fails to perform or comply with any other term or condition of this Lease, or any of
the rules and regulations established by Landtord, and if such nonperformance shall continue for
a period of ten (10) days after notice thereof by Landlord to Tenant, time being of the essence.

18, EFFECT OF DEFAULT: In the event of any default or breach hereunder, in addition to any
other right or remedy available to Landlord, either at law or in equity, Landlord may exert anyone or
more of the following rights:

(a) Landlord may re-enter the Premises immediately and remove the property and personnel of

Tenant, and shall have the right, but not the obligation, to store such property in a public

warehouse or at a place selected by Landlord, at the risk and expense of Tenant.

(b) Landlord may retake the Premises and may terminate this Lease by giving written notice of
termination to Tenant. Without such notice, Landlord's retaking will not terminate the Lease. On
termination, Landlord may recover from Tenant all damages proximately resulting from the
breach, including the cost of recovering the Premises and the difference between the rent due for
the balance of the Lease term as though the Lease had not been terminated and the fair market
rental value of the Premises for the balance of the Lease term as though the Lease had not been
terminated, which sum shall be immediately due Landlord from Tenant.

(¢) Landlord may re-let the Premises or any part thereof for any term without terminating this
Lease at such rent and on such terms as it may choose Landlord may make alterations and
repairs to the Premises. In addition to Tenant's liability to Landlord for breach of this Lease,
Tenant shall be liable for all expenses of the re-letting, for any alterations and repairs made, and
for the rent due for the balance of the Lease term, which sum shall be immediately due Landlord
from Tenant. The amount due Landlord will be reduced by the met rent received by Landlord
during the remaining term of this Lease from re-letting the Premises or any part thereof. If during
the remaining term of this Lease Landlord receives more than the amount due Landlord under
this sub-paragraph, the Landlord shall pay such excess to Tenant, but only to the extent Tenant
has actually made payment pursuant to this sub-paragraph.

19, SURRENDER - HOLDING OVER: Tenant shall, upon termination of this Lease, whether
by lapse of time or otherwise peaceably and promptly surrender the Premises to Landlord If Tenant
remains in possession after the termination of this Lease, without a written lease duly executed by the
parties, Tenant shall be deemed a trespasser If Tenant pays and Landlord accepts, rent for a period after
termination of this Lease, Tenant shall be deemed to be occupying the Premises only as a tenant from
month to month, subject to all the terms, conditions, and agreements of this Lease, except that the rent
shall be two hundred percent (200%) the monthly rent specified in the Lease immediately before
termination
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20. SUBORDINATION AND ATTORNMENT: Landlord reserves the right to place liens and
encumbrances on the Premises superior in lien and effect to this Lease. This Lease, and all rights of
Tenant hereunder shall, at the option of Landlord, be subject and subordinate to any liens and
encumbrances now or hereafter imposed by Landlord upon the Premises or the Facility or any part
thereof, and Tenant agrees to execute acknowledge, and deliver to Landlord, upon request, any and all
instruments that may he necessary or proper to subordinate this Lease and all rights herein to any such
lien or encumbrance as may be required by Landlord.

In the event any proceedings are brought for the foreclosure of any mortgage on the Premises,
Tenant will attorn to the purchaser at the foreclosure sale and recognize such purchaser as the Landlord
under this Lease. The purchaser, by virtue of such foreclosure, shall be deemed to have assumed, as
substitute Landlord, the terms and conditions of this Lease until the resale or other disposition of its
interest. Such assumption, however, shall not be deemed in acknowledgment by the purchaser of the
validity of any then existing claims of Tenant against the prior Landlord. Tenant agrees to execute and
deliver such further assurances and other documents, including a new lease upon the same terms and
conditions contained herein, confirming the foregoing, as such purchaser may reasonably request. Tenant
waives any right of election to terminate this Lease because of any such foreclosure proceedings

21. NOTICES: Any notice or demands given hereunder shall be in writing and hand-delivered,
or sent via email, or sent by certified mail, postage prepaid, at the following addresses or at such other
address as either party may from time to time designate in writing:

Landlord:

Irving Development LLC
C\O Mr. Bill Perry

408 North Main Street
Fremont, NE 68025

Cell 402-516-2999
perrywd@yahoo.com

Tenant:

Berta Quintero, Personally

DBA: Heladeria Reina Restaurant
Ms. Berta Quintero

807 South Broad St

Fremont, NE 68025

402-317-2937
titabonita86@gmail.com

Each such notice shall be deemed to have been given at the time it shall be hand delivered or
emailed to such address or deposited in the United States mail in the manner prescribed herein,
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22. COMPLIANCE WITH ADA: Tenant shall be responsible for all costs of complying with
the Americans with Disabilities Act (ADA) and all similar laws and regulations within the Premises,
including the removal of barriers which do not necessitate the removal or modification of load bearing
walis.

23. SUBSTITUTION OF OTHER PREMISES: Landlord may upon sixty (60) days notice to
Tenant substitute for the Premises other premises in the Facility (the "Substitute Premises"”), provided
that the Substitute Premises shall be reasonably usable for Tenant's business hereunder; and, if Tenant is
already in occupancy of the Premises, then in addition, Landlord shall pay the reasonable expenses of
moving Tenant from the Premises to the Substitute Premises and for improving the Substitute Premises
so they are substantially similar to the Premises.

24, MISCELLANEOUS:

{(a) Binding on Assigns. All terms, conditions, and agreements of this Lease shall be binding
upon, apply, and inure to the benefit of the parties hereto and their respective heirs,
representatives, successors, and permitted assigns.

(b) Amendment in Writing. This Lease contains the entire agreement between the parties and
may be amended only by subsequent written agreement, signed by both parties and attached as
part of this Lease.

(c) Waiver - None. The failure of Landlord to insist upon strict performance of any of the terms,
conditions and agreements of this Lease shall not be deemed a waiver of any of its rights or
remedies hercunder and shall not be deemed a waiver of any subsequent breach or defauit of any
of such terms, conditions, and agreements. The doing of anything by Landlord which Landlord is
not obligated to do hereunder, including but not limited to the acceptance of Rent or Other
Expenses, shall not impose any future obligation on Landlord nor otherwise amend any
provisions of this Lease.

(d) No Surrender. No surrender of the Premises by Tenant shall be effected by Landlord's
acceptance of the keys to the Premises or of the rent due hereunder, or by any other means
whatsoever, without Landlord's written acknowledgment that such acceptance constitutes a
surrender.

(e) Captions. The captions of the various paragraphs in this Lease are for convenience only and
do not define, limit, describe, or construe the contents of such paragraphs.

(f) Applicable Law. This Lease shall be governed by and construed in accordance with the laws
of the State of Nebraska

() Partial Invalidity If any provision of this Lease is invalid or unenforceable to any extent,

then that provision and the remainder of this Lease shall continue in effect and be enforceable to
the fullest extent permitted by law
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25. AGENCY: The brokers involved in this transaction are:

OAgent for Landlord: None

OAgent for Tenant: None

ODual agent representing both Landlord and Tenant: None

26. BROKER COMPENSATION:

DLandlord and Tenant acknowledge that a fee is being paid by Landlord
And this fee is based on their separate agreement. NA

DOLandlord and Tenant will each compensate their respective Brokers. NA

27. ENVIRONMENT REPRESENTATIONS AND COVENANTS; INDEMNITY. Tepant
agrees that it shall not at any time use the Premises in whole or part to refine, produce, store, handle,
transfer, process or transport any of the following in any manner which could result in contamination of
the Premises or could result in any violation of or costs or liability under any Environmental Regulation:
hazardous substances, pollutant or contaminant, bazardous waste, toxic chemical, hazardous chemical,
hazardous material as those terms are defined herein and in the Federal Comprekensive Environmental
Response, Compensation, and Liability Act (42 U.S.CA 19601 [14] and [33]), any so-called "Superfund”
or "Superlien" law, or other applicable federal, state, or local statute, ordinance, rule or regulation, nor
shall Tenant permit any release or threatened release of any Hazardous Substance on the Premises, nor
shall Tenant install or permit the installation of any underground storage tanks in or about the Premises.
As used herein the term "Hazardous Substance” shall mean unreaformaldehyde, polychlorinated
byphenyls, asbestos, asbestos-containing materials, radioactive materials or wastes, petroleum products,
or any waste material or other substance which would subject the owner of the Premises to any response
costs, damages, penalties, or liabilities under any applicable Environmental Regulations. The term
"Environmental Regulations”, as used herein, means any federal, state, or local laws, statutes, codes,
ordinances, regulations, requirements or rules relating to any environmental matters, including the
removal, bandling, and disposat of hazardous or toxic waste materials or substances. Tenant shall notify
Landlord immediately upon receipt from any governmental entity or agency of any violation or alleged
violation of any Environmental Regulation. Tenant covenants that it will not violate or permit the
violation of any Environmental Regulation during the term of this Lease or any extension thereof. Tenant
hereby m to mdemm& and hold Landlord fully and completely harmless from any and all costs,

loss, liabili nses, fees (including reasonable attorneys’ and consultants' fees ties
fines, asserhons and judgments asserted against or incurred by Landlord arising from or in connection
with any breach by Tenant of the terms of this paragraph.

28. LANDLORD'S IMPROVEMENTS. Tenant accepts Premises in as-is condition, any item
fastened to the Facility remains and is not a trade fixture.

Tenant agrees that the Landlord is providing assorted tables, chairs, dishes and supplies
along with side work tables. Tenant further agrees this is the sole property of the Landlord and all
provided equipment will remain in the facility at the end of this L.ease. Tenant agrees this
eguipment being provided is NOT the Tenant’s Trade Fixtares and must remain in good condition
during the Lease Term and returned to Landlord along with any improvements to the Facility that
are attached to the building, all remaining in and with the Facility at the end of this I.ease. Tenant

agrees to Inspect or cause to have inspected and maintained serviced and provide all maintenance
of all the kitchen and fire equipment within and used in the space on a basis at the sole

se of the Tenant. This includes rly scheduled factory maintenance, ins ions and
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any and all required repairs that may be needed during the term of the I.ease on any of the
Kkitchen equipment. sprinkler system and Fire Protection equipment used within the space. Tenant
agrees to keep clean and well maintained the exhaust fans in the exterior of the facility and have

them professionally cleaned and maintained on a basis to aveid ¢ build ap.

List of equipment which is being supplied by the Landlord is attached to this Lease and is
hereby s to by all parties

29. EXTENSTION OPTION. If Tenant is not in default or breach under the terms of this Lease
at any point in the first term of the Lease, including paying Rent or Other Expenses late, then Tenant
shall have the right to extend this Lease for a one (1) time extension of Three (3) years (the “Extension
Period™) under the same terms and conditions except that Base Rent shall be $2,560.00 Per Month for
the First year of the Extension Period and the Tenant shall have the Option on the last Two (2) year
period of the Extension Period, at $3,000.00 per month. If during the Extension Period the Tenant
defaults under the terms and conditions of this Lease, including late payment of the Rent or Other
Expenses, the remaining Base Rent shall immediately increase by 10% per month for the remaining
months of the Extension Period. Tenant agrees to give Landlord written notice of intent to exercise this
extension option no less than Four (4) months prior to the first lease Term. Specifically, Tenant’s written
notice of intent to exercise this extension option must be given not later than April 1% 2023.

30. RIGHT OF FIRST REFUSAL. N/A Deleted paragraph

31. Buy Out Option. If and only if Tenant has not been in default or breach under the terms of
this Lease at any point during the initial Term or during the Extension Period, including late payment of
Rent or Other Expenses, then Tenant may exercise its “buy-out” option which must be exercised in
writing at least 90 days prior to the proposed buy-out date. Tenant’s exercise of its buy-out option shall
be formalized by written agreement of the parties in which Tenant shall agree to pay no less than 50% of
all remaining Rent and Other Expense obligations due under the Lease.

32. ELECTRECAL PANEL AND HVAC THERMOSTAT. N/A Deleted paragraph
33. ADDITIONAL PROVISIONS:

(a) Until this Lease is executed on behalf of all parties hereto, it shall be construed as only an
offer to lease space by Tenant from the Landlord

(b) Any additional provisions of this Lease shall be in writing and attached as an addendum
hereto.

(c) Exhibit B, Rules and Regulations, each separately and/or all combined together, non
conformance or defanlt of any One or All of the rules and regulations hereby causes a default
or breach under the terms and conditions of this Lease. All parties to this Lease agree to and
accept as part of this Lease the attached Exhibit B, Rules and Regulations.

IN WITNESS WHEREOF, the parties hereto have executed this Lease the day and year first
above written.
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LANDLORD ¥rving Development LLC.

By: 'Z’ﬂ%wlﬂd/g_ Title: 465,-6/?\4/7’ Date: 6 -22-2¢0
TENANT:  Berta Quintero, Personally DBA: Heladeria Reinita

By: 6&’-‘:0 R nlere Title: Ouwswewy Date: ({9/ 22 / io
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PERSONAL GUARANTEE
Berta Quintero, guarantor, hereby guarantees the payment of all rent and all other sums due under
the above Lease. Guarantor further guarantees the performance all of Tenant's other obligations under
the Lease. Consideration for this guarantee is the Lease and the rental rate contained in the Lease.

Dated effective the 22ed day of June 2020.

By: Berta (untero

BERTA QUINTERO, Guarantor
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EXHIBIT A
DESCRIPTION OF PREMISES

PREMISES:

First floor space within the Kollmever Passageway Complex located at 414 North Main Street,
Fremont NE 68025 located in the Northern most space and consists of both the front and back
outdoor seating restaurant spaces, both fenced in along with the kitchen space.

COMMON ARFEA:

First Floor space within the Kollineyer Passageway located at 408 North Main Street, Fremont NE
68025, Suite C, Located in the Eastern most Back Space with assess and doorways to the

Passageway entrance commonly known as the Banquet Room.

First Floor space within the Kollmever Passageway located at 408 North Main Séreet, Fremont NE
68025 known as the Common Area-Passageway and Restrooms Area
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EXHIBIT B
RULES AND REGULATIONS AS PART OF THE LEASE AGREEMENT
Exhibit B, Rules and Regulations, each separately and/or all combined together, any Non-

Conformance or default of any One or All of these rules ‘and regulations hereby constitutes a default or
breach under the terms and conditions of this Lease.
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Tenant shall not place or erect any signs or identifying marks, trademarks, insignia or advertising
on or about the Premises or the Facility except with the prior written consent of Landlord, In the
event Tenant shall place or cause to be placed any sign, identifying marks, insignia or advertising
on or about the Premises or the Facility without the prior written consent of Landlord, Landlord
shall have the right and power fo remove the same at Tenant's expense.

All loading and unloading of goods shall be done only at times, in the areas and through the
entrances designated for that purpose by Landlord.

All garbage and refuse shall be kept in the kind of container specified by Landlord, and shail be
placed outside of the Premises daily, prepared for collection and removed in the manner and at the
times and place specified by Landlord. If Landlord provides or designates a service for collection
of refuse and garbage, Tenant shall use that service, at Tenant's expense, provided the cost is
reasonably competitive to any identical service available to Tenant. Tenant shall in all events pay
for the costs of such service.

Nothing (including without limitation radio or television aerials) shall be placed or erected on the
roof or exterior walls of the Premises without the prior written consent of Landlord, and it is
understood that the exclusive use of the roof and exterior walls is reserved to Landlord. Anything
so placed or erected on the roof or exterior walls shall be subject to removal without notice or
liability at any time and any damage to the walls or roof caused by the removal shall be the
responsibility of Tenant.

No loudspeaker, television, phonograph, radio, flashing light or other device shall be used in a
manner so as to be heard or seen outside of the Premises without the prior written consent of
Landlord.

No auction, fire, "lost our lease", bankruptcy or selling-out sales shall be conducted in the Premises
without the prior written consent of Landlord, and none shall be conducted outside the Premises.
Tenant shall maintain all display windows in a neat, attractive condition, and shall exhibit only
first-class materials, goods and items in all display windows. Tenant shall not permit the display of
any materials, goods or items which in the sole discretion of the Landlord are considered lewd,
obscene, pomographic, or otherwise not in keeping with the standards of the Facility.

The sidewalks, entry ways, loading areas, other common areas and other outside areas immediately
adjoining the Premises shall be kept clear of debris and snow at all times by Tenant and Tenant
shall not place or permit any obstructions, garbage, refuse, merchandise or displays in those areas.
Tenant and Tenant's employees shall park their cars only in those public parking areas that are
readily available in the downtown area. The parking areas directly behind the premises, with the
alley access, are to remain open and available for the public and customers that are visiting the
Facility. Tenant agrees to park in off street parking and NOT in the front or rear of the Premises.
Tenant, its employees and/or its agents, shall not solicit business in the common areas, nor shall
Tenant, its employees and/or its agents distribute any handbills or other advertising matter in the
comimon areas or on automobiles parked in the common areas.

