Nebraska

Board of Regents Meeting

Conducted by remote electronic means



Nebiaska
WK NWO

NOTICE OF MEETING

Notice is hereby given that the Board of Regents of the University of Nebraska will meet in a publicly
convened session on Friday, December 4, 2020, at 9:00 a.m. by remote electronic means as provided for in
Governor Ricketts’ Executive Order No. 20-36. Internet stream is available at https://nebraska.edu.

The full agenda for the meeting is available by contacting the office of the Corporation Secretary of the
Board of Regents, Varner Hall, 3835 Holdrege Street, Lincoln, Nebraska, at corpsec@nebraska.edu or at
https://nebraska.edu/regents/agendas-minutes

Any member of the public wishing to speak in the Public Comment portion of the meeting must contact the
Office of the Corporation Secretary no less than 24 hours prior to the commencement of the meeting. The
public may so contact the Office of the Corporation Secretary by leaving a voice mail message with his/her
name and phone number at which he/she can be reached at 402-472-7146 or by e-mailing the same
information to adibbert@nebraska.edu. Upon receipt of such notice, the Office of the Corporation
Secretary will provide instruction on remote participation in this public meeting.

A copy of this notice will be delivered to the Lincoln Journal Star, the Omaha World-Herald, the
Daily Nebraskan, the Gateway, the Antelope, the Kearney Hub, the Lincoln office of the Associated Press,
members of the Board of Regents, and the President’s Council of the University of Nebraska.

Dated: November 30, 2020

Stacia L. Palser

Interim Corporation Secretary
Board of Regents

University of Nebraska

Board of Regents
Varner Hall | 3835 Holdrege Street | Lincoln, NE 68583-0745 | 402.472.3906 | FAX:402.472.1237 | nebraska.edu/regents
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AGENDA
THE BOARD OF REGENTS
OF THE UNIVERSITY OF NEBRASKA
Conducted remotely in accordance with Governor’s Executive Order No. 20-36
Friday, December 4, 2020
9:00 a.m.

CALL TO ORDER
ROLL CALL

APPROVAL OF MINUTES AND RATIFICATION OF ACTIONS TAKEN ON
OCTOBER 8, 2020

KUDOS

Jenny Jansky, University of Nebraska at Kearney

Karen Kassebaum, University of Nebraska-Lincoln

Kimberly McLaughlin, University of Nebraska Medical Center
Mike Nicola, University of Nebraska at Omaha

PRESENTATIONS

Annual Report on Distance Education: Mary Niemiec, Associate Vice President for Digital
Education and Director of University of Nebraska Online

NSRI in Review-2020: Lieutenant General (Ret) Robert Hinson, Executive Director of the
National Strategic Research Institute

HEARINGS

RESOLUTIONS

Recognition for Lieutenant General (Ret) Robert Hinson, Executive Director of the National
Strategic Research Institute

Recognition for Howard Hawks, Regent

PRESIDENT’S REMARKS

PUBLIC COMMENT

The Standing Rules of the Board provide that any person who gives 24 hours’ notice to the
Corporation Secretary of the Board may speak to any item that is not on the agenda. In addition,
any person may appear and address the Board of Regents on any item on the agenda for this
meeting. Each person will be given up to five minutes to make his or her remarks. Public
comment will be limited to a period of 30 minutes.

UNIVERSITY CONSENT AGENDA
A. ACADEMIC AFFAIRS
University of Nebraska
1. President’s Personnel Recommendation, Addendum X-A-1
B. BUSINESS AND FINANCE
University of Nebraska at Kearney
1. Approve an amendment to the agreement with Enrollment Advisory Group, LLC
for International Student Recruitment, Addendum X-B-1




University of Nebraska Medical Center

2.

Approve the naming of the Dr. Leland and Dorothy Olson Atrium within the
Wigton Heritage Center at the University of Nebraska Medical Center pursuant
to Board of Regents Policy RP-6.2.7.3.c, Addendum X-B-2

Approve the naming of the William H. Northwall, M.D. Plaza within the Wigton
Heritage Center at the University of Nebraska Medical Center pursuant to Board
of Regents Policy RP-6.2.7.3.c, Addendum X-B-3

Approve a waiver of the requirements of Board of Regents Policy RP-6.2.7 with
respect to facilities named for current employees, naming the dental gallery
exhibit space within the Wigton Heritage Center at the University of Nebraska
Medical Center, the “Stanton D. Harn, Ph.D., Dental Gallery,” Addendum X-B-4

XI. UNIVERSITY ADMINISTRATIVE AGENDA
A. ACADEMIC AFFAIRS
University of Nebraska

1.

2.

3.

Approve the award of the title “Regent Emeritus” to Howard Hawks,

Addendum XI-A-1

Approve amendments to RP-5.8.3 of the Policies of the Board of Regents related
to tuition scholarships (remissions) for non-residents, Addendum XI-A-2
Approve amendments to RP-5.8.4 of the Policies of the Board of Regents related
to rules for granting of nonresident tuition scholarships (remissions) to children
of alumni of the University, Addendum XI-A-3

Approve amendments to RP-5.8.5 of the Policies of the Board of Regents related
to undergraduate Regents Scholarships, Addendum XI-A-4

Approve the addition of RP-5.8.8 of the Policies of the Board of Regents related
to tuition remissions, Addendum XI-A-5

B. BUSINESS AND FINANCE
University of Nebraska at Kearney

L.

Approve the Owner’s Representative Agreement, Property Transfer Agreement,
and Condominium Declaration for the development and construction of a
Regional Engagement and Alumni Center at the University of Nebraska at
Kearney, Addendum XI-B-1

University of Nebraska-Lincoln

2.

3.

4.

5.

Approve the License Agreement with Collegiate Licensing Company, LLC,
Addendum XI-B-2

Approve the Program Statement for College of Law Schmid Law Library
Renovation at UNL, Addendum XI-B-3

Approve a budget increase for Scott Engineering Center Renovation and Link
Replacement at UNL, Addendum XI-B-4

Approve revisions to the North Stadium Expansion project and receive report
from Business and Finance Committee regarding Intermediate Design Review,
Addendum XI-B-5

University of Nebraska Medical Center

6.

7.