Tenant shall not carry on any trade or occupation or operate any instruments, apparatus, or
equipment which emits an odor or causes a noise discernible outside of the Premises or which may
be deemed offensive in nature.
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Tenant shall keep the Premises at a temperature sufficient to prevent water from freezing in pipes
and fixtures.

Tenant shall not place or maintain any temporary fixture for the display of merchandise outside the
Premises or within six feet of any entrances to the Premises, and Landlord shall have the right,
without giving prior notice to Tenant and without any Liability for damage, to remove any such
display from the Premises, except as shall have first received the written approvat of Landlord as to
size, color, location, nature and display qualities.

Due to the historic and unique nature of the building the tenant shail not place or erect any type of
sign, display, shelving, racks, walls or any other type of items that would require fastening of "any-
type" into, on, or from the "Tin Ceiling", “Wood Floors” the "Brick Walls" and the "Aluminum
Window Frames". This includes the "Wood Floors" as well as the "Wood Molding and Trim" when
and where applicable. Any item that is fastened to the facility, in any way, becomes the property of
the Landlord, such as walls, partitions, bar and back bar and must remain in the facility at the end
of any lease, they do NOT in any way become a Trade Fixture of the Tenant.

All cooking-related garbage, such as food items, leftovers, packaging, and food waste must be
properly bagged and sealed or tied and disposed of in the proper manner, in order to prevent
infestation, inside or outside the building, of bugs, rats, mice, dogs, cats, birds, or other
miscellaneous vermin. All cooking grease, oil, fat, or lard will be collected in the proper storage
container for disposal. This storage container will be serviced and collected at the sole expense of
the Tenant.

Tenant agrees that this facility is a non-smoking facility. No smoking will be permitted in this
space.

Tenant shall conduct business and keep the Premises open during the hours of 10:00 a.m. to 5:00
p.m. local time on Mondays through Saturdays. Tenant is permitted to conduct business and keep
the Premises open on Sundays and later than 5:00 p.m. local time on Mondays through Saturdays.
With the increased use, exposure and traffic of the Facility, the Passageway area and Restrooms the
Increased or Extended use of the Common Area including the Restrooms, Tenant, Shall complete
and furnish the Regular, Expected and Customary-Regular Inspection and Cleaning of the
Common Area, Passageway and Restrooms. It is agreed between the Tenant and the Landlord that
the Tenant shall have the Tenant’s staff regularly inspect and Clean, Wipe down surfaces and
mirrors as well as pick up and Clean the Restrooms and the Common Area-Passageway at least two
(2) times per day to protect the Health and Safety of the Customers of the Premises and Facility.
Tenant will also discuss its cleaning duties with its staff on a regular basis to insure the Clean and
Sanitary use of the Restrooms and Common Area-Passageway. Tenant will ask its staff to pick up
and clean up after themselves. Failure to comply with this paragraph shall constitute a default of
the Lease.
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) FREMONT JEFFREY J. ELLIOTT
S POLICE Chief of Police
DEPARTMENT oA e

Case FPD2002228 - UNAPPROVED DRAFT Printed on July 21, 2020

Status Active

Report Type Case

Primary Officer Brandon Lorensan
Repaorted At 07/12/20 07:35
Incident Date Q7/12{20 07:35
Incident Code LIC : Licensing Checks
Location 725 N PARK AVE, FREMONT, NE (FPD)
Zone District 1 & 3

Beat

Disposition Inactive

Disposition Date/Time 07/21/20 11:39
Review for Gang Activity None

Offense Information

Offense Liquor License Application Investigation
Statute Liquor Lic App

NIBRS Code

Counts 1

Offense Details Committed
Include In NIBRS Yes

Completed Yes
Bias Motivation None (no bias)
Location Restaurant

Entry Forced No

Other

QUINTERO-AREVALO, BERTA O . ) )
Female, DOB 3/25/82 PERSON w/ KNOWLEDGE: Liquor Lic App - Liquor

807 S BROAD ST LOT 85 License Application Investigation - Committed

FREMONT, NE 68025
(402) 317-2937 Cell

Primary Narrative By Brandon Lorenson, 07/13/20 09:32

On 7/9/2020 1 was assigned a liquor license application for Heladeria Reinita Restaurant. Berta Quintero currently runs
a food cart and is going to rent the builidng at 414 N. Main Street. She would like to have a full restaurant and alcohol.

investigation continues.
Det. Lorensan #D4

Primary Supplemental Narrative By Brandon Lorenson, 07/19/20 10:19

| left another voicemail and sent an email expressing how important it is for me to be able to completed this application.
| have not heard back from Berta.
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Det. Lorenson

Primary Supplemental Narrative By Brandon Lorenson, 07/21/20 10:43

I have heen able to contact Berta and the rest of the questions were answered. Berta will be coming in today to sign
her application.

Det. Lorenson #D4
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RESOLUTION NO. 2020-145
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF FREMONT, NEBRASKA CONSIDERING
AN APPLICATION FOR A CLASS | LIQUOR LICENSE FOR BERTA QUINTERO DBA HELADERIA
REINITA RESTAURANT 414 N. MAIN ST., FREMONT, NE 68025.

WHEREAS, an application was filed by Berta Quintero dba Heladeria Reinita Restaurant, for property
located at 414 N. Main St., Fremont, NE 68025 for a class | liquor license; and,

WHEREAS, a public hearing notice was published in the Fremont Tribune as required by state law on
July 16, 2020; and,

WHEREAS, a public hearing was held on July 28, 2020 for the purpose of discussing such liquor license
application,

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND COUNCIL OF THE CITY OF
FREMONT, NEBRASKA, that:

The City of Fremont hereby recommends approval of the above identified liquor license
application.

PASSED AND APPROVED THIS 28th DAY OF JULY, 2020.

Scott Getzschman, Mayor
ATTEST:

Tyler Ficken, City Clerk



Staff Report

TO: Honorable Mayor and City Council
FROM: Jennifer L. Dam, AICP, Planning Director
DATE: July 28, 2020

SUBJECT: Request for Amendment to the Morningside Road Redevelopment Area for the RD
Leasing Redevelopment Project

Recommendation: Approval of Resolution No. 2020-146

Overview of Development Process:

This request for a redevelopment project is the fifth step in the redevelopment process. The
Redevelopment process is established in State Statutes to facilitate the removal of blight and
substandard conditions by providing an avenue for the use of Tax Increment Financing to facilitate the
redevelopment that otherwise would not occur. This step of the development process focuses on the
financial aspects of a project for which a developer is requesting Tax Increment Financing in order to
help pay for the public improvements. The process is as follows:

1. The areais declared Blighted and Substandard.

2. A Redevelopment Plan is prepared and approved for the area.

3. A developer identifies a project and prepares an amendment to the Redevelopment Plan for a
specific Redevelopment Project.

4. The Community Development Agency refers the Redevelopment Project to the Planning
Commission to review for conformity with the Comprehensive Plan.

5. The Planning Commission makes a recommendation on the amendment to the Redevelopment
Plan for the the project to the Community Development Agency and City Council which then
review and approve the amendment to the Redevelopment Plan.

6. A Redevelopment Agreement is prepared that specifies the responsibilities of the developer and
the City. This is approved by the Community Development Agency.

While the redevelopment process is related to the zoning and subdivision process, it is not intended to
serve the same purpose. Approval of a redevelopment plan does not convey zoning or subdivision
rights to a piece of property. Rather, it conveys the intent to develop the property as shown in a plan to
remove blight and substandard conditions through Tax Increment Financing.

Under the UDC, the zoning of a property designates the uses that are permitted, limited (allowed if
certain requirements are met) and conditional (subject to a conditional use permit approval by City
Council.) Uses must also meet the setback, floor area ratio, and landscape ratio standards for the
district. Landscaping buffers, parking requirements, signage requirements and accessory uses are also
regulated by zoning.

Changing the zoning of a piece of property conveys the right to use the property as permitted in the
UDC. At that time, consideration is given to consistency with the Comprehensive Plan and the
compatibility of the proposed uses with the surrounding uses. A traffic study might be required at this
point if the proposal is not associated with a subdivision and the proposed uses could generate a level



of traffic that would require road improvements or traffic calming measures. Most applications for a
change of zone do not have a need for a traffic study.

The subdivision process entails a Preliminary Plat and a Final Plat. The Preliminary Plat shows the
intended lot lines, dimensions and easements in the proposed subdivision. The location and size of
utility infrastructure and roads; grading and drainage calculations, and so forth, are submitted at this
time. This is the point in the process that entails a detailed review of the proposed subdivision in which
traffic studies or other impact studies may be required.

The final plat establishes the final layout of the lots. The grading and drainage, utility layout, traffic
impacts, and so forth have already been reviewed with the Preliminary Plat. The purpose of a final plat
is to legally create the parcels and to dedicate the rights-of-way and any easements. The subdivision
agreement establishes the developer’s responsibilities for the cost and installation of infrastructure at
this point in time.

This property in the RD Leasing proposal is zoned LI, Light Industrial. The uses allowed in the LI
district are attached in appendix A.

Background:

This is a request for an amendment to the Morningside Road Redevelopment Area to include the RD
Leasing Redevelopment Project

The Morningside Road Redevelopment Area was declared blighted and substandard by the City
Council on May 27, 2014. The Redevelopment Plan was approved June 10, 2014.

The commercial and industrial use of the property is consistent with the Comprehensive Plan. The
Future Land Use Map was revised by the City Council on May 31, 2016 to designate the area
Industrial. The area had previously been designated Residential.

The approved redevelopment plan identified potential redevelopment projects to improve the blighted
and substandard conditions including:

Removal of deteriorating and/or dilapidated structures

Renovation or rehabilitation of structures

Improving unsafe or unsanitary conditions relating to drainage and related infrastructure
Assembling and platting of land for redevelopment

Developing or improving other infrastructure in the area, including sidewalks, trails,
streets, and utilities

Increased enforcement of municipal codes relating to nuisances

¢ Undertaking facade, structural, streetscaping, or landscape improvements in the area

e Other projects that enhance the economic vitality of the area

The purpose of the amendment is to identify the redevelopment project which consists of the
development of 16 lots for the construction of commercial and industrial flex buildings, parking lots and
ancillary improvements. The proposed buildings will range in size from 3,000 square feet to 10,000
square feet and will be developed in phases over six years.



The tax increment will be used to assist in the cost of public improvements including the installation of
utilities, streets, sidewalks, erosion and storm water control, site preparation, site design, site
acquisition as provided by State statute.

18-2103(28) of the Nebraska Revised Statutes defines what work may be included in a redevelopment
project, including land acquisition, installation of public improvements, preparation of the plan, and
survey work, among other things.

Findings:
The area was declared blighted and substandard in May, 2014.
The industrial uses are consistent with the Comprehensive Plan.
The estimated base valuation of the project area is $33,000.
The estimated completed project assessed valuation is $3,992,000

The projected tax increment base is $3,961,000
The estimated annual tax shift is $81,000.

An estimated $700,000 in tax increment financing is necessary to provide for the construction
and installation of infrastructure and related eligible expenditures.

The proposed redevelopment projects would not be feasible without tax increment financing.

The proposed redevelopment project is in the best economic interest of the City of Fremont.
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Appendix A

Uses in the LI, Light Industrial Zonin

District

Permitted by Right:

Limited Use:

Conditional Use:

Outdoor Recreation

Adult Establishment

Civic Club/Private Club

Park Major Automotive Repair Public Assembly

Agriculture Minor Automotive Repair Health Club

Light Industry Retail Sales Indoor Commercial
Amusement

Energy Conversion System

Service Station

Indoor Recreation

Office

Wholesale Establishment

Outdoor Commercial
Amusement

Retail Service

Agricultural Sales & Service

Animal Grooming Facilities

Medium Utility Services

Nursery (Retail & Wholesale)

Atms/Vending Services

Small Utility Services

Equipment Rental, Sales &
Service

Auto Sales/Service

Heavy Industry

Farmer’'s Market

Home Improvement

Financial Institution

Warehouse

Gaming Services

Transit Station Laundromat
Transit Stop Mail Services
Transit Terminal Mixed-Use

Communication Services

Non-transient Lodging
Services

Restaurant

Small Animal Boarding
Facilities

Small Animal Veterinary
Services

Transient Lodging Services

Composting Facility

Extractive Industry

Recycling Facility

Self-Storage Facility

Solid Waste Facility

Solid Waste Transfer Station

Storage Yard

Large Utility Services

Airport/Heliport

Helistop

Railroad Use

Telecommunication Tower




AMENDMENT TO THE REDEVELOPMENT PLAN
FOR THE MORNINGSIDE ROAD REDEVELOPMENT AREA
IN THE CITY OF FREMONT, NEBRASKA

(RD LEASING REDEVELOPMENT PROJECT)

The City of Fremont, Nebraska (“City”) has undertaken a plan of
redevelopment within the community pursuant to the adoption of the
Redevelopment Plan for the Morningside Road Redevelopment Area in the City of
Fremont, as amended (the “Redevelopment Plan”). The Redevelopment Plan was
prepared by the City in May of 2014 and was approved by the City Council of the
City on July 29, 2014, pursuant to Resolution No. 2014-138. The Redevelopment
Plan serves as a guide for the implementation of redevelopment activities within
certain areas of the City, as set forth in the Redevelopment Plan.

Pursuant to the Nebraska Community Development Law codified at Neb.
Rev. Stat. 8§ 18-2101 through 18-2154 (the “Act”), the City created the Community
Development Agency of the City of Fremont (“CDA”), which has administered the
Redevelopment Plan for the City.

The purpose of this Plan Amendment is to identify: (a) a specific project within
the Redevelopment Area that will cause the removal of blight and substandard
conditions on the site located in the City of Fremont, Nebraska, and legally described
on the attached and incorporated Exhibit “A” (the “Project Site”); and (b) the phased
implementation of the overall project.

The Project Site

The Project Site is in need of redevelopment. The CDA has considered whether
the redevelopment of the Project Site will conform to the City’s general plan and the
coordinated, adjusted, and harmonious development of the City and its environs.
In this consideration, the CDA finds that the proposed redevelopment of the Project
Site will promote the health, safety, morals, order, convenience, prosperity, and the
general welfare of the community including, among other things, the promotion of
safety from fire, the promotion of the healthful and convenient distribution of
population, the promotion of sound design and arrangement, the wise and efficient
expenditure of public funds, and the prevention of the recurrence of unsanitary and
unsafe dwelling accommodations or conditions of blight. The blighted condition of
the Project Site and the Redevelopment Area has contributed to its inability to attract
business and/or development. In order to support private development, the Project
Site and the Redevelopment Area are in need of redevelopment.

The Project Site is currently vacant and underdeveloped. The Project Site
requires significant upfront costs, including site preparation and installation of
streets and utilities, in order to be developed. Due to the additional upfront costs
required to eliminate the blighted and substandard conditions from the Project Site,
the Project is not feasible without the use of tax increment financing, which will be
used to pay for eligible expenditures under the Act. The redevelopment of the Project
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Site is anticipated to eliminate the current blight and substandard conditions of the
Project Site and will further the purposes of the Act in conformity with the
Redevelopment Plan.

Description of the Project

RD Leasing, LLC (the “Redeveloper”) has submitted a proposal for the
redevelopment of the Project Site. The Project will consist of the subdivision of the
Project Site into 16 lots, and construction of up to 16 commercial and industrial flex
buildings, parking lots, and ancillary improvements on the Project Site in a series of
up to 6 phases. Implementation of the Project in phases is described in greater
detail below. It is anticipated that each phase of the Project will consist of the
construction of one or more commercial or industrial flex buildings, ranging in size
from approximately 3,000 square feet to approximately 10,000 square feet each.
The proposed site plan for the Project is attached hereto as Exhibit “B” (the “Site
Plan”). The Site Plan is conceptual in nature and is subject to revision based on
changes in community needs, but it presents the vision and intended character for
the Project. The Project retains the flexibility to change the size and sequence of the
individual phases of the development based on market forces and demand.