Approve the acquisition of real property located at 4417 Douglas Street, 4418
Farnam Street, and 4430 Farnam Street, Omaha, Nebraska, Addendum XI-B-6
Approve the acquisition of real property at 4724 Leavenworth Street, Omaha,
Nebraska, Addendum XI-B-7



University of Nebraska at Omaha

8. Approve the lease of the vacant lot located at 6465 Center Street, Omaha,
Nebraska via Request for Proposal, Addendum XI-B-8
9. Approve the acquisition of real property located at 6705 Dodge Street in Omaha,

Nebraska commonly known as the William H. and Dorothy Thompson Alumni
Center, Addendum XI-B-9

C. EXECUTIVE COMMITTEE
1. Approve the appointment of the President of the University of Nebraska as the
University’s “Designated Representative” in accordance with the Bylaws of the
Board of Directors of the Nebraska Medicine Corporation, Addendum XI-C-1

D. REPORTS

1. Quarterly Status report of Capital Construction Projects, Addendum XI-D-1

2. Bids and Contracts, Addendum XI-D-2

3. Naming of the Jack and Norma Mills Conference Room at the University of
Nebraska at Kearney, Addendum XI-D-3

4. Othmer-Topp Endowment Fund, second priority uses, for the fiscal year ended
June 30, 2020, Addendum XI-D-4

5. Approval of Intermediate Design Report for the Barkely Memorial Center

Expansion and Renovation at the University of Nebraska-Lincoln (UNL),

Addendum XI-D-5

Approval for the reallocation of funds exceeding $250,000, Addendum XI-D-6

7. Naming of selected spaces within the Wigton Heritage Center at the University
of Nebraska Medical Center, Addendum XI-D-7

a

XII.  ADDITIONAL BUSINESS



X.

UNIVERSITY CONSENT AGENDA

A.

ACADEMIC AFFAIRS

University of Nebraska

1. President’s Personnel Recommendation Addendum X-A-1
BUSINESS AND FINANCE

University of Nebraska at Kearney

1. Approve an amendment to the agreement with Enrollment Advisory Group, LLC
for International Student Recruitment, Addendum X-B-1

University of Nebraska Medical Center

2. Approve the naming of the Dr. Leland and Dorothy Olson Atrium within the
Wigton Heritage Center at the University of Nebraska Medical Center pursuant
to Board of Regents Policy RP-6.2.7.3.c, Addendum X-B-2

3. Approve the naming of the William H. Northwall, M.D. Plaza within the Wigton
Heritage Center at the University of Nebraska Medical Center pursuant to Board
of Regents Policy RP-6.2.7.3.c, Addendum X-B-3

4. Approve a waiver of the requirements of Board of Regents Policy RP-6.2.7 with
respect to facilities named for current employees, naming the dental gallery
exhibit space within the Wigton Heritage Center at the University of Nebraska
Medical Center, the “Stanton D. Harn, Ph.D., Dental Gallery,” Addendum X-B-4



Addendum X-A-1

The President’s Personnel Recommendation
Meeting Date: December 4, 2020

Adjustments

University Administration

Jeffrey P. Gold, Executive Vice President and Provost (Special) and Dean of the Graduate College
(Special), University of Nebraska; add title Executive Vice President and Provost and Dean of the
Graduate College effective 7/1/2021 with a $100,000 annual administrative stipend. Remove title of
Chancellor, University of Nebraska at Omaha effective 6/30/2021; all other University appointments held
by Dr. Gold remain unchanged.




TO:

MEETING DATE:

SUBJECT:

RECOMMENDED ACTION:

PREVIOUS ACTION:

EXPLANATION:

PROJECT COSTS:

SOURCE OF FUNDS:

SPONSOR:

RECOMMENDED:

DATE:

The Board of Regents Addendum X-B-1
Business and Finance Committee
December 4, 2020

Amendment to agreement with Enrollment Advisory Group, LLC for
International Student Recruitment

Approve an amendment to the agreement with Enrollment Advisory Group,
LLC for International Student Recruitment

December 6, 2019 — Approval of original agreement with Enrollment Advisory
Group, LLC for International Student Recruitment

According to the terms of the original contract with Enrollment Advisory
Group, LLC (EAG), EAG’s payments were contingent upon the success of
their international recruitment strategies and based upon the then-current tuition
rates for international students. EAG would receive 25% of tuition during the
first and second years of a student’s enrollment and 20% during the third and
fourth years.

With the recent approvals of reduced tuition for international students at the
University of Nebraska at Kearney, possible revenue for EAG based on the
gross tuition structure was drastically changed and would not allow EAG to
efficiently carry out the requests and recruiting strategies that UNK and EAG
had agreed upon.

In order to offset this reduction in international student tuition, UNK proposes
to amend the agreement to provide for an additional annual service fee of
$10,000.00 to be paid to EAG in exchange for an adjustment to the
compensation rates for undergraduate students. As amended, these rates would
be based off of net tuition rather than gross tuition to accurately reflect
discounts and account for the increased annual fee to EAG.

UNK requests approval to amend the original agreement with Enrollment
Advisory Group, LLC to allow the agreed-upon recruiting strategies for
international undergraduate students to continue to be fulfilled.

This item has been reviewed by the Business and Finance Committee.

$10,000 Annually

Cash Funds

Jon C. Watts
Vice Chancellor for Business and Finance

N2

Douglas 5 istensen, Chancellor
University~f Nebraska at Kearney

November 6, 2020



AMENDMENT NUMBER ONE TO
STANDARD (REPRESENTATION) AGREEMENT (#K20200172)

This Amendment Number One to the Standard (Representation) Agreement,
#K20200172, (the “Amendment”) is entered into effective by and
between THE BOARD OF REGENTS OF THE UNIVERSITY OF NEBRASKA, a public
body corporate and agency of government of the State of Nebraska for and on behalf of the
University of Nebraska at Kearney (“Institution”), and Enrollment Advisory Group, LL.C
(“EAG”) (individually, each a “Party” and collectively, the “Parties”).

WHEREAS, Institution and EAG desire to amend and modify the Agreement as more
fully set in this Amendment;

NOW, THEREFORE, in consideration of these premises and the mutual covenants and
agreements herein made and set forth, and for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereby covenant and agree as follows:

1. Definitions. All capitalized terms not otherwise defined herein shall have the
meaning ascribed to them in the Agreement.

2. Amendment of Section 8, Performance Based Compensation. Section 8, page 5
of the Agreement is hereby amended by adding the following language:

“In addition to the marketing expense allowance and “Commission” detailed in
Exhibit B, Institution agrees to pay EAG an additional $10,000.00 annual service
fee according to the following payment schedule:

Due on or prior to: Amount
Thirty (30) calendar days upon execution $10,000
of this Amendment
February 1, 2021 $10,000
February 1, 2022 $10,000”
3. Amendment of Exhibit B, Program Commission, Compensation — Undergraduate

students. Exhibit B, Compensation — Undergraduate students, page 18 of the Agreement is
hereby amended with the section being deleted in its entirety and replaced with the following:

“Compensation — Undergraduate students. Except for the annual marketing
allowances, the Institution will not make any payments to EAG at the onset of the
Program. The payments that the Institution will make to EAG will be based on the
following fee model for undergraduate student recruitment:

e The Institution will pay EAG a pre-determined percentage (described
herein) of net tuition revenue over a period of time not to exceed four years
for each entering cohort’s first, second, third and fourth year as described
in this Exhibit A. Furthermore, a Full-Time Undergraduate Student shall



4,

be defined as a student enrolled in a minimum of twelve (12) credit hours
for each fall and spring semester of the then current year.

O

First Year Tuition Revenue means the then current undergraduate non-
resident gross tuition amount (excluding mandatory fees) published for
international students for the first two (2) semesters of the first year of
the Full-Time Undergraduate Student’s enrollment at the Institution
minus institutional discounting awarded upon acceptance and applied
for those two (2) semesters.

Second Year Tuition Revenue means the then current undergraduate
non-resident gross tuition amount (excluding mandatory fees) published
for international students for the first two (2) semesters of the second
year of the Full-Time Undergraduate Student’s enrollment at the
Institution minus institutional discounting awarded upon acceptance
and applied for those two (2) semesters.

Third Year Tuition Revenue means the then current undergraduate non-
resident gross tuition amount (excluding mandatory fees) published for
international students for the first two (2) semesters of the third year of
the Full-Time Undergraduate Student’s enrollment at the Institution
minus institutional discounting awarded upon acceptance and applied
for those two (2) semesters.

Fourth Year Tuition Revenue means the then current undergraduate
non-resident gross tuition amount (excluding mandatory fees) published
for international students for the first two (2) semesters of the fourth
year of the Full-Time Undergraduate Student’s enrollment at the
Institution minus institutional discounting awarded upon acceptance
and applied for those two (2) semesters.

The Institution’s discounting for international students in the Program
will average no more than 30% of the published, undergraduate, non-
resident gross tuition amount (excluding mandatory fees) published for
international students annually.

EAG is responsible for all payments made to EAG third-party agencies
upon enrollment of their respective students.”

Amendment of Exhibit B, Program Commission, Compensation — Method and

Timing of Payment — Undergraduate Students. Exhibit B, Method and Timing of Payment —

Undergraduate Students, first and second bullet points, page 18 and 19 of the Agreement are
hereby amended with the bullet points being deleted in their entirety and replaced with the

following:

O

“The Institution will pay EAG a fee equal to 25% of the First and Second Year Net
Tuition Revenue for each student in the Program immediately following the
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conclusion of the add/drop date (traditionally four weeks after the semester start
date) of the then current semester.

The Institution will pay EAG a fee equal to 20% of the Third and Fourth Year Net
Tuition Revenue for each student in the Program immediately following the
conclusion of the add/drop date (traditionally four weeks after the semester start
date) of the then current semester.”

Ratification. Except as expressly amended herein, the parties hereby ratify and

approve all the other terms and conditions of the Agreement.

IN WITNESS WHEREQOF, Institution and EAG have duly executed this Amendment as of

BOARD OF REGENTS OF THE

Enrollment Advisory Group, LLC

UNIVERSITY OF NEBRASKA
By: By:
Date: Date:




TO:

MEETING DATE:

SUBJECT:

RECOMMENDED ACTION:

PREVIOUS ACTION:

EXPLANATION:

The Board of Regents Addendum X-B-2
Business and Finance Committee
December 4, 2020

Naming of the Dr. Leland and Dorothy Olson Atrium within the Wigton
Heritage Center at the University of Nebraska Medical Center

Approve the naming of the Dr. Leland and Dorothy Olson Atrium within
the Wigton Heritage Center at the University of Nebraska Medical Center
pursuant to Board of Regents Policy RP-6.2.7.3.c

None

President Carter and Chancellor Gold are recommending the naming of the
Passageway in Heritage Center Atrium - 4090A, the “Dr. Leland and
Dorothy Olson Atrium”.

The late Dr. Leland J. Olson and his wife, Dorothy, were long time
philanthropists and investors in the future of women’s health. Over the
years the Olson’s remained committed to advancing research, education,
and patient care at the University of Nebraska. Their family and The Olson
Foundation continue that work to this day.

Dr. Leland J. Olson was born in 1920 in Palmyra, Nebraska. Dr. Olson
graduated from University of Nebraska Medical Center in 1944 and
eventually started his own practice, Midwest OB GYN at Methodist
Hospital. During the last couple of years in practice, he was Chief of Staff
at Methodist.

Dorothy was raised in Creighton, Nebraska and came to Omabha to study
nursing at the University of Nebraska College of Nursing. She received her
nursing degree from UNMC in 1943 and her Bachelor of Science in
Nursing from UNO (formerly Omaha University) in 1967. During her life,
she was very active in the American Medical Association Auxiliary and
served on the board of several non-profit organizations in Omaha.

Leland and Dorothy were married in 1943 and raised three children, David,
Karen, and Nancy. Leland and Dorothy’s children and grandchildren serve
as The Olson Foundation’s board members and are proud to continue the
legacy of giving.

With the naming of the location as stated above, the Board of Regents
expresses its deepest gratitude and appreciation for the Donors’ generous
support to the University of Nebraska and UNMC.

Under the Board of Regents Policy RP-6.2.7.3.c. the naming of a building
or wing of a building, a fountain, a monument, or large campus area such
as a plaza or street in honor of an individual, a family, or an organization
shall be approved by the Board of Regents upon the recommendation of the
Chancellor responsible for the Facility and the President.

This item has been reviewed by the Business and Finance Committee.