The Redeveloper will pay the costs of the private improvements, including the
costs of construction of the buildings. As part of the Project, the CDA shall capture
available tax increment revenues generated by the redevelopment of the individual
phases of the Project Site to reimburse the Redeveloper or assist in payment for the
public improvements listed as eligible expenditures under the Act in the
Redevelopment Area and to be more fully described in the Redevelopment
Agreement. Such public improvements may include, but are not limited to: site
acquisition, site preparation, engineering and design fees, installation of public
utilities, installation of streets and sidewalks, erosion control and stormwater
pollution prevention improvements, and other improvements deemed feasible and
necessary in support of the public health, safety, and welfare which qualify as
eligible expenditures for public improvements under the Act. The specific public
improvements for which the available tax increment revenues generated by the
Project will be used will be described in more detail in the Redevelopment Agreement.

It is anticipated that the assessed value of the Project Site upon completion
of construction on all 16 lots will exceed the valuation required to pay debt service
on the tax increment financing indebtedness sum requested by the Redeveloper to
pay for the public improvements listed as eligible expenditures under the Act. As a
result, if all 16 lots comprising the Project Site are completed prior to the project
completion date, which will be set forth in the Redevelopment Agreement, it is
anticipated that the tax increment financing indebtedness will be paid in full several
years prior to the expiration of the 15-year tax increment financing period for each
phase, and the various taxing jurisdictions are likely to receive the ad valorem real
estate taxes generated by the Project prior to the expiration of the 15-year tax
increment financing period. In the alternative, if fewer than all of the 16 lots
comprising the Project Site are completed prior to the project completion date and
the assessed value of the completed lots is sufficient to pay debt service on the tax
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increment financing indebtedness sum requested by the Redeveloper, the remaining
undeveloped lots will not be subject to the division of ad valorem real estate taxes.

The Project is consistent with the Redevelopment Plan for the Morningside
Road Redevelopment Area, which encourages development and improvement of
infrastructure in the area and incentivizing projects that enhance the economic
vitality of the area. Further, the Project is consistent with the Comprehensive Plan
of the City of Fremont. The Future Land Use map set forth in the Comprehensive
Plan identifies the future land use of the Project as industrial, and the
Comprehensive Plan identifies Morningside Road as a potential area for development
of a business park.

Implementation of the Project

The Redeveloper intends to complete the Project in up to 6 phases over a
period of years. The private improvements and the public improvements to be
constructed by the Redeveloper as a part of each phase will be more particularly
described in the Redevelopment Agreement between the CDA and the Redeveloper.
The implementation of each phase will mirror the Redeveloper’s anticipated
construction schedule. Each phase would support separate tax increment financing
indebtedness. Further, the “effective date” for the division of the ad valorem taxes
generated by each phase of the Project will be determined for each phase in order to
preserve the tax increment financing resources available for the public
improvements to be constructed as part of the Project.

The implementation of the Project in multiple phases is crucial to the
successful development of the Project, as it will allow the Redeveloper to construct
the private improvements at a rate that the market can support, and to adapt
subsequent phases of the Project to accommodate the changing needs of the
community. For this reason, the Project, including (i) the quantity and type of
commercial or industrial buildings, (ii) the size of each of the buildings, and (iii) the
schedule for implementation of each phase of the Project, is subject to adjustment.
The CDA acknowledges that any adjustments to the private improvements, the
public improvements, or the timing of construction of each phase of the Project shall
be a minor modification to the Redevelopment Plan.

Further, completion of the Project in multiple phases will allow the
Redeveloper to optimize the tax increment financing resources available for public
improvements in the Redevelopment Area. Due to the scope of the Project and the
public improvements to be constructed, the CDA acknowledges that the Redeveloper
would not undertake the first phase of the Project or any subsequent phase, without
the benefit of tax increment financing with respect to each phase of the Project.

Statutory Elements

As described above, the Project envisions the capture of the incremental taxes
created by each phase of the Project on the Project Site to pay for those eligible
expenditures as set forth in the Act. Attached as Exhibit “C” and incorporated herein
by this reference is a consideration of the statutory elements under the Nebraska
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Community Development Law.

Cost-Benefit Analysis

Pursuant to Section 18-2113 of the Act, the CDA must conduct a cost-benefit
analysis for any redevelopment project that will utilize TIF. The Cost-Benefit
Analysis for the Project is attached hereto as Exhibit “D” and shall be approved as
part of this Plan Amendment. The estimated costs of the Project, the estimated TIF
proceeds, and the proposed method of financing the project are set forth in the Cost-
Benefit Analysis. If the plan for redevelopment is adjusted or the phasing schedule
is modified, the Redeveloper shall include any adjustments to the Cost-Benefit
Analysis within any minor modification of the Redevelopment Plan.

Additional Project Information

The Redeveloper has represented that: (i) without the use of TIF, this Project
would not be feasible and the Redeveloper would not undertake the Project as
designed on the Project Site; and (ii) Redeveloper does not intend to file an
application with the Department of Revenue to receive tax incentives under the
Nebraska Advantage Act.



EXHIBIT “A”
Legal Description of the Project Site

The improvements for this Project shall be constructed on the property legally
described as follows:

Lot 3, Morningside Industrial Park, City of Fremont, Dodge
County, Nebraska.

Exhibit “A”



EXHIBIT “B”
Site Plan
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EXHIBIT “C”
Statutory Elements

A. Property Acquisition, Demolition and Disposal

No public acquisition of private property, relocation of families or businesses,
or the sale of property is necessary to accomplish the Project. The Redeveloper owns
or controls the Project Site.

B. Population Density

The proposed development at the Project Site includes the construction of
commercial or industrial buildings, which will not affect population density in the
project area.

C. Land Coverage

The Project is anticipated to consist of construction of up to 16 commercial or
industrial flex buildings on 16 lots. It is anticipated that each lot will be in the range
of approximately 13,000 square feet to approximately 40,000 square feet. The
Project will meet the applicable land-coverage ratios and zoning requirements as
required by the City of Fremont.

D. Traffic Flow, Street Layouts, and Street Grades

The Project Site is located immediately North of Morningside Road. As part
of the Project, the Redeveloper will construct a street with a cul de sac extending off
of Morningside Road, identified as Howard Court, to provide access to the Project
Site. The proximity of the Project Site to Morningside Road, the construction of
Howard Court, and the implementation of the Project in phases, are anticipated to
eliminate any potential adverse impacts with respect to traffic flow, street layouts,
and street grades that might result from the Project.

E. Parking
The Project will include construction of parking lots to serve the buildings
constructed that will meet or exceed the parking requirements set forth in the

applicable zoning district.

F. Zoning, Building Code, and Ordinances

The Project Site is located in the LI Limited Industrial zoning district. The
Project Site will be replatted to subdivide the Project Site into approximately 16
separate parcels. Redeveloper will be responsible for obtaining any zoning, building
code, or ordinance changes that are necessary for the Project.

Exhibit “C”



EXHIBIT “D”
Cost-Benefit Analysis

COMMUNITY DEVELOPMENT AGENCY
CITY OF FREMONT, NEBRASKA
RD LEASING REDEVELOPMENT PROJECT
COST-BENEFIT ANALYSIS
(Pursuant to Neb. Rev. Stat. § 18-2113)

The RD Leasing Redevelopment Project (the “Project”) will consist of construction
of up to 16 commercial or industrial flex buildings on the Project Site in up to 6 phases.
The private improvements and the public improvements to be constructed as part of the
Project are subject to adjustment based on the needs of the community and other
factors. However, for purposes of this cost-benefit analysis, it is assumed that the
Project will consist of up to 16 commercial flex buildings ranging in size from
approximately 3,000 square feet to approximately 10,000 square feet, as more
particularly described on Exhibit “D-1”. The cost-benefit analysis for the Project, which
will utilize funds authorized by Neb. Rev. Stat. § 18-2147, can be summarized as follows:

1. Tax shifts resulting from the approval of the use of funds pursuant to
Section 18-2147:

a. Estimated Base Project Area Valuation: $31,000

b. Estimated Completed Project Assessed Valuation: $3,992,000

C. Estimated Tax Increment Base (b. minus a.): $3,961,000

d. Estimated Annual Projected Tax Shift: $81,000
Notes:

1. The Estimated Annual Projected Tax shift is based on assumed values and levy
rates; actual amounts and rates will vary from those assumptions, and it is
understood that the actual tax shift may vary materially from the projected amount.
The estimated tax levy for this analysis is 2.047225, which is the 2019 Dodge
County tax levy, and is subject to change.

2. The Project will be completed in multiple phases, and each phase may have a
different effective date for the division of the ad valorem tax. As a result, the
Estimated Annual Projected Tax Shift will vary during the Project.

3. The Redeveloper anticipates that upon completion of construction of all lots
comprising the Project Site, the assessed valuation of the Project Site will be in the
range of $7,000,000. However, the Estimated Completed Project Assessed
Valuation is limited to $3,992,000 based upon the Redeveloper’s tax increment
financing request of $700,000. This is anticipated to permit the ad valorem real
estate taxes to be collected by all of the various taxing jurisdictions on some or all
of the lots in the Project Site sooner than the expiration of the tax increment
financing period.

2. Public infrastructure and community public service needs impacts
and local tax impacts arising from the approval of the redevelopment project:

Exhibit “D”



a. Public infrastructure improvements and impacts:

The Redeveloper will make significant expenditures for the
acquisition, construction and installation of the Project and related and ancillary
improvements. It is proposed that approximately $700,000 of these expenditures
will be financed with the proceeds of tax increment financing indebtedness, with
the remaining balance to be paid by the Redeveloper. The sources and uses of
the TIF indebtedness will be more particularly set forth in the Redevelopment
Agreement for this Project, including each phase. It is anticipated that eligible
uses of the TIF indebtedness may include the following: site acquisition, site
preparation, engineering and design fees, public utility extension and
installation, installation of streets and sidewalks, erosion control and stormwater
pollution prevention improvements, and other improvements deemed feasible
and necessary in support of the public health, safety, and welfare. All
expenditures financed by tax increment financing indebtedness shall be eligible
in accordance with the requirements of the Nebraska Community Development
Law. It is not anticipated that the Project will have a material adverse impact on
existing public infrastructure. The Project improvements will materially benefit
other property in and around the City.

b. Local Tax impacts (in addition to impacts of Tax Shifts described above):

The Project will create material tax and other public revenue for the
City and other local taxing jurisdictions. While the use of tax increment financing
will defer receipt of a majority of new ad valorem real property taxes generated by
the Project, it is intended to create a long term benefit and substantial increase
in property taxes to the City and other local taxing jurisdictions. Since the Project
Site was not, until recently, within the corporate limits of the City, the City has
not historically relied on tax revenue from the Project Site, and the City would be
unlikely to realize additional ad valorem taxes in the near future without the
Project because the Project Site and surrounding areas are unlikely to be
developed without the street and utility improvements being constructed as part
of the Project. Further, it is anticipated that the assessed valuation of the Project
will be higher than necessary to pay debt service on the tax increment financing
indebtedness issued for the Project, which may allow the various taxing
jurisdictions to collect the ad valorem real estate taxes on some or all of the lots
prior to the expiration of the 15 year tax increment financing period. The Project
should also generate immediate tax growth for the City. It is anticipated that the
Project will include a significant amount of personal property that will be installed
within the buildings constructed, which will be on the property tax rolls upon its
acquisition and installation. Further, the Project will generate sales tax as a
result of the buildings constructed.

3. Impacts on employers and employees of firms locating or expanding
within the boundaries of the area of the redevelopment project:

It is anticipated that the Project will have a material positive impact on employers
and employees of firms locating or expanding within the boundaries of the
redevelopment project, because the Project includes extension and installation of public
utilities, as well as street improvements, which will attract additional redevelopers to
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the area of the Project. Further, the Project will likely require products and services
from firms located within the boundaries of the area of the redevelopment project.

It is not anticipated that the Project will have a material adverse impact on
employers and employees of firms locating or expanding within the boundaries of the
area of the redevelopment project.

4. Impacts on other employers and employees within the City and the
immediate area that is located outside of the boundaries of the area of the
redevelopment project:

The Project should have a material positive impact on private sector businesses
in and around the area outside the boundaries of the redevelopment project. The Project
is not anticipated to impose a burden or have a negative impact on other local area
employers. The Project should also increase the need for services and products from
existing businesses. Since the Project includes construction of commercial and
industrial buildings, upon occupancy, the Project may require the purchase of janitorial
services, office and hardware supplies, and other similar products and services.

5. Impacts on the student populations of school districts within the
City:

The Project is not expected to have an impact on student populations of school
districts within the City of Fremont because the Project does not include the
construction of any dwelling units.

6. Other impacts determined by the agency to be relevant to the
consideration of costs and benefits arising from the redevelopment project:

The construction of commercial and industrial flex buildings as part of the Project
is anticipated to create full and part time employment opportunities on the Project Site.
The Project will facilitate the development of a blighted and substandard area of the City
without the incurrence of significant public cost, and will increase property tax revenue
in the long-term. There are no other material impacts determined by the agency relevant
to the consideration of the cost of benefits arising from the Project.

6. Cost Benefit Analysis Conclusion:

Based upon the findings presented in this cost benefit analysis, the benefits
outweigh the costs of the proposed Project.

Approved by the Community Development Agency, City of Fremont this day
of , 2020.
, Chairman
, Secretary
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EXHIBIT D-1

PROJECT INFORMATION

The Project will be undertaken on the real estate legally described as:

Lot 3, Morningside Industrial Park, City of Fremont, Dodge County,
Nebraska

(the “Project Site”). The Project shall consist of the following Private Improvements and
Public Improvements:

(2)

(b)

Private Improvements. The private improvements anticipated to be constructed
as part of the Project include up to 16 commercial and industrial flex buildings,
parking lots, and associated improvements, which will be constructed in up to 6
phases. It is anticipated that the buildings constructed on the Project Site will
range in size from approximately 3,000 square feet to approximately 10,000
square feet. However, the private improvements, including (i) the quantity and
type of commercial or industrial buildings, (ii) the size of each of the buildings,
and (iii) the schedule for implementation of each phase of the Project, are subject
to adjustment, as more fully described in the Redevelopment Plan Amendment.

Public Improvements. Land acquisition, extension of public utilities, site
preparation, installation of streets and sidewalks, engineering and design fees,
erosion control and stormwater pollution prevention improvements, and other
eligible public expenditures under the Act as determined in the Redevelopment
Agreement; paid for, in part, by the tax increment generated by the private
improvements.

4824-2343-9041, v. 2
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General Redevelopment Plan
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Morningside Road Area
May 2014

CITY OF
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Purpose of the Redevelopment Plan

The purpose of this redevelopment plan is to help guide the general redevelopment of the area
contained within the Morningside Blight Study. According to the Community Development Law
contained within state statutes, the general redevelopment plan is geared toward establishing
remedies that alleviate the conditions causing blighted and substandard conditions and thus
improving the overall economic well-being of the area and community as a whole.

Legal Description of the redevelopment area
The legal description for the 23" & Bell redevelopment area is the same as adopted in the 23™
& Bell Blight Study; which was more particularly described as:

The findings of this blight study are based on analysis conducted for a location referred to
as the “Morningside”, a track of land described as follows: From the Point of Beginning
at the northwest comer of [owa Rail Foad Land Company Tax Lots 122 & 123; thence
east along the south edge of the Union Pacific Rail Road nght of way to the north west
corner of Missouri Valley Land Company Lot 11 Section 24 Township 17 Range 8:;
thence south to the southwest corner of Missour1i Valley Land Company Lot 11, Section
24 Township 17 Eange 8; thence east along a line parallel to Moringside Road to South
Johnson Foad; thence north on South Johnson Road to the northwest corner of Tax Lot
26 & Part of Tax Lot 22_ Section 19 Township 17 Range 9; thence northeast along south
edge of the Union Pacific Railroad right of way to the northeast corner of Tax Lot 26 &
Part of Tax Lot 22 Section 19 Township 17, Range 9; thence south along the west right
of way of Nebraska Department of Roads Highway 275 right of way to the Morningside
Road right of way: thence west along Momingside Road to the intersection of Old
Highway 8 and Mormingside Foad: thence southeast to the southeast corner of Tax Lot
21 Section 25 Township 17 Range 8; thence west along a line parallel to Morningside
Foad to Jones Street; thence south along Jones Street to the southeast comner of Rail Road
Subdivision Part Lots 1 & 2 Tax Lot 77 Section 25 Township 17 Fange &; thence
northwest along the Highway 275 right of way: concluding at the northwest comner of
Iowa Rail Road Land Company Tax Lots 122 & 123,

Background

Community Development Law, found in Sections 18-2101 through 18-2144 of the Nebraska
Revised Statutes, allows a community to undertake efforts to revitalize blighted and
substandard areas. The City has undertaken the preparation of this redevelopment plan with
the desire to improve the social and economic well-being of the community by either introducing
projects that address the conditions that contribute to blight or entertaining efforts by the private
sector to alleviate such conditions through specific projects.

This redevelopment plan notes general activities and/or projects within the Morningside study
area. A redevelopment project can involve a broad range of activities including:

e Disposal of property, either real or personal

e Acquisition of blighted and substandard areas

e Sale or lease of land for a variety of purposes

e Acquisition of real property to be repaired or rehabilitated



¢ Demolition of existing buildings, structures, public facilities, and infrastructure as well as
the construction of the same as deemed essential to the preparation of sites for uses in
accordance with a redevelopment plan

However, it is important to note that state statues mandate a detailed proposal outlining a
redevelopment project or activity must be submitted to the City and its redevelopment authority
for evaluation prior to approval as a qualified project. This also includes a cost benefit analysis
for any potential project involving Tax Increment Financing (TIF).

With regard to the comprehensive plan, it is hereby incorporated by reference. Additionally, if
any conditions found in the redevelopment plan are found to be in conflict with the
comprehensive plan, the provisions of the comprehensive plan shall supersede this document.
Furthermore, this redevelopment plan shall not constitute an amendment of the comprehensive
plan.

Outline of the Redevelopment Plan
The area included in redevelopment plan is highlighted in Figure 1, which is on the following

page.
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The area includes approximately 183 acres of land, and is a mix of residential, commercial, and
light industrial uses. The blight study for this area noted that over 73% of the buildings within
the redevelopment area were considered substandard due to age; with many of these structures
being residential in nature. In addition, the blight study noted that almost 70% of the structures
in the redevelopment area were considered blighted due to structural condition. Furthermore,
the blight study notes a number of unsafe conditions relating to street layout and deteriorating
infrastructure (or lack thereof),

Potential redevelopment projects
As specific redevelopment projects are considered for the area, multiple factors contributing the
blighted and substandard conditions should be addressed. Possible activities that would
improve these conditions include:

e Removal of deteriorating and/or dilapidated structures
Renovation or rehabilitation of structures
Improving unsafe or unsanitary conditions relating to drainage and related infrastructure
Assembling and platting of land for redevelopment
Developing or improving other infrastructure in the area, including sidewalks, trails,
streets, and utilities
Increased enforcement of municipal codes relating to nuisances
e Undertaking facade, structural, streetscaping, or landscape improvements in the area
e Other projects that enhance the economic vitality of the area

Relationship to the Comprehensive Plan

Redevelopment activities should be conformance with the future land use map (attached herein)
as well as the comprehensive plan as a whole. Concerning the comprehensive plan, this
redevelopment plan supports the recommendations regarding the improvement of existing
housing stock, redevelopment of deteriorating economic areas, and improvement of facilities
that enhance the overall quality of life. Because this redevelopment plan is general in nature,
specific redevelopment project must be weighed against and found to be in harmony with the
comprehensive plan before being undertaken.
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THE CITY COUNCIL OF THE
CITY OF FREMONT, NEBRASKA

RESOLUTION NO. 2020-146
(Amendment to the Redevelopment Plan for the
RD Leasing Redevelopment Project and Cost-Benefit Analysis)

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF FREMONT,
NEBRASKA APPROVING AN AMENDMENT TO THE REDEVELOPMENT PLAN FOR
THE MORNINGSIDE ROAD REDEVELOPMENT AREA IN THE CITY OF FREMONT
FOR THE RD LEASING REDEVELOPMENT PROJECT AND A COST-BENEFIT
ANALYSIS FOR THE RD LEASING REDEVELOPMENT PROJECT.

WHEREAS, the City Council of the City of Fremont, Nebraska (“City”) via
Resolution No. 2014-138 adopted a plan of redevelopment prepared by the City dated
May of 2014 (the “Redevelopment Plan”) for certain portions of the City identified in the
Blight and Substandard Study as the Morningside Road Redevelopment Area (the
“Redevelopment Area”) pursuant to the Nebraska Community Development Law codified
at Neb. Rev. Stat. 8§ 18-2101, et seq. (the “Act”);

WHEREAS, the Community Development Agency of the City of Fremont (the
“CDA”) has recommended that the Redevelopment Plan should be amended to identify
specific property within the Redevelopment Area that is in need of redevelopment to
cause the removal of blight and substandard conditions;

WHEREAS, a copy of the proposed Amendment to the Redevelopment Plan for
the Morningside Road Redevelopment Area in the City of Fremont, Nebraska (RD
Leasing Redevelopment Project) (the “Project”) is attached as Exhibit “A”, and a copy of
the Cost-Benefit Analysis for the Project conducted by the CDA is attached thereto as
Exhibit “C”;

WHEREAS, the Project will use tax increment financing pursuant to Section 18-
2147 of the Act to assist in paying for the cost of certain public improvements on the
Project Site and/or the Redevelopment Area, as more particularly described in the
Amendment to the Redevelopment Plan;

WHEREAS, the CDA submitted the question of whether the Amendment to the
Redevelopment Plan should be recommended to the City Council to the Planning
Commission of the City of Fremont;

WHEREAS, the Planning Commission recommended the approval of the
Amendment to the Redevelopment Plan on July 20, 2020;

WHEREAS, on July 28, 2020, a meeting of the City Council of the City of Fremont,
Nebraska was held at 7:00 p.m. at the Fremont City Council Chambers, 400 East
Military Road, in Fremont, Nebraska in order to conduct a public hearing to determine
whether the Amendment to the Redevelopment Plan and related Cost-Benefit Analysis
should be approved,;



WHEREAS, the City Council has reviewed the Amendment to the Redevelopment
Plan, the Cost-Benefit Analysis, the recommendations of the Planning Commission, and
has duly considered all statements made and materials submitted related to the
submitted question.

NOW THEREFORE, BE IT RESOLVED by the City Council of the City of Fremont,
Nebraska, in accordance with the Act, as follows:

1. The Project Site is in need of redevelopment to remove blight and
substandard conditions identified pursuant to Section 18-2109 of the Act.

2. The Amendment to the Redevelopment Plan will, in accordance with the
present and future needs of the City of Fremont, promote the health, safety, morals,
order, convenience, prosperity, and the general welfare of the community in
conformance with the legislative declarations and determinations set forth in the Act.

3. The Amendment to the Redevelopment Plan is feasible and is in
conformance with the general plan for development of the City of Fremont as a whole,
as set forth in the City of Fremont Comprehensive Plan, as amended.

4. The Project would not be economically feasible without the use of tax
increment financing, would not occur in the Redevelopment Area without the use of tax
increment financing, and the costs and benefits of the Project are in the long-term best
interest of the community.

BE IT FURTHER RESOLVED, pursuant to the provisions of the Act and in light
of the foregoing findings and determinations, the City Council does hereby approve and
adopt the Amendment to the Redevelopment Plan and the Cost-Benefit Analysis.

DATED THIS 28th day of July, 2020.

THE CITY OF FREMONT, NEBRASKA

By:

Mayor

ATTEST:

Clerk



EXHIBIT “A”
Amendment to the Redevelopment Plan

(See Attached)
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STAFF REPORT

To: Honorable Mayor and City Council

From: Jennifer Dam, Planning Director

Date: July 28, 2020

Subject: Approval of Redevelopment Agreement with RD Leasing

Recommendation: Approval of Resolution 2020-147

Background:

This matter involves the approval of a Redevelopment Agreement proposed for execution by the
the City of Fremont (“CDA”) and RD Leasing, Inc.

The CDA and the City Council of the City of Fremont will take action on an amendment to the
Morningside Road Area Redevelopment Plan for the RD Leasing on July 28, 2020.

The minimum project valuation is $3,992,000. The total TIF indebtedness authorized is $700,000.
The project will be developed over up to six phases. The TIF indebtedness for the first phase is
$140,000.

The agreement establishes the terms and use of TIF indebtedness.

The agreement specifies the public and private improvements that will be constructed as a result of

the project.

Fiscal Impact: N/A



REDEVELOPMENT AGREEMENT
(RD LEASING REDEVELOPMENT PROJECT)

This Redevelopment Agreement is made and entered into as of the ___day of
July, 2020, by and between the Community Development Agency of the City of
Fremont, Nebraska (“CDA”) and RD Leasing, LLC, a Nebraska limited liability
company (“Redeveloper”).

RECITALS

A. The CDA is a duly organized and existing community development
agency, a body politic and corporate under the laws of the State of Nebraska, with
lawful power and authority to enter into this Redevelopment Agreement.

B. The City of Fremont (the “City”), in furtherance of the purposes and
pursuant to the provisions of Article VIII, Section 12 of the Nebraska Constitution
and Neb. Rev. Stat. §8§ 18-2101 to 18-2154, as amended (collectively the “Act”), has
adopted a Redevelopment Plan for a blighted and substandard area designated by
the City, including the Redevelopment Area.

C. Redeveloper owns the Project Site which is located in the
Redevelopment Area.

D. Redeveloper submitted a redevelopment project proposal to redevelop
the Project Site.

E. The proposed redevelopment project involves the construction of a
commercial and industrial center, consisting of up to 16 commercial and industrial
flex buildings, parking lots, and ancillary improvements on the Project Site and in

the Redevelopment Area in a series of up to 6 phases.



F. A phased redevelopment project, including the phasing of the division
of ad valorem taxes for the project, is permitted under Section 18-2147 of the Act,
which expressly authorizes the division of ad valorem taxes on portions of the real
property in a redevelopment project for a period not to exceed 15 years. This Project
will accordingly divide the ad valorem taxes on each phase of the real property in
the redevelopment project in different years, each for a period not to exceed 15 years.

G. The CDA and Redeveloper desire to enter into this Redevelopment
Agreement for redevelopment of the Project Site.

NOW, THEREFORE, in consideration of the promises and the mutual
covenants and agreements herein set forth, CDA and Redeveloper do hereby
covenant, agree and bind themselves as follows:

ARTICLE I
DEFINITIONS AND INTERPRETATION

Section 1.01 Terms Defined in this Redevelopment Agreement.

Unless the context otherwise requires, the following terms shall have the
following meanings for all purposes of this Redevelopment Agreement, such
definitions to be equally applicable to both the singular and plural forms and
masculine, feminine and neuter gender of any of the terms defined:

A. “Act” means Article VIII, Section 12 of the Nebraska Constitution, Neb.

Rev. Stat. §8§ 18-2101 through 18-2154, as amended, and acts amendatory thereof
and supplemental thereto.

B. “CDA” means the Community Development Agency of the City of
Fremont, Nebraska.

C. “City” means the City of Fremont, Nebraska.
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D. “Effective Date” has the meaning set forth in Section 3.01 of this
Redevelopment Agreement.

E. “Eligible Project Costs” means only costs or expenses incurred by
Redeveloper for Public Improvements that are eligible for reimbursement under the
Act.

F. “Minimum Project Valuation” has the meaning set forth in Section 4.04
of this Agreement.

G. “Minimum Phase Valuation” has the meaning set forth in Section 4.04
of this Agreement.

H. “Phase” means the construction of the Private Improvements and the
Public Improvements on a portion of the Project Site as identified in the
Redevelopment Agreement Amendment described below. Each Phase of the Project
may have a separate Effective Date for the division of ad valorem taxes, as more
particularly described herein.

L. “Private Improvements” means all the private improvements to be
constructed on the Project Site as more particularly described on Exhibit “A”
attached and incorporated by this reference.

J. “Project” means the improvements to the Project Site and adjacent
thereto, including the Private Improvements and Public Improvements defined
herein and described on Exhibit “A”. The parties acknowledge and agree that the
Project shall be completed in multiple Phases in successive years, as further
described herein, and that all Phases shall collectively constitute the Redevelopment

Project.



K. “Project Completion Date” has the meaning set forth in Section 4.01(a)
of this Redevelopment Agreement.

L. “Project Site” means all that certain real property situated in the City,
more particularly described on Exhibit “A”.

M. “Public Improvements” shall include all the public improvements more
particularly described on Exhibit “A” which are eligible improvements under the Act.
The costs of the Public Improvements include the debt service payments of the TIF
Indebtedness.

N. “Redeveloper” means RD Leasing, LLC, a Nebraska limited liability
company or its assignee.

0. “Redevelopment Agreement” means this Redevelopment Agreement
between the CDA and Redeveloper with respect to the Project.

p. “Redevelopment Agreement Amendment” means an amendment to this
Redevelopment Agreement in the form attached hereto as Exhibit “F” and
incorporated herein by this reference, for the purpose of establishing the effective
date for the division of ad valorem taxes pursuant to Section 18-2147 of the Act as
to each Phase of the Project.

Q. “Redevelopment Area” means the Redevelopment Area that is referred
to as the Morningside Road Redevelopment Area and that is legally described in the
Redevelopment Plan.

R. “Redevelopment Plan” means the Redevelopment Plan prepared by the
City and dated May of 2014, and approved by the City Council of the City on July

29, 2014, as amended by that certain Amendment to the Redevelopment Plan for



the Morningside Road Redevelopment Area incorporating the RD Leasing
Redevelopment Project approved by the City Council of the City on July 28, 2020.

S. “TIF Indebtedness” means any bonds, notes, loans and advances of
money or other indebtedness, including interest thereon, issued by the CDA or the
City secured in whole or in part by TIF Revenues.

T. “TIF Revenues” or “Tax Increment” means incremental ad valorem taxes
generated by the Project which are allocated to and paid to the CDA pursuant to the
Act.

Section 1.02 Construction and Interpretation.

The provisions of this Redevelopment Agreement shall be construed and
interpreted in accordance with the following provisions:

(a) This Redevelopment Agreement shall be interpreted in accordance with
and governed by the laws of the State of Nebraska, including the Act.

(b) Wherever in this Redevelopment Agreement it is provided that any
person may do or perform any act or thing the word “may” shall be deemed
permissive and not mandatory and it shall be construed that such person shall have
the right, but shall not be obligated, to do and perform any such act or thing.

(c) The word “including” shall be construed as meaning “including, but not
limited to.”

(d) The words “will” and “shall” shall each be construed as mandatory.

(e) The captions to the sections of this Redevelopment Agreement are for
convenience only and shall not be deemed part of the text of the respective sections

and shall not vary by implication or otherwise any of the provisions hereof.



ARTICLE II
REPRESENTATIONS

Section 2.01 Representations by the CDA.

The CDA makes the following representations and findings:

(@) The CDA is a duly organized and validly existing Community
Development Agency under the Act.

(b) The CDA deems it to be in the public interest and in furtherance of the
purposes of the Act to accept the proposal submitted by Redeveloper for the
redevelopment of the Project Site as specified herein.

(c) The Project will achieve the public purposes of the Act by, among other
things, increasing employment, increasing the tax base, and lessening blighted and
substandard conditions in the Redevelopment Area.

Section 2.02 Representations of Redeveloper.

Redeveloper makes the following representations and findings:

(a) Redeveloper is a Nebraska limited liability company, having the power
to enter into this Redevelopment Agreement and perform all obligations contained
herein and by proper action has been duly authorized to execute and deliver this
Redevelopment Agreement.

(b) The execution and delivery of the Redevelopment Agreement and the
consummation of the transactions herein contemplated will not conflict with or
constitute a breach of or default under any bond, debenture, note or other evidence
of indebtedness or any contract, loan agreement or lease to which Redeveloper is a

party or by which it is bound, or result in the creation or imposition of any lien,



charge or encumbrance of any nature upon any of the property or assets of
Redeveloper contrary to the terms of any instrument or agreement.

(c) There is no litigation pending or to the best of its knowledge threatened
against Redeveloper affecting its ability to carry out the acquisition, construction,
equipping and furnishing of the Project or the carrying into effect of this
Redevelopment Agreement or, except as disclosed in writing to the CDA, as to any
other matter materially affecting the ability of Redeveloper to perform its obligations
hereunder.

(d) Redeveloper owns or has contracted to purchase the Project Site, in fee
simple and free from any liens, encumbrances, or restrictions which would prevent
the performance of this Agreement by Redeveloper.

(e) Except as otherwise set forth herein, Redeveloper shall not assign this
Agreement to any successor or assignee prior to the issuance of a Certificate of
Completion without the written approval of the CDA.

ARTICLE III
OBLIGATIONS OF THE CDA AND PUBLIC IMPROVEMENTS

Section 3.01 Capture of Tax Increment.