SPONSOR: Douglas A. Ewald
Vice Chancellor for Business, Finance and Business Development

APPROVED: qd*\/ﬂ

J .1Gold, Chancellor
ity of Nebraska Medical Center

Voo L e

Walter E. Carter, President
University of Nebraska

DATE: November 6, 2020



TO:

MEETING DATE:

SUBJECT:

RECOMMENDED ACTION:

PREVIOUS ACTION:

EXPLANATION:

SPONSOR:

RECOMMENDED:

DATE:

The Board of Regents Addendum X-B-3
Business and Finance Committee
December 4, 2020

Naming of the William H. Northwall, M.D. Plaza within the Wigton
Heritage Center at the University of Nebraska Medical Center

Approve the naming of the William H. Northwall, M.D. Plaza within
the Wigton Heritage Center at the University of Nebraska Medical
Center pursuant to Board of Regents Policy RP-6.2.7.3.c

None

President Carter and Chancellor Gold are recommending the naming of
the North Plaza and Garden, the “William H. Northwall, M.D. Plaza”.

Dr. William Northwall was born and raised in Omaha, Nebraska. He
obtained his B.A. degree in 1963 from Westminster College in Fulton,
Missouri after which he attended the UNMC College of Medicine,
graduating in 1967. While at UNMC, he was a member of Phi Rho
Sigma medical fraternity. After a year of internship at Nebraska
Methodist Hospital, he returned to UNMC for a residency in Radiology.
Dr. Northwall practiced in Kearney, Nebraska from 1972 until 1998. He
retired to St. Petersburg, Florida where he lives with his wife Ethel
Merrigan. He has two children and four grandchildren.

With the naming of the location as stated above, the Board of Regents
expresses its deepest gratitude and appreciation for the Donors’ generous
support to the University of Nebraska and UNMC.

Under the Board of Regents Policy RP-6.2.7.3.c. the naming of a
building or wing of a building, a fountain, a monument, or large campus
area such as a plaza or street in honor of an individual, a family, or an
organization shall be approved by the Board of Regents upon the
recommendation of the Chancellor responsible for the Facility and the
President.

This item has been reviewed by the Business and Finance Committee.

Douglas A. Ewald
Vice Chancellor for Business, Finance and Business Development

G,

. Gold, Chancellor
1ty of Nebraska Medical Center

Y/t L Aud

Walter E. Carter, President
University of Nebraska

Jgf
1

November 6, 2020



TO:

MEETING DATE:

SUBJECT:

RECOMMENDED ACTION:

PREVIOUS ACTION:

EXPLANATION:

SPONSOR:

RECOMMENDED:

DATE:

The Board of Regents Addendum X-B-4
Business and Finance Committee
December 4, 2020

Naming of the dental gallery exhibit space within the Wigton Heritage Center the
"Stanton D. Harn, PhD., Dental Gallery"

Approve a waiver of the requirements of Board of Regents Policy

RP-6.2.7 with respect to facilities named for current employees, naming the
dental gallery exhibit space within the Wigton Heritage Center at the University
of Nebraska Medical Center, the “Stanton D. Harn, Ph.D., Dental Gallery”

None

President Carter and Chancellor Gold are recommending the naming of the
dental gallery exhibit space within the Wigton Heritage Center the “Stanton D.
Harn, Ph.D., Dental Gallery”

Dr. Stanton D. Harn, Ph.D., taught anatomy for 45 years in the College of
Dentistry before retiring in 2017. In addition to winning many teaching awards,
Dr. Harn is the long-time curator of the College of Dentistry Museum. Dr. Harn
started curating the Dental Museum to teach students about the history of
dentistry, which most dental schools had dropped from their curricula. The
Dental Museum is one of the largest collections of dental artifacts.

Under the Board of Regents Policy RP-6.2.7.4.b. precludes naming facilities after
current employees or individuals who have been retired less than five years.

Policy 6.2.7.4.b. also provides that a facility may be named for a current
employee, when so designated by a donor who has made a significant financial
contribution supporting the University’s mission. The Board of Regents is
pleased to recognize those circumstances in this instance, and at the same time,
emphasizes that these circumstances are infrequent and do not establish a
precedent or change in policy.

With the naming of these locations as stated above, the Board of Regents
expresses its deepest gratitude and appreciation for the Donors’ generous support
to the University of Nebraska and UNMC.

This item has been reviewed by the Business and Finance Committee.

Douglas A. Ewald
Vice Chancellor for Business, Finance and Business Development

Je old, Chancellor
1 ty of Nebraska Medical Center

Yl L A

Walter E. Carter, President
University of Nebraska

November 6, 2020



XI.

UNIVERSITY ADMINISTRATIVE AGENDA

A.

ACADEMIC AFFAIRS

University of Nebraska

I. Approve the award of the title “Regent Emeritus” to Howard Hawks,
Addendum XI-A-1

2. Approve amendments to RP-5.8.3 of the Policies of the Board of related to
tuition scholarships (remissions) for non-residents, Addendum XI-A-2

3. Approve amendments to RP-5.8.4 of the Policies of the Board of Regents related
to rules for granting of nonresident tuition scholarships (remissions) to children
of alumni of the University, Addendum XI-A-3

4. Approve amendments to RP-5.8.5 of the Policies of the Board of Regents related
to undergraduate Regents Scholarships, Addendum XI-A-4

5. Approve the addition of RP-5.8.8 of the Policies of the Board of Regents related
to tuition remissions, Addendum XI-A-5

BUSINESS AND FINANCE

University of Nebraska at Kearney

L.

Approve the Owner’s Representative Agreement, Property Transfer Agreement,
and Condominium Declaration for the development and construction of a
Regional Engagement and Alumni Center at the University of Nebraska at
Kearney, Addendum XI-B-1

University of Nebraska-Lincoln

2.

Approve the License Agreement with Collegiate Licensing Company, LLC,
Addendum XI-B-2

Approve the Program Statement for College of Law Schmid Law Library
Renovation at UNL, Addendum XI-B-3

Approve a budget increase for Scott Engineering Center Renovation and Link
Replacement at UNL, Addendum XI-B-4

Approve revisions to the North Stadium Expansion project and receive report
from Business and Finance Committee regarding Intermediate Design Review,
Addendum XI-B-5

University of Nebraska Medical Center

6.

Approve the acquisition of real property located at 4417 Douglas Street, 4418
Farnam Street, and 4430 Farnam Street, Omaha, Nebraska, Addendum XI-B-6



7. Approve the acquisition of real property at 4724 Leavenworth Street, Omaha,
Nebraska, Addendum XI-B-7

University of Nebraska at Omaha

8. Approve the lease of the vacant lot located at 6465 Center Street, Omaha,
Nebraska via Request for Proposal, Addendum XI-B-8

10. Approve the acquisition of the real property located at 6705 Dodge Street in
Omaha, Nebraska commonly known as the William H. and Dorothy Thompson
Alumni Center, Addendum XI-B-9

EXECUTIVE COMMITTEE
1. Approve the appointment of the President of the University of Nebraska as the

University’s “Designated Representative” in accordance with the Bylaws of the
Board of Directors of the Nebraska Medicine Corporation, Addendum XI-C-1



TO:

MEETING DATE:

SUBJECT:

RECOMMENDED ACTION:

PREVIOUS ACTION:

EXPLANATION:

SPONSORS:

RECOMMENDED:

DATE:

Addendum XI-A-1
The Board of Regents
Academic Affairs
December 4, 2020
Award of Regent Emeritus
Approve the award of the title “Regent Emeritus” to Howard Hawks
None

In accordance with RP-1.2.6, President Carter and the Executive
Committee of the Board have nominated Regent Howard Hawks for the
title of Regent Emeritus.

Regent Hawks has announced that he will not seek another term on the
Board of Regents, and therefore, he will retire from the Board following
the December 2020 meeting. Howard has represented District Two as a
distinguished member of the Board of Regents since 2002 and served
two terms as chair. His experience in the fields of finance, business
operations, and strategic planning has been especially valuable to his
service on the Board and the University.

Through Howard’s strategic vision, consistent pursuit of excellence and
deep and genuine commitment to the University of Nebraska and State of
Nebraska, he has made the University a more efficient and effective
organization and leaves a legacy as a true champion of the University of
Nebraska.

It is an honor to recommend our colleague Howard Hawks as recipient of
the honorary title “Regent Emeritus.”

Executive Committee
Board of Regents

Y/t L A

Walter E. Carter, President
University of Nebraska

November 6, 2020



TO:

MEETING DATE:

SUBJECT:

RECOMMENDED ACTION:

PREVIOUS ACTION:

EXPLANATION:

SPONSOR:

RECOMMENDED:

DATE:

The Board of Regents Addendum XI-A-2
Academic Affairs
December 4, 2020

Amend RP-5.8.3 of the Policies of the Board of Regents related to tuition
scholarships for non-residents

Approve amendments to RP-5.8.3 (attached) of the Policies of the Board
of Regents related to tuition scholarships (remissions) for non-residents

August 14, 2020 — The Board approved amendments to RP-5.8.3 of the
Policies of the Board of Regents related to tuition scholarships for non-
residents.

The proposed policy changes help clarify that non-resident tuition
discounts are remissions designed to attract high quality students to
Nebraska and support each campus’ enrollment goals; remissions (tuition
discounting) are not scholarships. The changes also modernize the
policy language so that it is consistent with actual practice and the
Nebraska Constitution. This proposal addresses a 2019 audit
recommendation that the Board’s remissions policies be clarified.

These amendments have been reviewed by the Council of Academic
Officers; they also have been reviewed by the Academic Affairs
Committee.

Susan M. Fritz
Executive Vice President and Provost

Y/t L Aud

Walter E. Carter, President
University of Nebraska

November 6, 2020



TRACKED CHANGES VERSION

RP-5.8.3 Tuition Schelarships Remissions for Non-Residents

Tuition schelarships-remissions for an amount up to the difference between resident and non-resident
tuition may be awarded to selected students who are not residents of Nebraska. The number of students
receiving tuition seholarships-remissions under this competitive program shall be determined at each
campus by the Chancellor.

The following students, having met all other requirements for admission, will be eligible for consideration
for such tuition sehelarships-remissions under this program:

1. Undergraduate

a. Entering freshmen who ranked in the upper 25 percent of their high school class, or who
earned a composite scored of 23 or more on the ACT, or the SAT equivalent as
determined by the Executive Vice President and Provost, or achieved a minimum
cumulative high school grade point average (GPA) of a 3.00 or higher;

b. Transferring students who have a cumulative GPA of 3.00 (out of a maximum of 4.00);

C. Students who enter the program according to the above criteria and continue in good
academic standing;

d. Underrepresented-minorities-orindividuals Individuals with special talents.

2. Graduate and Professional
a. Entering graduate and professional students who have a cumulative GPA of 3.00 for all
previous work attempted at all colleges attended prior to enroliment at the University of
Nebraska;
b. Students who enter the program according to the above criterion and continue in good

academic standing;

C. Underrepresented-minerities-orindividuals Individuals with special talents.

Reference: BRUN, Minutes, 59, p. 56 (April 30, 1994).
BRUN, Minutes, 74, p. 32 (September 16, 2016).
BRUN, Minutes, 76, p. 28 (August 14, 2020).



TO: The Board of Regents Addendum XI-A-3

Academic Affairs

MEETING DATE: December 4, 2020

SUBJECT: Amend RP-5.8.4 of the Policies of the Board of Regents related to rules
for granting of nonresident tuition scholarships to children of alumni of
the University

RECOMMENDED ACTION: Approve amendments to RP-5.8.4 (attached) of the Policies of the Board
of Regents related to rules for granting of nonresident tuition scholarships
(remissions) to children of alumni of the University

PREVIOUS ACTION: September 16, 2016 — The Board approved amendments to RP-5.8.4.,
Section 3, “Waiver of Undergraduate Nonresident Tuition for Children
of Alumni.”

EXPLANATION: The proposed policy changes help clarify that non-resident tuition

discounts provided to children of alumni are remissions designed to
attract high quality students to Nebraska and support each campus’
enrollment goals; remissions (tuition discounting) are not scholarships.
In addition, because an increasing number of school districts no longer
track class rank, the proposed policy includes an eligibility criterion
related to a student’s cumulative grade point average. This proposal
addresses a 2019 audit recommendation that the Board’s remissions
policies be clarified.

These amendments have been reviewed by the Council of Academic
Officers; they also have been reviewed by the Academic Affairs
Committee.

SPONSOR: Susan M. Fritz
Executive Vice President and Provost

RECOMMENDED: // 4// %/ é,’ M\

Walter E. Carter, President
University of Nebraska

DATE: November 6, 2020



TRACKED CHANGES VERSION

RP-5.8.4 Rules for Granting of Nonresident Tuition Schelarships-Remissions to Children of
Alumni of the University

1. Statement of Purpose

The Board of Regents has made recruitment of students a high priority for the University, and has
emphasized the need to also achieve greater cultural diversity among students on the campuses
of the University. The recruitment of nonresident students helps enhance cultural diversity
among students. In particular, the recruitment of nonresident children of alumni will complement
the Regents’ desire to increase cultural diversity, and at the same time will foster stronger alumni
relations.