(a) Subject to the contingencies described below and to all of the terms
and conditions of this Agreement, commencing for the tax year of the Effective Date
for each Phase of the Project and continuing thereafter, the CDA shall capture the
Tax Increment, as defined below, from such Phase of the Project pursuant to the
Nebraska Community Development Law. The CDA shall capture the Tax Increment
generated by each Phase of the Project for a total period of not to exceed fifteen (15)

years after the Private Improvements constructed as part of each Phase have been

7



completed and included in the assessed valuation of such Phase and such Phase is
generating the Tax Increment subject to capture by the CDA (the “TIF Period”).

(b) The Private Improvements will be completed in up to six (6) Phases. In
order to optimize the Tax Increment generated by the Project, each Phase may have
a separate Effective Date for the division of ad valorem taxes. The Effective Date for
each Phase shall be directly related to the construction and absorption of the Private
Improvements. It is anticipated that construction on one (1) to two (2) lots
comprising the Project Site will be completed in each Phase, although the number
of lots developed in each Phase may vary based on market demand.

For each Phase, the Redeveloper shall execute and deliver to the CDA a
Redevelopment Agreement Amendment in the form attached hereto as Exhibit “F”
no later than July 1stin the calendar year of the Effective Date for said Phase, which
shall identify: (i) the portion of the Project Site included in the Phase; (ii) the Effective
Date for the Phase; (iii) the amount of the TIF Indebtedness to be issued for the
Phase; and (iv) the Minimum Phase Valuation calculated using the formula set forth
in Section 3.03 of this Redevelopment Agreement. The chairperson of the CDA is
authorized to execute each such Redevelopment Agreement Amendment on behalf
of the CDA and to take all actions contemplated and required by this Redevelopment
Agreement and the Redevelopment Agreement Amendment, including to issue the
TIF Note, as hereinafter defined, for each Phase in the amount identified in the
Redevelopment Agreement Amendment, provided that the aggregate amount of the
TIF Notes does not exceed the maximum amount set forth in Section 3.03 hereof.

Notwithstanding the foregoing, the Effective Date for the final Phase of the

Project shall not be after January 1, 2027 without the approval of the CDA. The
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CDA shall file with the County Assessor the “Notice to Divide” on or prior to August
1stin the calendar year of the Effective Date for each Phase, which shall identify the
legal description of the portion of the Project Site constituting the Phase, the Base
Valuation Year for such Phase, and the year in which the tax division becomes
effective (the calendar year of the Effective Date) for said Phase.

Section 3.02 Tax Increment.

The term Tax Increment shall mean, in accordance with Section 18-2147 of
the Act, the difference between the ad valorem tax which is produced by the tax levy
(fixed each year by the Dodge County Board of Equalization) for that portion of the
Project Site comprising a Phase for that year prior to the year in which the Effective
Date falls, and the ad valorem tax which is produced by the tax levy for the portion
of the Project Site comprising said Phase after completion of construction of the
Private Improvements as part of the Phase. For this Project, the anticipated Tax
Increment is the difference between the projected taxes payable for the calendar year
of the Effective Date of each Phase (after construction completion) and the taxes
payable for the year prior to the calendar year of the Effective Date of each Phase
(before commencement of construction).

The parties acknowledge and agree that ad valorem taxes in Nebraska are
typically paid in arrears in the year following the year said taxes are due.
Accordingly, the Tax Increment created in the fifteenth (15th) year of each Phase of
the Project pursuant to Section 18-2147 of the Act and this Agreement may be paid
in the sixteenth (16th) year according to customary practice in Nebraska. Said
payment in arrears only affects the timing of tax payments, but does not in any way

affect or limit the fifteenth (15th) year division of taxes.
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Section 3.03 Issuance of TIF Indebtedness.

No sooner than thirty (30) days following the approval and execution of this
Agreement, the CDA shall be authorized to incur or issue TIF Indebtedness (the “TIF
Notes”) at such times as the Redeveloper requests, in a series of not more than six
(6) TIF Notes corresponding to one or more Phases of the Project, which in the
aggregate shall not exceed Seven Hundred Thousand and No/100 Dollars
($700,000.00), as calculated on the attached and incorporated Exhibit “B”, to be
issued to the Redeveloper which shall entitle the holder of the TIF Note to receive
the semi-annual incremental tax payments generated by the Project. The CDA shall
have the authority to issue the TIF Notes in such amounts as the Redeveloper
identifies in each Redevelopment Agreement Amendment, provided that the total TIF
Indebtedness shall not exceed the maximum amount set forth herein. The amount
of the TIF Note for Phase 1 of the Project shall be One Hundred Forty Thousand and
No/100 Dollars ($140,000.00). Each TIF Promissory Note shall include an annual
interest rate not to exceed six and one-half percent (6.5%). The TIF Indebtedness
shall be issued in a series of TIF Promissory Notes in the form attached hereto as

Exhibit “B-1”. The TIF Indebtedness shall be purchased by the Redeveloper or a

lender of the Redeveloper. The TIF Indebtedness shall not be a general obligation of
the CDA or the City which shall issue such TIF Promissory Notes solely as a conduit.

If the Redeveloper does not acquire and fund the acquisition of the TIF
Indebtedness itself, the Redeveloper shall locate a lender or other entity to acquire
and fund the acquisition of the TIF Promissory Notes for the TIF Indebtedness. The
TIF Indebtedness shall be secured by a pledge or assignment of the Tax Increment

or otherwise secured by the Redeveloper as required by the lender. The Redeveloper
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acknowledges that, notwithstanding the pledge or assignment of the TIF Notes to
Redeveloper’s lender, if the Project does not generate sufficient Tax Increment
Revenues or the CDA does not receive sufficient Tax Increment Revenues to pay the
TIF Notes in full, then the CDA shall, in all events, only be required to pay the net
amount received in Tax Increment Revenues from the Project as full payment of the
TIF Notes.

Section 3.04 Use of TIF Indebtedness.

The CDA will collect and use the Tax Increment to pay debt service on the
TIF Indebtedness incurred as provided in Section 3.03 of this Redevelopment
Agreement. Notwithstanding the foregoing, the aggregate amount of the TIF Notes
that the CDA agrees to service and repay with the Tax Increment shall not exceed
the amount of the Eligible Project Costs certified by Redeveloper pursuant to
Section 4.02 and listed on Exhibit “C”. In addition, the CDA shall retain an
amount sufficient to pay: (a) its reasonable and necessary cost of issuance,
including attorney fees; (b) its Administrative Fee of one percent (1%); and (c) the
CDA may designate a sum up to five percent (5%) for the construction of the
improvements to the municipal wastewater treatment facilities described herein,
all as set forth on Exhibit “C”. The Redeveloper shall pay to the CDA the
Administrative Fee and the Cost of Issuance upon the issuance of each TIF
Promissory Note. The Tax Increment shall be paid pursuant to the terms of the
TIF Promissory Notes and/or TIF resolution issued by the CDA relating to this
Project.

Section 3.05 Creation of Fund.
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The CDA will create a special fund to collect and hold the receipts of the
Tax Increment for payment on the TIF Promissory Notes. Such special fund shall
be used for no purpose other than to pay TIF Indebtedness issued pursuant to
Section 3.03 above.

Section 3.06 Projected TIF Sources and Uses.

The TIF sources and eligible uses are attached on Exhibit “C” and
incorporated by this reference. The Projected Uses of the TIF funds are eligible
under the Act, and are estimates which shall be confirmed upon construction
completion and be certified by the Redeveloper under Section 4.02 below.

ARTICLE IV
OBLIGATIONS OF REDEVELOPER

Section 4.01 Construction of Project; Insurance.

(@) Redeveloper will complete the Public Improvements and the Private
Improvements as described on Exhibit “A” and install all equipment necessary to
operate the Public Improvements and the Private Improvements in up to six (6)
Phases, and will complete the final Phase of the Project no later than December 31,
2027 (the “Project Completion Date”). Redeveloper shall be solely responsible for
obtaining all permits and approvals necessary to acquire, construct and equip the
Public Improvements and the Private Improvements. Until construction of the
Public Improvements and the Private Improvements has been completed,
Redeveloper shall make reports in such detail and at such times as may be
reasonably requested by the CDA as to the actual progress of Redeveloper with
respect to construction of the Public Improvements and the Private Improvements.

Promptly after substantial completion by Redeveloper of the Public Improvements
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and the Private Improvements for a Phase, Redeveloper shall notify the CDA of the
completion and request that the CDA issue a Certificate of Completion with respect
to said Phase, the form of which is attached as Exhibit “D” and incorporated by this
reference. At the Redeveloper’s request and upon receipt of notice from the
Redeveloper of completion of a Phase, the CDA shall issue a Certificate of Completion
with respect to said Phase. Once issued by the CDA, the Certificate of Completion
shall be a conclusive determination of satisfaction of the agreements and covenants
in this Redevelopment Agreement with respect to the obligations of Redeveloper to
construct the Public Improvements and the Private Improvements constituting the
Phase, and Redeveloper shall be entitled to record the Certificate of Completion.

(b) Any contractor chosen by Redeveloper or Redeveloper itself shall be
required to obtain and keep in force at all times until completion of construction,
policies of insurance including coverage for contractors’ general liability and
completed operations (provided that Redeveloper may self-insure in lieu of obtaining
and keeping in force such policy of insurance) and a penal bond as required by the
Act. The CDA shall be named as an additional insured. Any contractor chosen by
Redeveloper or Redeveloper itself, as an owner, shall be required to purchase and
maintain property insurance upon the Project to the full insurable value thereof
(provided that Redeveloper may self-insure in lieu of obtaining and keeping in force
such policy of insurance). This insurance shall insure against the perils of fire and
extended coverage and shall include “special causes of loss” insurance for physical
loss or damage.

Section 4.02 Cost Certification.
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Redeveloper shall submit to the CDA a certification of Eligible Project Costs,
after expenditure of such project costs to verify the uses described on Exhibit “C”.
Redeveloper may, at its option, submit one or more partial Eligible Project Costs
Certifications prior to expenditure of all Eligible Project Costs providing
certification of receipt of billings for work in progress. All Eligible Project Costs
Certifications shall be subject to review and approval by the CDA prior to the
funding of such eligible costs. Determinations by the CDA whether costs included
in the Eligible Project Costs Certification are properly included in Eligible Project
Costs as defined in this Agreement shall be made in its sole discretion and shall
be conclusive and binding on Redeveloper. Redeveloper shall be required to
certify eligible costs up to the principal amount of each TIF Promissory Note
issued by the CDA.

Section 4.03 No Discrimination.

Redeveloper agrees and covenants for itself, its successors and assigns that
as long as this Redevelopment Agreement is outstanding, it will not discriminate
against any person or group of persons on account of race, sex, color, religion,
national origin, ancestry, disability, marital status or receipt of public assistance in
connection with the Project. Redeveloper will comply with all applicable federal,
state and local laws related to the Project.

Section 4.04 Pay Real Estate Taxes.

(a) Redeveloper intends to create a taxable real property valuation of all
developed lots within the Project Site of not less than Three Million Nine Hundred
Ninety Two Thousand and No/100 Dollars ($3,992,000.00) (the “Minimum Project

Valuation”) no later than as of January 1 of the calendar year following the Effective
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Date of the final Phase of the Project. Further, Redeveloper intends to create a
taxable real property valuation of each Phase of not less than the Minimum Phase
Valuation applicable to such Phase no later than as of January 1 of the calendar
year following the Effective Date of such Phase. The Minimum Phase Valuation for
Phase 1 of the Project is Six Hundred Forty Thousand and No/100 Dollars
($640,000.00). The Minimum Phase Valuation for each subsequent Phase of the
Project shall be calculated by applying an assumed completed building value of
$65.00 per square foot and an assumed completed land value of $4.00 per square
foot to the anticipated completed building and land area to be included in said
Phase. From and after the issuance of the TIF Note for each Phase and so long as
said Note remains outstanding and unpaid, Redeveloper, its successors and assigns,
including each builder and/or purchaser or a lot within the Project Site: (1) will not
protest a real estate property valuation of any lot in a Phase to a sum less than or
equal to the Minimum Phase Valuation designated for said Phase and allocable to
said lot using the formula identified in Section 3.03; and (2) not convey the Project
Site or structures thereon to any entity which would be exempt from the payment
of real estate taxes or cause the nonpayment of such real estate taxes. Each
purchaser of a lot within the Project Site shall be subject to this provision so as to
agree to not protest any assessed value which is at or below the Minimum Phase
Valuation allocable to such purchaser’s lot.

(b) If, during the period of this Agreement and after the issuance of a TIF
Note for a Phase of the Project, that portion of the Project Site included in said Phase
is assessed at less than the Minimum Phase Valuation, the Redeveloper shall make

a payment in lieu of taxes to the CDA upon thirty (30) days written notice in the
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amount of the shortfall equal to the amount the anticipated Tax Increment for the
Phase, as set forth on Exhibit “C”, exceeds the actual Tax Increment for the Phase;
provided, however, that Redeveloper shall only be obligated to make such payment
in lieu of taxes to the extent that the actual Tax Increment generated by the Phase
is insufficient to meet the current debt service payments on the TIF Note for the
Phase. If Redeveloper is required to pay any such shortfall as a payment in lieu of
taxes, the Redeveloper shall be entitled to receive reimbursement of any such
shortfall payment (excluding any interest accrual thereon) to the extent TIF
Revenues later become available during the TIF Period in an amount in excess of
the amount necessary to meet the current debt service payments. Any such
shortfall amounts not reimbursed at the end of the TIF Period shall be forgiven.
Notwithstanding the foregoing, a failure by the Redeveloper to maintain the
Minimum Phase Valuation shall not relieve the CDA of its obligation to make
payments on the TIF Promissory Notes to the extent of the Tax Increment actually
received by the CDA. The Redeveloper acknowledges and agrees that such TIF
Promissory Notes do not constitute a general obligation of the CDA or the City, and
are payable solely and only out of the Tax Increment actually generated by each
Phase of the Project.

Section 4.05 No Assignment or Conveyance.

Redeveloper shall not convey, assign or transfer the Project Site, any interest
therein, or this Agreement prior to the issuance of a Certificate of Completion
without the prior written consent of the CDA, which shall not be unreasonably
withheld and which the CDA may make subject to any terms or conditions it

reasonably deems appropriate, except for the following conveyances, which shall be
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permitted without consent of the CDA: (a) any conveyance to an affiliate or
subsidiary of Redeveloper; (b) any assignment as security for indebtedness (i)
previously incurred by Redeveloper or incurred by Redeveloper after the Effective
Date for Project costs or any subsequent physical improvements to the Project Site
with the outstanding principal amount of all such indebtedness (whether incurred
prior to or after the Effective Date) secured by the Project Site which shall have lien
priority over the obligations of Redeveloper pursuant to this Redevelopment
Agreement, or (ii) any additional or subsequent conveyance as security for
indebtedness incurred by Redeveloper for Project costs or any subsequent physical
improvements to the Project Site provided that any such conveyance shall be subject
to the obligations of Redeveloper pursuant to this Redevelopment Agreement; or (c)
any conveyance of a lot in the Project Site to a non-exempt third party, provided that
said non-exempt third party purchaser agrees to assume all obligations of
Redeveloper with respect to said lot, including, without limitation, the obligation to
construct the Private Improvements and maintain that portion of the Minimum
Phase Valuation allocable to said lot based on the formula described in Section 4.04
for determining the Minimum Phase Valuation.
ARTICLE V
FINANCING REDEVELOPMENT PROJECT; ENCUMBRANCES

Section 5.01 Financing.

Redeveloper shall pay all costs for the construction of the Private
Improvements and the Public Improvements. Redeveloper shall be responsible for

arranging all necessary financing for the construction of the Public Improvements
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and Private Improvements, including, with respect to the Public Improvements, the
TIF Indebtedness.

Section 5.02 Encumbrances.

Redeveloper shall not create any lien, encumbrance or mortgage on the
Project or the Project Site except: (a) encumbrances which secure indebtedness
incurred to acquire, construct and equip the Project or for any other physical
improvements to the Project Site, (b) easements and rights of entry granted by
Redeveloper, (c) construction and materialman liens that may be filed in connection
with the construction of the Private Improvements so long as any such lien is
discharged or bonded within 90 days of completion of the Private Improvements,
and (d) any other liens so long as any such lien is satisfied and released or substitute

security is posted in lieu thereof within 90 days of Redeveloper receiving notice

thereof.
ARTICLE VI
DEFAULT, REMEDIES; INDEMNIFICATION
Section 6.01 General Remedies of the CDA and Redeveloper.