Neb. Rev. Stat. § 85-504 authorizes the Regents to adopt rules for the waiving of nonresident
tuition to students on the basis of scholarship.

Based upon the foregoing, the Board of Regents hereby establishes these rules for awarding full
or partial waivers of undergraduate nonresident tuition for nonresident children of alumni of the

University.
2. Definitions. For the purposes of these rules the following definitions shall apply
a. “Alumnus of the University” shall mean any person who has been awarded a
baccalaureate degree or a graduate or professional degree from the University of
Nebraska.
b. “Child of an alumnus” shall mean any person who is a natural born child or legally

adopted child of an alumnus of the University.
3. Waiver of Undergraduate Nonresident Tuition for Children of Alumni

The nonresident portion of tuition may be fully or partially waived for any new undergraduate
nonresident student of the University who is a child of an alumnus and who meets the eligibility
standards established for each campus. Each campus chancellor is authorized to develop a
Legacy Schelarship-Remissions Program, subject to the following minimum standards.

a. A student entering the University from high school must either (i) rank in the upper one-
third of his or her graduating class in high school, or (ii) have achieved a cumulative high
school grade point average (GPA) of 3.00 or higher, or (iii) have earned an ACT
composite score of 24 or higher, or {iii) have earned an SAT equivalent total score as
determined by the Executive Vice President and Provost.

b. A student first entering the University as a transfer student must (i) rank in the upper one-
third of his or her graduating class in high school, or (ii) have earned an ACT composite
score of 24 or higher, or (iii) have earned an SAT equivalent total score as determined by
the Executive Vice President and Provost, and the student must have achieved a
cumulative grade point average of 3.0 or better in all undergraduate course work at all
institutions of postsecondary education he or she has previously attended

4. Continuation of Legacy Schelarship-Remissions Program

Campus-specific rules for awarding Legacy Schelarships-Remissions must include the criteria to
be applied in determining eligibility for continuation of the award subsequent to the initial year.



5. Transferability

A Legacy Schelarship-Remission awarded by one campus of the University is not transferable to
another campus of the University. However, a student who enrolls as a Legacy Schelarship
Remission student at one campus of the University may qualify for a Legacy Schelarship
Remission at another campus of the University if he/she meets the Legacy Schelarship
Remission criteria for new transfer students specified in the rules of the campus to which the
student is transferring.

Reference: BRUN, Minutes, 64, p. 36 (June 1, 2002).
BRUN, Minutes, 64, p. 126 (June 10, 2005).
BRUN, Minutes, 74, p. 33 (September 16, 2016).



TO:

MEETING DATE:

SUBJECT:

RECOMMENDED ACTION:

PREVIOUS ACTION:

EXPLANATION:

SPONSOR:

RECOMMENDED:

DATE:

The Board of Regents Addendum XI-A-4
Academic Affairs
December 4, 2020

Amend RP-5.8.5 of the Policies of the Board of Regents related to
undergraduate Regents Scholarships

Approve amendments to RP-5.8.5 (attached) of the Policies of the Board
of Regents related to undergraduate Regents Scholarships

April 17,2020 — The Board approved amendments to RP-5.8.5 of the
Policies of the Board of Regents related to undergraduate Regents
Scholarships.

While “Regents Scholarships” will continue to be named as such, the
proposed policy clarifies that the awards are remissions (tuition
discounts) and not scholarships. This proposal addresses a 2019 audit
recommendation that the Board’s remissions policies be clarified.

These amendments have been reviewed by the Council of Academic
Officers; they also have been reviewed by the Academic Affairs
Committee.

Susan M. Fritz
Executive Vice President and Provost

Yulter L Aud

Walter E. Carter, President
University of Nebraska

November 6, 2020



TRACKED CHANGES VERSION

RP-5.8.5 Undergraduate Regents Scholarships *

1.

Criteria for Renewal

a.

Regents Scholarships may be awarded as one-year schelarships-remission or as multi-

year renewable schelarships-remissions.

Regents Scholarships are recommended as four year renewable scholarships
remissions. They will be renewed for those full time students with nine or more hours per
academic year graded on the regular A+ through F scale (i.e. not counting P/NP or P/F)
who:

EITHER

1) Have maintained a cumulative GPA that meets or exceeds a GPA chosen by
their campus (in the range of 3.25 - 3.5)

OR

2) Have a percentile rank in their College that is at or above the equivalent campus-
wide percentile rank derived from the campus GPA referred to in 1) above. (This
rank is expected to be in the range of 70th to 75th percentile.)

Students receiving Regents Scholarships, who continue to meet all eligibility
requirements, will be awarded tuition remission for the minimum number of credit hours
required to attain their baccalaureate degree, as such number is determined by RP-5.1.4
(usually 120 credit hours). Schelarship-Remissions support beyond four academic years
is possible for a student with a program requiring more than 120 credit hours or through a
successful appeal. No such remission assistance shall be provided to the student in
excess of five academic years.

Each campus will have a process that will allow students to justify reduced credit hour
attainment and/or appeal a decision not to renew their Regents Scholarship. A campus
may permit a student who loses a Regents Scholarship to petition to reacquire it once, on
the occasion when their cumulative GPA has risen to the level required for renewal for
current scholarship holders.

Transfer of Regents Scholarships between Campuses

a.

The recipient must use the award at the original awarding campus for the first academic
year.

1. To qualify for an award transfer when the same major (degree objective) is
available on both the original and transfer campuses, the recipient must meet the
initial award criteria of the campus to which they are transferring and the criteria
for continuation of their award at the original awarding campus.

2. To qualify for an award transfer when the discipline (degree objective) sought by
the recipient is not available at the original awarding campus, the student need
only meet the renewal criteria of the original awarding campus.

An award can transfer only one time. The amount that can transfer is the lesser of:



1) An amount equal to the dollar level based on credit hours the recipient completed
the preceding academic year (two semesters) calculated at the tuition rate of the
original awarding campus for the new academic year.

OR

2) An amount equal to the dollar level based on the number of hours required to
attain a bachelor degree pursuant to RP-5.1.4 (usually 120 credit hours)
calculated at the tuition rate of the original awarding campus for the new
academic year.