Subject to the further provisions of this Article VI, in the event of any failure
to perform or breach of this Redevelopment Agreement or any of its terms or
conditions, by either party hereto or any successor to such party, such party, or
successor, shall, upon written notice from the other, proceed immediately to
commence such actions as may be reasonably designed to cure or remedy such
failure to perform or breach which cure or remedy shall be accomplished within a
reasonable time by the diligent pursuit of corrective action. In case such action is

not taken, or diligently pursued, or the failure to perform or breach shall not be
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cured or remedied within a reasonable time, this Redevelopment Agreement shall be

in default and the aggrieved party may institute such proceedings as may be

necessary or desirable to enforce its rights under this Redevelopment Agreement,

including, but not limited to, proceedings to compel specific performance by the

party failing to perform or in breach of its obligations; provided that, in view of the

additional remedies of the CDA set out in Section 6.02, the remedy of specific

performance by Redeveloper shall not include or be construed to include the

covenant to build or construct the Private Improvements or Project.

Section 6.02 Additional Remedies of the CDA.

In the event that:

()

(b)

()

Redeveloper, or successor in interest, shall fail to commence and
subsequently complete the construction of the Project on or before the
Project Completion Date, or shall abandon construction work for any
period of 120 days (not including any period covered pursuant to the
terms of Section 6.04 below);

Redeveloper, or successor in interest, shall fail to pay real estate taxes
or assessments on the Project Site or any part thereof when due, and
such taxes or assessments or payments in lieu of taxes shall not have
been paid, or provisions satisfactory to the CDA made for such payment
within thirty (30) days following written notice from the CDA (upon
written request to the City, all such notices shall also be provided to
Redeveloper’s lender);

Redeveloper does not maintain an assessed valuation equal to or

greater than the Minimum Phase Valuation for each Phase of the
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Project for the term of this Agreement and fails to satisfy the obligations
of Section 4.04(b) of this Agreement; or
(d) There is, in violation of Section 4.05 of this Redevelopment Agreement,

transfer of the Project Site or any part thereof, and such failure or

action by Redeveloper has not been cured within 30 days following

written notice from the CDA (upon written request to the City, all such

notices shall also be provided to Redeveloper’s lender),
then Redeveloper shall be in default of this Redevelopment Agreement; and in the
event that such failure to perform, breach or default is not cured in the period herein
provided, the parties agree that the damages caused to the CDA would be difficult
to determine with certainty. To the extent that such failure results in the fact that
the CDA is not able to capture the full amount of the anticipated Tax Increment
necessary to pay debt service on the issued and outstanding TIF Notes, Redeveloper
shall be obligated, on a semi-annual basis, to remit the sum by which the
anticipated TIF Revenues exceed the actual TIF Revenues.

Section 6.03 Remedies in the Event of Other Redeveloper Defaults.

In the event Redeveloper fails to perform any other provisions of this
Redevelopment Agreement (other than those specific provisions contained in Section
6.02), and such failure has not been cured within 30 days following written notice
from the CDA, then Redeveloper shall be in default. In such an instance, the CDA
may seek to enforce the terms of this Redevelopment Agreement or exercise any
other remedies that may be provided in this Redevelopment Agreement or by
applicable law; provided, however, that the default covered by this Section shall not

give rise to a right of rescission or termination of this Redevelopment Agreement.
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Section 6.04 Limitation of Liability; Indemnification.

(@) Notwithstanding anything in this Article VI or this Redevelopment
Agreement to the contrary, neither the CDA, the City, nor their officers, directors,
employees, agents or their governing bodies shall have any pecuniary obligation or
monetary liability under this Redevelopment Agreement. The obligation of the CDA
on any TIF Indebtedness shall be limited solely to the Tax Increment pledged as
security for such TIF Indebtedness. Specifically, but without limitation, neither the
City nor the CDA shall be liable for any costs, liabilities, actions, demands, or
damages for failure of any representations, warranties or obligations hereunder.
Redeveloper releases the CDA and the City from and agrees that the CDA and the
City shall not be liable for any loss or damage to property or any injury to or death
of any person that may be occasioned by any cause whatsoever pertaining to the
Private Improvements. Provided, however, such release shall not be deemed to
include such liability actions as arise directly out of the sole negligence or willful
misconduct of the CDA or the City.

(b) Redeveloper agrees to indemnify, defend (at the CDA’s and/or the City’s
option) and hold harmless the CDA, the City, their respective employees, officials,
agents, representatives and volunteers from and against any and all liabilities,
damages, injuries (including death), property damage (including loss of use), claims,
liens, judgments, costs, expenses, suits, actions, or proceedings and reasonable
attorney’s fees, and actual damages of any kind or nature, arising out of or in
connection with any aspect of the acts, omissions, negligence or willful misconduct
of Redeveloper, its employees, agents, officers, contractors or subcontractors, or

Redeveloper’s performance or failure to perform under the terms and conditions of
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this Redevelopment Agreement. Such indemnification, hold harmless and defense
obligation shall exclude only such liability actions as arise directly out of acts,
omissions, or the sole negligence or willful misconduct of the CDA or the City. The
indemnification and defense obligations set forth herein shall survive the
termination of this Redevelopment Agreement.
ARTICLE VII
MISCELLANEOUS

Section 7.01 Memorandum.

A Memorandum of this Redevelopment Agreement in the form attached hereto
as Exhibit “E” and incorporated by this reference shall be recorded with the Dodge
County Register of Deeds for the Project.

Section 7.02 Governing Law.

This Redevelopment Agreement shall be governed by the laws of the State of
Nebraska, including the Act.

Section 7.03 Binding Effect; Amendment.

This Redevelopment Agreement shall be binding on the parties hereto and
their respective successors and assigns. This Redevelopment Agreement shall run
with the Project Site. The Redevelopment Agreement shall not be amended except
by a writing signed by the party to be bound.

Section 7.04 No Agency or Partnership.

This Redevelopment Agreement is not intended and shall not be construed to
create the relationship of agent, servant, employee, partnership, joint venture or
association as between the CDA and the City, on the one hand, and Redeveloper, on

the other hand, nor between the CDA and the City, on the one hand, and any officer,
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employee, contractor or representative of Redeveloper, on the other hand. No joint
employment is intended or created by this Redevelopment Agreement for any
purpose. Redeveloper agrees to so inform its employees, agents, contractors and
subcontractors who are involved in the implementation of or construction under this
Redevelopment Agreement.

Section 7.05 Document Retention.

Redeveloper shall retain copies of all supporting documents that are
associated with the Redevelopment Plan, Project, or this Redevelopment Agreement
and that are received or generated by the Redeveloper for three years following the
end of the last fiscal year in which ad valorem taxes are divided for the Project and
provide such copies to the City as needed to comply with the City’s retention
requirements under the Act. Supporting documents shall include, but shall not be
limited to, any cost-benefit analysis conducted pursuant to Section 18-2113 of the
Act, and any invoice, receipt, claim, or contract received or generated by the
Redeveloper that provides support for receipts or payments associated with the
division of taxes.

IN WITNESS WHEREOF, the CDA and Redeveloper have signed this
Redevelopment Agreement as of the date and year first above written.

[Signature and Notary Pages to Follow]
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“CDA”

COMMUNITY DEVELOPMENT
AGENCY OF THE CITY OF
FREMONT, NEBRASKA

ATTEST:

By: By:
Secretary Chairman

STATE OF NEBRASKA )

) ss.
COUNTY OF DODGE )

The foregoing instrument was acknowledged before me this __ day of
, 2020, by and ,  Chairman

and Secretary respectively of the Community Development Agency of the City of
Fremont, Nebraska, a public body corporate and politic, on behalf of the Agency.

Notary Public
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“REDEVELOPER”

RD Leasing, LLC, a Nebraska limited
liability company

By:
Name:
Title: Manager

STATE OF
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this _ day of
, 2020, by , Manager of RD Leasing, LLC, a Nebraska

limited liability company, on behalf of the limited liability company.

Notary Public
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EXHIBIT “A”

DESCRIPTION OF PROJECT

The Project undertaken by Redeveloper on the Project Site, defined as the real
estate legally described as:

Lot 3, Morningside Industrial Park, City of Fremont, Dodge County,
Nebraska. The Project Site will be replatted as Lots 1 through 16,
Howard Court Addition to the City of Fremont, Nebraska (the “Project
Site”),

shall consist of the following:

(@) Private Improvements. The private improvements to be
constructed by the Redeveloper on the Project Site include
construction of up to sixteen (16) commercial and industrial flex
buildings ranging in size from approximately 3,000 square feet
to approximately 10,000 square feet each, and associated
improvements, which will be completed in up to six (6) Phases.
The Redeveloper anticipates completion of construction of one to
two buildings in each Phase of the Project, however the number
of buildings constructed as part of each Phase will be determined
by market demand. The Private Improvements to be constructed
in Phase 1 of the Project shall include an approximately 13,000
square foot shop and office facility, including around 3 separate
bays, on Lot 8.

(b) Public Improvements. Site acquisition, site preparation and
grading, installation of a sanitary sewer, storm sewer, and water
main improvements, erosion control and stormwater pollution
prevention improvements, construction of streets and sidewalks,
engineering and design fees, and other eligible public
expenditures under the Act as determined in the Redevelopment
Agreement; paid for, in part, by the tax increment generated by
the private improvements.

All Phases of the Project shall collectively constitute one Redevelopment
Project. Each Phase may have a separate Effective Date for the division of ad valorem
taxes. Public Improvements constructed to serve the Private Improvements as part
of any Phase shall constitute public improvements for the overall Project, and shall
be reimbursable from the tax increment generated by any Phase.

Exhibit “A”
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EXHIBIT “B”

TIF INDEBTEDNESS

Assumed Base Project Valuation (All Phases): $31,000

Required Assessed Value at Completion (All Phases): $3,992,000
Assumed Tax Levy: 2.047225%

Anticipated Aggregate Tax Increment (All Phases): $81,000

TIF Indebtedness:

a.

Principal Amount. The principal amount of the TIF Indebtedness shall
be the amount, together with interest accruing thereon at an annual
rate not to exceed six and one-half percent (6.5%), which can be
amortized by the end of the fifteen (15) year tax increment period of
each Phase, solely from the Anticipated Tax Increment available,
subject to required debt service coverage, final approved interest rate,
required reserve, and cost of issuance. The principal amount of the TIF
Indebtedness for all Phases of the Project shall not exceed Seven
Hundred Thousand and No/100 Dollars ($700,000.00), without the
consent of the CDA.

Payments. Payments shall be made semi-annually with interest only
until real estate taxes are fully collected for the tax year of the Effective
Date of each Phase sufficient to fully amortize the TIF Indebtedness on
or before the final payment of taxes in the fifteenth (15th) year of the tax
increment period for such Phase.

Anticipated Maturity Date. The maturity date shall be December 31
of the year that is fifteen (15) years after the Effective Date for each
Phase of the Project.

TIF Period. The tax increment financing period for each Phase of the
Project will be fifteen (15) years, commencing on the Effective Date of
each Phase of the Project.

Phasing. The Required Assessed Value at Project Completion set forth
above represents the estimated aggregate value of all Phases of the
Project and the entirety of the Project Site upon completion of all of the
Private Improvements. The CDA has authority to issue up to six (6) TIF
Promissory Notes corresponding to one or more Phases of the Project,
at such times as and in such amounts as requested by the Redeveloper,
provided that in aggregate the TIF Notes shall not exceed $700,000.

Exhibit “B”
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EXHIBIT “B-1”

TIF NOTE
(See Attached)
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933 (“THE 1933 ACT”) AND MAY NOT BE TRANSFERRED, ASSIGNED, SOLD OR
HYPOTHECATED UNLESS A REGISTRATION STATEMENT UNDER THE 1933 ACT
SHALL BE IN EFFECT WITH RESPECT THERETO AND THERE SHALL HAVE
BEEN COMPLIANCE WITH THE 1933 ACT AND ALL APPLICABLE RULES AND
REGULATIONS THEREUNDER, OR THERE SHALL HAVE BEEN DELIVERED TO
THE COMMUNITY DEVELOPMENT AGENCY OF THE CITY OF FREMONT PRIOR
TO TRANSFER, ASSIGNMENT, SALE OR HYPOTHECATION AN OPINION OF
COUNSEL, SATISFACTORY TO THE COMMUNITY DEVELOPMENT AGENCY OF
THE CITY OF FREMONT TO THE EFFECT THAT REGISTRATION UNDER THE
1933 ACT IS NOT REQUIRED.

Registered Registered

No. 1 $

UNITED STATES OF AMERICA
STATE OF NEBRASKA
THE COMMUNITY DEVELOPMENT AGENCY
OF THE CITY OF FREMONT

COMMUNITY REDEVELOPMENT REVENUE NOTE
(RD LEASING REDEVELOPMENT PROJECT)

SERIES
Maturity Date Original Issuance Date
December 31, 20__ , 20
Registered Holder Principal Amount
RD Leasing, LLC 3

THE COMMUNITY DEVELOPMENT AGENCY OF THE CITY OF FREMONT,
NEBRASKA (the “Issuer”), a body politic and corporate organized and existing under
the laws of the State of Nebraska, for value received hereby promises to pay, solely
from the source and as hereinafter provided, to the Registered Holder identified
above, or registered assigns, the Principal Amount identified above at the office of
the Fremont City Treasurer, as Paying Agent and Registrar, from the Original
Issuance Date identified above. Accrued interest for (if any) shall be made in
the form of interest only payments in ____ (__) installments annually due June 15,
20__ and December 15, 20___. Thereafter principal and interest shall be payable
in (__) equal semi-annual installments due June 15, 20___, December 15,
20___, and each June 15 and December 15 thereafter through December 15, 20___.
The 20___ tax liability shall be divided when the 20___ tax payments are made in
20___. Payments on this Note will be made by check or draft mailed to the Registered
Holder in whose name this Note is registered at the close of business on the calendar
day next preceding the applicable payment date at his address as it appears on such
note registration books. The principal of this Note is payable in any coin or currency
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of the United States of America which on the respective dates of payment is legal
tender for the payment of public and private debts.

This Note is designated The Community Development Agency of the City of
Fremont, Nebraska Redevelopment Revenue Note (RD Leasing Redevelopment
Project), Series , aggregating and 00/100 Dollars
($ .00) (the “Note”) in principal amount which has been issued pursuant to
the Section 12 of Article VIII of the Nebraska Constitution and Neb. Rev. Stat. 8§ 18-
2101 through 18-2154, as amended and supplemented (the “Act”) and under and
pursuant to a Resolution adopted by the Governing Body of the Issuer (the
“Resolution”), to aid in the financing of a redevelopment project pursuant to the Act.
This Note does not represent a debt or pledge of the faith or credit of the Issuer or
grant to the Registered Holder of this Note any right to have the Issuer levy any taxes
or appropriate any funds for the payment of the principal hereof nor is this Note a
general obligation of the Issuer, or the individual officials, officers or agents thereof.
This Note is payable solely and only out of the Tax Increment Revenues generated
by the Project as identified in the Redevelopment Agreement by and between the
Issuer and the Registered Holder hereof. All such revenue has been duly pledged
for that purpose. If the Project does not generate sufficient Tax Increment Revenues
or the Issuer does not receive sufficient Tax Increment Revenues to pay the Note in
full, then the Issuer shall only pay the net amount received in Tax Increment
Revenues from the Project as full payment of this Note.

THIS NOTE DOES NOT NOW AND SHALL NEVER CONSTITUTE AN
INDEBTEDNESS OF THE COMMUNITY DEVELOPMENT AGENCY OF THE CITY OF
FREMONT, NEBRASKA, WITHIN THE MEANING OF ANY STATE CONSTITUTIONAL
PROVISION OR STATUTORY LIMITATION, NOR SHALL THIS NOTE EVER GIVE
RISE TO ANY PECUNIARY LIABILITY OF THE COMMUNITY DEVELOPMENT
AGENCY OF THE CITY OF FREMONT, NEBRASKA, A CHARGE AGAINST ITS
GENERAL CREDIT OR TAXING POWERS.

No recourse shall be had for the payment of the principal on this Note, or for
any claim based hereon or upon any obligation, covenant or agreement contained
in the Redevelopment Agreement against any past, present or future employee,
member or elected official of the Issuer, or any incorporator, officer, director,
member or trustee of any successor corporation, as such, either directly or through
the Issuer or any successor corporation, under any rule of law or equity, statute or
constitution or by the enforcement of any assessment or penalty or otherwise, and
all such liability of any such incorporator, officer, director or member as such is
hereby expressly waived and released as a condition of and in consideration of the
issuance of this Note.

It is hereby certified and recited and the Issuer has found: that the Project is
an eligible “redevelopment project” as defined in the Act; that the issuance of this
Note and the construction of the Project will promote the public welfare and carry
out the purposes of the Act by, among other things, contributing to the development
of a blighted and substandard area of the City of Fremont, Nebraska, pursuant to a
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Redevelopment Plan adopted by the City; that all acts, conditions and things
required to be done precedent to and in the issuance of this Note have been properly
done, have happened and have been performed in regular and due time, form and
manner as required by law; and, that this Note does not constitute a debt of the
Issuer within the meaning of any constitutional or statutory limitations.

This Note is transferable only upon the books of the Issuer kept for that
purpose at the office of the Registrar by the Registered Holder hereof in person, or
by his duly authorized attorney, upon surrender of this Note together with a written
instrument of transfer satisfactory to the Registrar duly executed by the Registered
Holder or his duly authorized attorney, together with a purchase letter, and
thereupon a new registered Note or Notes in the same aggregate principal amounts
shall be issued to the transferee in exchange therefor, and upon payment of the
charges therein prescribed. The Issuer and the Paying Agent may deem and treat
the person in whose name this Note is registered as the absolute owner hereof for
the purpose of receiving payment of, or on account of, the principal hereof and
premium, if any, and interest due hereon and for all other purposes.

The Note is issuable in the form of a registered Note without coupons. Subject
to such conditions and upon the payment of such charges provided in the
Resolution, the owner of any registered Note or Notes may surrender the same
(together with a written instrument of transfer satisfactory to the Registrar duly
executed by the registered owner or his duly authorized attorney), in exchange for
an equal aggregate principal amount of registered Notes of any other authorized
denominations.

The Note is prepayable at any time in whole or in part, at a prepayment price
of par, to the extent there are any funds in the debt service fund in excess of amounts
necessary to pay scheduled debt service or in the event the Redeveloper directs the
Issuer that it wishes to prepay the Note.

Prepayments shall reduce the number, but not the amount, of scheduled debt
service payments on the Note, in inverse order of maturity.

It is hereby certified and recited that all conditions, acts and things required
by law and the Redevelopment Agreement to exist, to have happened and to have
been performed precedent to and in the issuance of this Note, exist, have happened
and have been performed and that the issue of this Note, together with all other
indebtedness of the Issuer, is within every debt and other limit prescribed by the
laws of the State of Nebraska.

This Note shall not be entitled to any benefit under the Redevelopment
Agreement referred to herein or be valid or become obligatory for any purpose until
this Note shall have been authenticated by the execution by the Registrar of the
Certificate of Authentication hereon.
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IN WITNESS WHEREOF, THE COMMUNITY DEVELOPMENT AGENCY OF
THE CITY OF FREMONT, NEBRASKA has caused this Note to be signed in its name
and on its behalf by the signature of its Chairman and attested by the signature of
its Secretary, as of the Original Issuance Date identified above.

THE COMMUNITY DEVELOPMENT
AGENCY OF THE CITY OF FREMONT,
NEBRASKA

ATTEST:

By:
Secretary Chairman

CERTIFICATE OF AUTHENTICATION
This Note is delivered pursuant to the within-mentioned Resolution.

Fremont City Treasurer,
as Paying Agent and Registrar

By:

Authorized Signature
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EXHIBIT “C”

PROJECTED TIF SOURCES AND USES

1. PROIJECTED TIF SOURCES

Assumptions: Dodge Co. Tax Levy (2019) 2.047225
TIF period (years) varies?
Assessed Estimated
Property Value Assumptions: Value Taxes
Pre-Project $31,000 $635
Completed Project $3,992,000 $81,725
Difference $3,961,000 $81,090
TIF Calculations: Annual TIF Amount varies
TIF Loan Amount $700,000

2. PROJECTED TIF USES?

A. Admin. Fee — 1% $7,000
B. Cost of Issuance $5,000
C. City Improvements — 5% $35,000
D. Sanitary Sewer $65,000
E. Storm Sewer $50,000
F. Water Main $70,000
G. Streets and Sidewalks $235,000
H. Site Preparation/Grading $50,000
I. SWPPP $15,000
J. Engineering/Design Fees $50,000
K. Site Acquisition $125,000

Total: $707,000°

! The Project will be completed in up to six (6) Phases and the TIF period will vary based on the construction
schedule for each Phase, provided, however, that the TIF period for each Phase shall not exceed fifteen (15) years.
Likewise, the annual TIF amount generated by the Project will vary due to the phased implementation of the Project,
but it is anticipated that upon completion of all Phases of the Project, the annual TIF amount will be approximately
$81,000.
2 All costs are estimates and are subject to final confirmation and adjustment upon construction completion.
3 Eligible TIF Uses are projected to be in excess of $707,000, but the TIF Revenue Projection is limited to $700,000
which is the sum generated by the projected incremental revenues based on the projected valuation of the
redevelopment project by the Project Completion Date. For purposes of the Cost Certification required by Section
4.02, Redeveloper shall be required to certify costs up to the amount of each TIF Promissory Note issued by the
CDA.
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EXHIBIT “D”

CERTIFICATE OF COMPLETION

The Community Development Agency of the City of Fremont, Nebraska, a
municipal corporation in the State of Nebraska (the “CDA”), hereby makes the
conclusive determination and certification that, with regard to the following real
property situated in the City of Fremont, Dodge County, Nebraska, to wit:

Lot(s) , Howard Court Addition to the City of Fremont, Dodge
County, Nebraska

(“Redeveloper Property”), all the improvements required to be constructed upon the
above-described Redeveloper Property have been satisfactorily completed in
accordance with the requirements of the Redevelopment Agreement (RD Leasing
Redevelopment Project) by and between the Community Development Agency of the
City of Fremont, Nebraska, a municipal corporation in the State of Nebraska, and
RD Leasing, LLC, a Nebraska limited liability company, and its successors and

assigns (“Redeveloper”), said Agreement dated as of , 2020 and a

Memorandum of which is recorded as Instrument No. , in the office

of the Register of Deeds for Dodge County, Nebraska.

The CDA further makes the conclusive determination that the Private
Improvements (as defined in the Agreement) to the above-described Redeveloper
Property are presently in conformance with the Agreement.

IN WITNESS WHEREOF, the CDA and Redeveloper have executed this

instrument this day of , 202
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“CDA”

COMMUNITY DEVELOPMENT
AGENCY OF THE CITY OF
FREMONT, NEBRASKA

, Chairperson
STATE OF NEBRASKA )
) ss.
COUNTY OF DODGE )
The foregoing instrument was acknowledged before me this day of
, 202__, by

, Chairperson of the Community
Development Agency of the City of Fremont, Nebraska, on behalf of the Agency.

Notary Public

Exhibit “D”
2



“REDEVELOPER”

RD Leasing, LLC, a Nebraska limited
liability company

By:
Name:
Title: Manager

STATE OF
) ss.
COUNTY OF
The foregoing instrument was acknowledged before me this _ day of
, 202__, by , Manager of RD Leasing, LLC, a Nebraska

limited liability company, on behalf of the limited liability company.

Notary Public
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After recording return to:

Heather A. Carver

Cline Williams Wright Johnson
& Oldfather, L.L.P.

Sterling Ridge

12910 Pierce Street, Suite 200

Omaha, Nebraska 68144

EXHIBIT “E”

MEMORANDUM OF REDEVELOPMENT AGREEMENT
(RD LEASING REDEVELOPMENT PROJECT)

This Memorandum of Redevelopment Agreement (“Memorandum”) is made
this day of , 2020 by and between the Community Development
Agency of the City of Fremont, Nebraska (“CDA”) and RD Leasing, LLC, a Nebraska
limited liability company (“Redeveloper”).

1. Redevelopment Agreement. CDA and Redeveloper have entered into
that certain Redevelopment Agreement dated as of this even date, describing the
public improvements being made by the CDA in the Redevelopment Area and the
private improvements being made to real property owned by Redeveloper and legally
described on Schedule E-1, attached hereto and incorporated herein by this
reference.

2. Tax Increment Financing. The Redevelopment Agreement provides
for the capture of the Tax Increment, as defined therein, by the CDA of the private
improvements to be made by the Redeveloper for a period not to exceed fifteen (15)
years after the Effective Date of each Phase, as defined in the Redevelopment
Agreement. The Tax Increment so captured by the CDA shall be used to make the
public improvements as described in the Redevelopment Agreement.
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3. Remaining Terms. The rest and remaining terms of the
Redevelopment Agreement are hereby incorporated into this Memorandum as if they
were set forth in full. A full and correct copy of the Redevelopment Agreement may
be inspected at the CDA offices in Fremont, Nebraska.

[SIGNATURE PAGES TO FOLLOW]|
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“CDA”

COMMUNITY DEVELOPMENT
AGENCY OF THE CITY OF
FREMONT, NEBRASKA

, Chairperson
STATE OF NEBRASKA )
) ss.
COUNTY OF DODGE )
The foregoing instrument was acknowledged before me this day of
, 2020, by

, Chairperson of the Community
Development Agency of the City of Fremont, Nebraska, on behalf of the Agency.

Notary Public
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“REDEVELOPER”

RD Leasing, LLC, a Nebraska limited
liability company

By:
Name:
Title: Manager

STATE OF
) ss.
COUNTY OF
The foregoing instrument was acknowledged before me this _ day of
, 2020, by , Manager of RD Leasing, LLC, a Nebraska

limited liability company, on behalf of the limited liability company.

Notary Public
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SCHEDULE E-1

LEGAL DESCRIPTION
Lot 3, Morningside Industrial Park, City of Fremont, Dodge County, Nebraska. The

Project Site will be replatted as Lots 1 through 16, Howard Court Addition to the
City of Fremont, Nebraska.
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Exhibit “F”

Redevelopment Agreement Amendment

AMENDMENT TO REDEVELOPMENT AGREEMENT
Amendment No.

This Amendment to Redevelopment Agreement (this "Amendment") is made
and entered into as of the day of , 20___, by and between the
Community Development Agency of the City of Fremont, Nebraska ("CDA"), and RD
Leasing, LLC, a Nebraska limited liability company ("Redeveloper").

RECITALS
WHEREAS, CDA and Redeveloper entered into a Redevelopment Agreement

dated as of , 2020 (the "Agreement") to implement the RD Leasing
Redevelopment Project (the “Project”);

WHEREAS, Section 3.01 of the Agreement provides for periodic amendments
in order to identify: (i) the portion of the Project Site included in the Phase; (ii) the
Effective Date for the Phase; (iii) the amount of the TIF Indebtedness to be issued for
the Phase; and (iv) the Minimum Phase Valuation.

WHEREAS, the parties desire to amend the Agreement on the terms set forth
herein and this Amendment shall constitute a "Redevelopment Agreement
Amendment" as defined in the Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and
agreements herein set forth, Authority and Redeveloper do hereby agree to amend
the Contract as follows:

1. Definitions. All capitalized terms used in this Amendment and not
otherwise defined herein shall have the meanings ascribed to such terms in the
Contract.

2. Amendment — New Phase. This Amendment incorporates a new Phase
to the Project entitled [Phase No. ]

(a) Lots. This new Phase shall include the lots legally described as
follows:

[identification of such lot(s) including the legal description of each]

(b) Effective Date. The Effective Date of Phase of the Project
shall be January 1, 20___.

SCHEDULE “1”
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(c) Base Value Year. The base value year for such Phase shall be
20___ . [The Base Value Year, shall mean the calendar year prior to the
Effective Date described in Section 2(b) hereof.] For purposes of the Notice to
Divide Tax for Community Redevelopment Project, the Base Value Year shall
be the year defined in this Section 2(c).

(d) TIF Indebtedness. The amount of the TIF Indebtedness that
shall be issued by the CDA with respect to Phase _____ shall be
and No/100 Dollars ($ .00). The chairperson of
the CDA is authorized to issue the TIF Note in said amount, provided that the
aggregate amount of the TIF Notes issued or to be issued pursuant to this
Amendment does not exceed Seven Hundred Thousand and No/100 Dollars

($700,000.00).

(e) Minimum Phase Valuation. The Minimum Phase Valuation for
Phase of the Redevelopment Project, calculated applying the formula set
forth in Section 3.03 of the Redevelopment Agreement, is
and No/100 Dollars ($ .00).

3. Requirement to File Notice to Divide Tax for Community Redevelopment
Project. The CDA shall execute and file with the Dodge County Assessor and
Treasurer a signed original of Schedule F-1, attached hereto, being the Notice to
Divide Tax for Community Redevelopment Project, prior to August 1, 20__. [This
date shall be the August 1 following the Effective Date described in Section 2(b)
hereof.]

4. Miscellaneous Provisions.

(@) Effectiveness. This Amendment shall become effective when and
only when counterparts of this Amendment have been duly executed by both
the CDA and Redeveloper.

(b) Ratification of Contract. Except as amended by this
Amendment, the Agreement shall remain in full force and effect and is hereby
ratified and confirmed in all respects. Each party acknowledges and agrees
to all terms of the Agreement, as the same are amended by this Amendment,
and makes and restates each representation and warranty set forth therein
as if made on the date of this Amendment.
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IN WITNESS WHEREOF, the CDA and Redeveloper have signed this
Amendment to Redevelopment Contract as of the date and year first above written.

COMMUNITY DEVELOPMENT
AGENCY OF THE CITY OF
ATTEST: FREMONT, NEBRASKA

By:
Secretary Chairman

RD LEASING, LLC,
a Nebraska limited liability company

By:
Manager
STATE OF NEBRASKA )
) SS
COUNTY OF DODGE )
The foregoing instrument was acknowledged before me this day of
, 20___ by and , Chairman and

Secretary, respectively, of the Community Development Agency of the City of
Fremont, Nebraska, on behalf of the Agency.

Notary Public

STATE OF NEBRASKA )

) SS
COUNTY OF DODGE )
The foregoing instrument was acknowledged before me this day of
,20__, by of RD Leasing, LLC, on behalf of the limited

liability company.

Notary Public
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Schedule F-1

Notice to Divide Tax for Redevelopment Project

[TO BE ATTACHED]

4847-7034-2595, v. 2
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CITY COUNCIL OF THE CITY OF FREMONT,
NEBRASKA

RESOLUTION NO. 2020-147
(Redevelopment Agreement for the RD Leasing Redevelopment Project)

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF FREMONT,
NEBRASKA APPROVING THE REDEVELOPMENT AGREEMENT FOR THE RD
LEASING REDEVELOPMENT PROJECT AND AUTHORIZING THE COMMUNITY
DEVELOPMENT AGENCY OF THE CITY OF FREMONT TO ENTER INTO SAID AGREEMENT
AND ISSUE TAX INCREMENT FINANCING INDEBTEDNESS FOR THE
REDEVELOPMENT PROJECT.

WHEREAS, the City Council of the City of Fremont, Nebraska on July 28, 2020
approved and adopted an Amendment to the Redevelopment Plan for a certain
redevelopment area located in the City of Fremont, Nebraska and identified as the
Morningside Road Redevelopment Area (the “Redevelopment Area”) and a Cost-Benefit
Analysis for the RD Leasing Redevelopment Project (the “Project”) pursuant to the
Nebraska Community Development Law codified at Neb. Rev. Stat. §§ 18-2101 et seq.
(the “Act”).

WHEREAS, on July 28, 2020, the Community Development Agency of the City of
Fremont (the “CDA”) approved the Redevelopment Agreement for the Project between the
CDA and RD Leasing, LLC (the “Redevelopment Agreement”), a copy of which is attached
as Attachment “A” and incorporated herein by this reference.

WHEREAS, the Project will utilize tax increment financing pursuant to Neb.
Rev. Stat. § 18-2147.

WHEREAS, on July 28, 2020, a meeting of the City Council was held at the
Fremont City Council Chambers, 400 East Military Road, in Fremont, Nebraska in
order to determine whether the Redevelopment Agreement should be approved.

WHEREAS, the City Council has reviewed the Redevelopment Agreement and
has found it to be in conformity with the Act and the general plan for development of
the City of Fremont, and in the best interests of the City of Fremont.

NOW THEREFORE, BE IT RESOLVED by the City Council of the City of
Fremont, Nebraska that the Redevelopment Agreement is hereby approved.

BE IT FURTHER RESOLVED, that the CDA of the City of Fremont is hereby
authorized to negotiate the terms and conditions of the Redevelopment Agreement,
and to execute and deliver the Redevelopment Agreement with such changes,
modifications, additions and deletions therein as the CDA and its legal counsel shall
deem necessary, desirable or appropriate.