C. The original awarding campus must approve and transfer award funds to the new
campus. The new campus may choose to supplement a transfer award up to full tuition,
unless the full tuition is less at the new campus.

d. The recipient of a transfer award must meet eligibility requirements of the new campus to
continue the award for a subsequent academic year. The new campus is responsible for
these subsequent-award remissions.

e. Specific cases of hardship or exception to these transfer policies will be considered on an
individual basis by the appropriate campus officers.

* Professional and Graduate Regents Scholarships will be determined by each campus.

Reference: BRUN, Minutes, 64, p. 87 (January 18, 2003).
BRUN, Minutes, 76, p. 14 (April 17, 2020).



TO:

MEETING DATE:

SUBJECT:

RECOMMENDED ACTION:

PREVIOUS ACTION:

EXPLANATION:

SPONSOR:

RECOMMENDED:

DATE:

The Board of Regents Addendum XI-A-5
Academic Affairs
December 4, 2020

Addition of RP-5.8.8 of the Policies of the Board of Regents related to
tuition remissions

Approve the addition of RP-5.8.8 (attached) of the Policies of the Board
of Regents related to tuition remissions

April 17,2020 — The Board approved amendments to RP-5.8.5 of the
Policies of the Board of Regents related to undergraduate Regents
Scholarships.

August 16, 2019 — The Board approved amendments to RP-5.8.2 of the
Policies of the Board of Regents related to tuition remission — graduate
assistants.

Tuition remissions are used to help the University of Nebraska provide
an affordable college education to deserving students. Unlike
scholarships, however, remissions are a discounting of tuition costs and
should be closely monitored and integrated into each campus’ overall
enrollment strategy. The new policy provides flexibility for each
Chancellor to develop a transparent remissions strategy designed to help
fulfil enrollment goals. This proposal addresses a 2019 audit
recommendation that the Board’s remissions policies be clarified.

The addition of this policy has been reviewed by the Council of
Academic Officers; it also has been reviewed by the Academic Affairs
Committee.

Susan M. Fritz
Executive Vice President and Provost

Yt L tde

Walter E. Carter, President
University of Nebraska

November 6, 2020



PROPOSED VERSION

RP 5.8.8. Tuition Remissions

In addition to the Tuition Remissions programs established by the Board of Regents, the campuses may

establish such other remissions programs as determined necessary by the Chancellors.

1.

Tuition remissions may be awarded at the discretion of the campus and are the responsibility of the
Chancellor.

2. Tuition remissions limitations include the following:
a. Tuition remissions cannot exceed tuition charges; and
b. Tuition remissions cannot be applied to non-tuition charges (e.qg., fees, books, room and
board, etc.)., except as established by State or federal law.
3. Refunds of tuition remissions, including those established by the Board of Regents, are prohibited.
4. Tuition remission eligibility and selection criteria must be specific, measurable and documented.
Campuses shall publish the programs criteria on their websites.
5. Tuition remission records (applications, selection criteria, contracts, etc.) must be maintained for a
minimum of 5 years after the student's graduation or last semester attended.
6. Each campus shall create and publish a tuition remissions policy as part of a broader enroliment
management strateqy.
7. Chancellors are to provide annually, for review by the President and reported to the Board of

Regents, a five-year history of campus tuition remissions, as well as a tuition remission budget/target
for the President’s approval for the upcoming academic year.

Reference: BRUN, Minutes, . p. (December 4, 2020).




TO:

MEETING DATE:

SUBJECT:

RECOMMENDED ACTION:

PREVIOUS ACTION:

EXPLANATION:

The Board of Regents Addendum XI-B-1
Business and Finance Committee

December 4, 2020

Construction of the Regional Engagement and Alumni Center

Approve the Owner’s Representative Agreement, Property Transfer
Agreement, and Condominium Declaration for the development and
construction of a Regional Engagement and Alumni Center (REAC) at
the University of Nebraska at Kearney

None

Among the high priority facilities identified in the University Village
development plan was the need to create a designated space to attract
statewide meetings, satellite conferences, and public meetings and
hearings. The REAC will function as a public/private centerpiece and
anchor in University Village. The development will serve as a
destination point and gathering place for central and western Nebraska
and beyond to engage the University and community on a variety of
issues that are critical to the region. The REAC will also serve as a
destination for professional firms and agencies looking for corporate
office space amid the public and private sectors, and, closer to the places
where their services are needed.

The collaboration between the University and private industry is
essential in the development of University Village. The REAC will be
the first of several office buildings planned. The building will bring
together personnel from diverse sectors to campus to explore their
common goals. The involvement of university students, faculty and staff
will be encouraged. The REAC would include a public hearing room,
which could also double as a presentation room, breakout rooms for
smaller meetings/retreats, all designed with flexibility to accommodate
larger functions such as student and alumni events. Beyond meetings, the
REAC will become an important hub for outreach services and
programs.

In order to realize efficiencies in coordination and ensure execution of
the University Village vision with respect to the REAC, the University
desires to enter into a Property Transfer Agreement and Condominium
Declaration to submit the REAC facility to a condominium form of
ownership. Upon completion of construction, the University will own
approximately 18,000 gsf of the approximately 49,000 gsf REAC
facility. The Owner’s Representative Agreement will allow for the
organization, coordination, and management of construction of the
REAC facility by the University’s private partner, which will own the
remainder of the REAC facility condominium units.



PROJECT COSTS:

ON-GOING Fiscal
IMPACT:

SOURCE OF FUNDS:

SPONSOR:

RECOMMENDED:

DATE:

It is proposed that the President be authorized to approve, execute, and
administratively process the Owner’s Representative Agreement,
Property Transfer Agreement, Condominium Declaration and related
documents, directives, and approvals required by its terms
notwithstanding any other provision of the Board's bylaws or policies.

The proposed project will be constructed within 18 months upon
execution of documents.

Operating and maintenance costs are displayed herein as “to be
determined” as the division of responsibility for those costs between the
public and private sources will be determined.

This item has been reviewed by the Business and Finance Committee.

$10,400,000

Estimated Operating and Maintenance TBD

Internal Lending Program Loan

Jon C. Watts
Vice Chancellor for Business and Finance

N2

Douglas A& Kristensen, Chancellor
Universit~Qf Nebraska at Kearney

November 6, 2020



OWNER’S REPRESENTATIVE AGREEMENT

THIS OWNER’S REPRESENTATIVE AGREEMENT (“Agreement”) is made as of this
_____dayof , 2020 (the “Effective Date”), by and between THE
BOARD OF REGENTS OF THE UNIVERSITY OF NEBRASKA, a public body corporate and
governing body of the University of Nebraska at Kearney (the “University”’) and ONWARD
DEVELOPMENT, LLC a Nebraska limited liability company (“Representative”). The
University and the Representative are sometimes referred to herein individually as a “Party” or
collectively as the “Parties.”