BE IT FURTHER RESOLVED, that the CDA of the City of Fremont is hereby
authorized to take all actions contemplated by the Redevelopment Agreement
including, without limitation, to issue indebtedness following the lapse of thirty (30)
days after the approval of the Redevelopment Agreement, in a series of TIF
Promissory Notes in an amount not to exceed Seven Hundred Thousand and No/100



dollars ($700,000.00) in the aggregate, in the form of the TIF Note attached to the
Redevelopment Agreement. Such TIF Indebtedness shall be repaid solely from the
Tax Increment created by the Project and shall not represent the general obligation
of the CDA nor the City of Fremont.

BE IT FURTHER RESOLVED, that all Resolutions or parts thereof in conflict
with the provisions of this Resolution or to the extent of such conflicts, are hereby
repealed.

DATED THIS 28t DAY OF JULY, 2020.

THE CITY OF FREMONT, NEBRASKA

By:

Scott Getzschman, Mayor

ATTEST:
Tyler Ficken, City Clerk




ATTACHMENT “A”
Redevelopment Agreement

[See Attached]
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Staff Report

TO: Honorable Mayor and City Council
FROM: Jennifer L. Dam, AICP, Planning Director
DATE: July 28, 2020

SUBJECT: Request for Change of Zone from R, Rural to GC, General Commercial

Recommendation: Hold First Reading of Ordinance No. 5540

Background:

David C. Mitchell has requested a Change of Zone from R, Rural to GC, General Commercial
on property generally located at the northwest intersection of Highway 77/275 and W. County
Road S.

The area is currently in agricultural use.
The property to the south, west, northwest, north and east is agricultural.

The property to the southeast is developed with light industrial uses including truck sales and
tire sales. The area south of the interchange is developed with highway commercial and light
industrial uses.

The property is proposed to be used for a dealership.

The property is outside of the Fremont City Limits, but inside the Extraterritorial Jurisdiction.
The property will contain a private well and septic system.

The areais in a Zone AO-2 flood plain. A flood plain development permit will be required.

The Future Land Use Map from the Comprehensive Plan designates this area for future
Commercial uses.

Commercial uses are appropriate for the area that is adjacent to the Highway 77-30-275
interchange.



Vicinity Map:




Comprehensive Plan Designation:
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A PARCEL OF LAND LOCATED IN THE SWiSW} OF SECTION
35, TOWNSHIP 18 NORTH, RANGE 8 EAST OF THE 6TH P.M.,
DODGE COUNTY, NEBRASKA, MORE PARTICULARLY DESCRIBED
AS FOLLOWS:
mmnﬂm!zgﬂnzn AT THE SOUTHWEST CORNER OF SAID

THENCE N8743'31"E ALONG THE SOUTH LINE OF SAID
SWiSW} A DISTANCE OF 483.80 FEET;

THENCE NOD'00'54"W A DISTANGE OF 35.72 FEET TO A
POINT ON THE NEBRASKA DEPARTMENT OF TRANSPORTATION
RIGHT—OF—WAY AS RECORDED IN BOOK 227, PAGE 993 IN
THE DODGE COUNTY REGISTER OF DEEDS OFFICE, ALSO BEING
THE POINT OF BEGINNING;

_r.mﬂimzam CONTINUING NOD'DO'54"W A DISTANCE OF 1232.33

THENGE NB7'43'31"E A DISTANCE OF 619.82 FEET TO A
POINT ON SAID NEBRASKA DEPARTMENT OF TRANSPORTATION
RIGHT—OF —WAY:

THENCE S0245'38"E ALONG SAID NEBRASKA DEPARTMENT
OF TRANSPORTATION RIGHT—OF—WAY A DISTANCE OF 503.30
THENCE CONTINUING ALONG SAID NEBRASKA DEPARTMENT
OF TRANSPORTATION RIGHT—OF—WAY ALONG A 730.94 FOOT
RADIUS CURVE TO THE RIGHT AN ARC LENGTH OF 1085.25
FEET, THROUGH A CENTRAL ANGLE OF 85704'07", HAVING A
CHORD BEARING S40716°26"W, AND A CHORD LENGTH OF
988.28 FEET TO THE POINT OF BEGINNING: CONTAINING 15.82
ACRES, MORE OR LESS.

OF NEBRASKA.

STEPHEN W. DODD, LS—-503

432 B, Military Ave,, P,
Fremont, NE 6
email: Steve @doddengi




ORDINANCE NO. 5540

AN ORDINANCE OF THE CITY OF FREMONT, NEBRASKA, AMENDING
ORDINANCE NO. 5427 AS IT PERTAINS TO THE ZONING MAP, TO REZONE THE
PROPERTY GENERALLY DESCRIBED AS A PARCEL OF LAND LOCATED IN THE
SOUTHWEST QURTER OF THE SOUTHWEST QUARTER OF SECTION 35, TOWNSHIP 18
NORTH, RANGE 8 EAST, FREMONT, NEBRASKA, FROM R RURAL TO GC GENERAL

COMMERCIAL, PROVIDING FOR REPEAL OF ORDINANCES

IN CONFLICT

HEREWITH; PROVIDING FOR SEVERABILITY; AND PROVIDING AN EFFECTIVE

DATE.

WHEREAS, the City Council for the City of Fremont, Nebraska, seeks to promote the
health, safety, morals, and the general welfare of the community; and

WHEREAS, a request for Zoning Change from R, Rural to GC, General Commercial
was filed with the offices of the Department of Planning, City of Fremont (City) on
property generally located at Highway 77/275 and W. County Road S; and

WHEREAS, a public hearing on the proposed Zoning Change was held by the Planning
Commission on July 20, 2020, and subsequently by the City Council on July 28, 2020;

and

WHEREAS, the City has determined that such proceedings were in compliance with the
Blueprint for Tomorrow; Fremont Nebraska Comprehensive Plan; and

WHEREAS, the City has determined that such proceedings were in compliance with
Neb. Rev. Stat. §19-904 pertaining to zoning regulations and restrictions;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
FREMONT, NEBRASKA, AS FOLLOWS:

SECTION I. ZONING. That paragraph “b” of Article 406 of Ordinance No. 5427
as it pertains to the Official Zoning Map is changed to rezone the following
described real estate, from R Rural to GC, General Commercial:

A parcel of land located in the SW1/4SW1/4 of Section 35, Township 18 North,
Range 8 East of the 6" P.M., Dodge County, Nebraska, more particularly
described as follows: Commencing at the southwest corner of said section;
thence N87°43'31” E along the south line of said sw1/4sw1/4 a distance of
483.80 feet; thence N00°00’54”W a distance of 35.72 feet to a point on the
Nebraska Department of Transportation Right-of-way as recorded in Book 227,
page 993 in the Dodge County Register of Deeds Office, also being the point of
beginning; thence continuing NOQ° 00'54”W a distance of 1232.33 feet; thence
N87°43'31” a distance of 619.82 feet to a point on said Nebraska Department of
Transportation right-of-way; thence S02°15’38”E along said Nebraska
Department of Transportation right-of-way a distance of 503.30 feet; thence



continuing along said Nebraska Department of Transportation Right-of-way along
a 730.94 foot radius curve to the right an arc length of 1085.25 feet, through a
central angle of 85°04°07”, having a chord bearing S40°16°26”W, and a chord
length of 988.28 feet to the point of beginning; containing 15.62 acres, more or
less.

SECTION 2. REPEALER. That part of the official zoning map referred to in Paragraph
“b” of Article 406 of Ordinance No. 5427 or any other section of said ordinance in
conflict with this ordinance is hereby repealed.

SECTION 3. SEVERABILITY. If any section, subsection, sentence, clause, phrase,
or portion of this Ordinance, or application hereof, is for any reason held invalid or
unconstitutional by any Court, such portion or application shall be deemed a
separate, distinct, and independent provision, and such holding shall not affect the
validity of the remaining portions or application hereof.

SECTION 4. EFFECTIVE DATE. This Ordinance shall take effect and be in force from
and after its passage, approval, and publication as required by law.

PASSED AND APPROVED THIS 25" DAY OF AUGUST, 2020

Scott Getzschman, Mayor
ATTEST:

Tyler Ficken, City Clerk



Staff Report

TO: Honorable Mayor and City Council
FROM: Jennifer L. Dam, AICP, Planning Director
DATE: July 28, 2020

SUBJECT: Request for a Conditional Use Permit for Soil Excavation

RECOMMENDATION: Approval of Resolution 2020-155 conditioned upon receipt of
a Flood Plain Development Permit, State approval of the SWPPP, and expiration upon
completion of the beltway project.

Background:

This is a request by Robert Roos on behalf of Lyman Ritchey for a Conditional Use Permit
for soil excavation.

The excavated soil will be used in the construction of the SE Beltway .

The proposal is on property generally located south of Old Highway 275, north of Hills
Farm Road and west of a line extended southward from Luther Road.

The area is zoned R, Rural and has been used as agricultural land. It is currently vacant
and is not under cultivation.

The property is within the 1% flood plain zone AO-2. A flood plain development permit is
required.

The property is within the City’s well head protection area. The soil excavation site to the
west is in the well head protection area, as well. The Public Works Director, Assistant City
Administrator for Utilities and the Water & Sewer Superintendent were contacted but did
not respond.

The site will be restored to a similar condition as it is today with the addition of a lake upon
the completion of the project.

The Storm Water Pollution Prevention Plan (SWPPP) has been submitted to the state
and a copy is on file in the Planning Department.

Section 11-504.04.G specifies the requirements for Extractive Industry.

The proposed use is more than 1,000 feet from the SR, AR, UR, MH, SC, GC, DC,
BP, AV and CU zoning districts.



Primary access to the site will be internal and along the beltway right of way to
facilitate the construction of the beltway.

The applicant has submitted a SWPPP plan to address storm water run-off, best
management practices for erosion control, a future lake, potential hazards, and
restoration of the site.

11-316.05.B Identifies criteria for approval of a Conditional Use Permit.

11-316.05.B.1 states that “the conditional use shall not be of a type that would tend to
undermine the implementation of an adopted plan that includes the lot or tract proposed
for development.”

Finding: The proposed excavation will be used as fill to construct the south
beltway.

11-316.05.B.2 states “The conditional use shall be compatible with surrounding land uses
and the natural environment, and will not materially detract from the character of the
immediate area or negatively affect the planned or anticipated development or
redevelopment trajectory.”

Finding: The proposed use is compatible with the surrounding area which includes
another excavation site approximately a quarter mile to the west.

11-316.05.B.3 states “There is no practicable alternative location where the use is
permitted as-of-right within 1,000 feet of the lot or tract proposed for development, or if
such a location exists, the proposed location is more favorable in terms of: a) providing a
needed community service; b) providing a critical mass of jobs that are likely to pay more
than the median wages for the region; c) providing a balance of land uses, ensuring that
appropriate supporting activities, such as employment, housing, leisure-time, and retail
centers are in close proximity to one another; or d) making more efficient use of public
infrastructure, such as off-peak street capacity.”

Finding: The excavation site is in the vicinity of the south bypass so that heavy
truck traffic on the roads will be minimized.

11-316.06.B.4 states “The approval of the conditional use will not create a critical mass
of similar conditional uses that is likely to discourage permitted uses by making the area
less desirable.”

Finding: The proposal will not make the area less desirable, the future lake may
make the area more desirable.

11-316.06.B.5 states “The conditional use and any conditions of development shall
adequately protect public health and safety against natural and man-made hazards which
include, but are not limited to, traffic noise, water pollution, airport hazards, and flooding.”



Finding: A flood plain development permit is required. There should be minimal
traffic noise as construction activity will be primarily on site. The site is not in an
airport zone. Water pollution should not be an issue, a SWPPP has been
submitted to the state.

11-316.06.B.6 states “The conditional use will not use an unfairly disproportionate share
of public services that would compromise the delivery of those services to other uses in
the vicinity. Applicable public services include, but are not limited to, utilities, police
protection, fire protection, schools, parks, and libraries.”

Finding: The proposed use will not compromise or use a disproportionate share
of public services.



Vicinity Map
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Jennifer,

Please find attached all the information and the SUP application for Lyman Richey on the Hammang
property. Please let me know if there is any additional information at all that you may need so that | can

get that to you prior to the date needed to make the July 20™ Planning Board meeting and the July 28™
City Council meeting.

If you do find anything else needed, please contact me by phone or email.

Contacts for this permit and/ project will be as follows:

Please mail all correspondence to

Robert Roos (Bob)

General Manager

Lyman Richey Sand and Gravel (A CRH Company)
910 North 264 st. Waterloo, NE 68069

(402) 510-6490

robert.roos@lymanrichey.com

Please email or call with any questions to
Michael Stratman (Mike)

Performance Mng.

CRH Corporation

(402) 690-3690

mstratman@na.crh.com




Site Plan Information:

It is the intention to remove borrow from the site to be used for the construction
of the Fremont South Beltway Project. There will be a lake left as a result of the
removal of that borrow.

There would be a proposed lke of approximately 12 acres in size on the property
upon completion/ estimated to be in 2021 or/ completion of Beltway project.

Any traffic impact will be minumal, at best, as the borrow would be taken from
the site directly onto the new road alignment without crossong any roadways.

Property owner: Hammang, Marie T (Life Estate)/ Albert Hammang
749, East 29'" St. , Apt 131
Fremont, NE 68025

Permit applicant:
Lyman Richey Corporation: dba: Lyman Richey Sand and Gravel
2625 South 158" Plaza
Omaha, NE 68130



S. Downing St.

SE Fremont Bypass - Lyman-Richey Borrow Pit
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Figure 3 - Site Map
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Plat Map of Property
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Copy of lease:
DocuSign Enwelape ID: DS2FC813-723B4ABC-AC40-BFCCEAB01EG2

Material Borrow Pit Agreement

This agreement, hereafter referred to as the “Agreement”, entered inta on this __23th _day of March 2020, by
and between Marie T Hammang {Life Estate) or legal perscnal representative referred hereafter as the “Land
Cwner” and LYMAN-RICHEY CORPORATION dba. LYMAN-RICHEY SAND & GRAVEL COMPANY, a Delaware
corporation, 2 CRH Company, hereafter referred ta as the “Contractor” and collactively referred to as the “Farties”
for the purpose of excavating, removing and providing materials related te the South Fremont Beitway project,
hereafter referred to as “The Project”.

The agreament is enterad inte in order to pravide a site for the excavation of granular aggregate materizi to be
removed from the property to supply fill materials required for the Project and the property is to be usad
exclusively, by the Contractar, far that project. The area that is described would be excavatad and become lake
with the approximate area identified on the attached areal map/ drawing.

The Lendowner shall provide the folloving:

The Contracter will be have full, exclusive access to the property and the sutharization and right to remave, via
excavator or Dredge, material from the Property for use on the Project. The Landowner's obligations under this
Agreement are to provide access to and use of the Property exdlusively to Contracter for the removal of the fill
materials. The Contractar would provide all required equipment and personnel to do all of the excavation and
perform the necessary reclamation of the Property.

The Contrzctor shall provide the following:

Payment to the Landowner will be (P per acre for ali surface water acres upon the completion of the project.
Contractor shall defend, indemnify and hold Landowner harmiess from any and all losses, expensas (induding but
not limited to sttorney and expert feas), clzims, liens, suits, liabilities, fines, penalties, and remedial or clean-up
costs to the extent arising from (i} Contractor’s use of the Praperty, (i) 2ny breach of this Agresmant by
Contractor, or (iii} to the extant of any neglizent act or omission by Centractor, its invitees, ar any parson
performing work directly or indirectly on behalf of Cantractor, In case any action, suit or procseding is brought
agzinst Landowner by reasan of eny such accurrence, Contractar shall, st Contracter's expense, defend such
action, suit, or proceeding, or cause the same to be defended by counsel approved by Landowner.

The Contracter vill previde to tha Landawner a Certificate of Insurance naming landowner as additionsl insurad
during the term of this Agreement.

The property, upon completion of the Project, shall be turned over to the Landowner in a similar state in which it is
currently with the exception that it will be reclzimed, with a newly formed Iake which will remain as a resuit of
the excavation operation and will the duties and obligations of Cantractor and Landowner under this Agreement
shall terminate.

Agreement Medification/ Cancellation:
This Agreement can be medifiad at any time with the mutual written consent of the Parties with the excapticn that
once materials have been removed from the Froperty, they cannot be replaced.

This agreement shall remain in effect for 2 minimum peried of 6 months from the date of signing with the
maximum being the totzl timeframe of the Project. it may be cancelled at the sole discration of Contractor, if the
Contractor is unable to use the praperty or the material for any of the<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>