RECITALS

WHEREAS, University Village Development Corporation of Kearney (“UVDCK”) and
REAC, LP, a Nebraska limited partnership (REAC) are parties to a Ground Lease Agreement,
dated (the “Lease”), pursuant to which UVDCK has leased approximately
acres of land at Kearney University Village to REAC the development, construction, and
operation of a community engagement center and related facilities (the “Building”);

WHEREAS, the Building includes approximately square feet of conference
facilities and related space for University use (the “Project”); and

WHEREAS, in order to realize efficiencies in coordination and ensure compliance under
the Lease with respect to the Project, the University desires to retain the services of
Representative to provide comprehensive services in the organization, coordination,
management, and administration required for the Project, as set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the University and
Representative hereby agree as follows:

1. Term of Agreement. This Agreement is effective as of the Effective Date and
shall remain in effect until the date all obligations set forth in this Agreement have been
satisfactorily fulfilled, including the issuance of a certificate of occupancy for the Project, unless
earlier terminated as set forth herein (the “Term”).

2. Scope of Services.

2.1 Work. The University retains Representative as the University’s agent to
provide sufficient organization, personnel and management to perform the
services specified in Exhibit A attached hereto and incorporated herein
(the “Work™) in an expeditious and economical manner at the highest
standards of Representative’s business to further the University’s interests.
Representative shall furnish all labor and services required to complete the
Work using Representative’s best efforts, skill, judgment, and abilities in
accordance with this Agreement. Representative accepts the agency
relationship and confidence established between it and the University by
this Agreement. Representative shall assemble a project team at all times
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that shall have sufficient capacity, skill and experience to perform the
Work.

2.2 Standards. Representative shall perform the Work in compliance with all
applicable federal, state and local laws, regulations and codes.
Representative shall, at Representative’s cost and expense, maintain any
and all required governmental licenses, certificates, approvals and permits
that are required of it for its performance of the Work. Representative
agrees to maintain in full force and effect such required licenses,
certificates, approvals and permits throughout the Term. Representative
will obtain approval from the UVDCK Architectural Control Committee
for the Work.

2.3 Cooperation of the University. In connection with Representative’s
performance of the Work, the University shall: (a) provide information
regarding its design and construction requirements for the Project; and (b)
provide necessary review and approvals to Representative in a timely
fashion.

2.4 Funding. Funding for the Project within the University’s Project budget,
to be determined solely by the University, will be provided by the
University, in accordance with the defined construction cost allocation
agreed to in the Condo Declaration executed on and
incorporated herein by reference, with such pro-rata payments due from
the University as follows: Representative shall provide accounting
services for the Project, including, but not limited to, (a) preparing
annual budgets; (b) preparing monthly variance reports; (c) monthly
Project accounting services related to assembling, reviewing and
forwarding to the University for payment of the invoices from
Architect, Contractor and Consultants; and (d) processing and
coordinating the payment of Architect, Contractor and Consultants
payments by University for its pro-rata share of the University Project
and it’s budget as approved, and in accordance with the Condo
Declaration referenced herein.

3. Project Team. Representative will perform the Work in cooperation with the rest
of the “Project Team.” The Project Team shall include the University, Representative, Clark
Enersen (the “Architect”), general contractor, each subcontractor, supplier and materialman
engaged by general contractor (collectively, “Contractor”) and each consultant and other
professional (collectively, the “Consultants™), in each case who have been approved in
accordance with this Agreement to provide services with respect to the Project. Each member of
the Project Team shall designate and maintain throughout the Term an individual who shall have
the authority to render decisions on its behalf (a “Contact™). The initial University Contact shall
be Jon Watts. The initial Representative Contact shall be Josh Berger. Representative shall
make recommendations to the University regarding the Architect and Contractor after a
competitive bidding process and careful evaluation of each bidding firm’s capabilities to
perform, adequacy of personnel, past record of performance, as well as experience and expertise
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to render the services required. All costs related to the construction of the Project, including
costs for labor, material, services, special and general conditions and related expenses and fees of
the Contractor, Consultants and subcontractors and material suppliers shall be competitively bid.
Upon the University’s approval of the Architect, Contractor and Consultants, Representative
shall negotiate the terms of the Project agreements with the Architect, Contractor and
Consultants, which agreements shall be approved in writing by the University Contact prior to
execution. After such approval, Representative may execute such agreements on behalf of and
as agent for the University. Nothing contained in this Agreement shall create any obligation or
contractual relationship between Representative and any third party, including without limitation
any other member of the Project Team.

4. Representative’s Fee.

4.1 Fee. In full consideration for all of the Work performed by Representative
and its affiliates on, before or subsequent to the Effective Date, the
University shall pay Representative a fee equal to 2% of the total
construction cost related to condo unit number 4 owned by UNK
(“Representative’s Fee”).

4.2 Payment. Representative’s Fee shall be payable in equal monthly
installments, based on the anticipated schedule for construction of the
Project.  Payments shall commence the month after construction
commences and continue until the month after construction is scheduled to
be completed. Payments shall be due on or before the tenth (10™) day of
each month. A ten percent (10%) retainage may be withheld from
monthly installment payments, which retainage shall be released to
Representative upon acceptance of the Project by the University.

5. Insurance. Representative shall, at its sole cost and expense, carry and maintain
insurance coverage in the types and amounts listed below. All insurance policies maintained
pursuant to this Agreement shall name the University as additional insured for liability.
Representative shall require its insurance company or companies to furnish to the University a
copy of the certificate or certificates of insurance, naming the University as an additional
insured. Representative shall require that the insurance company or companies give the
University ten (10) calendar days’ prior written notice of any cancellation, reduction in amount,
or material change in the coverage of such insurance to the extent Representative’s insurer agrees
to provide such a notice provision.

5.1 Commercial General Liability Insurance. Representative shall, at its sole
cost and expense, carry and maintain, from a reputable insurance company
or companies, commercial general liability insurance with other
appropriate coverages as reasonably determined by Representative. The
base liability insurance policy, together with any excess liability coverage
provided under blanket umbrella coverage, shall be no less than the
amounts listed below.
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5.1.1 For bodily injury or damages, fatal or non-fatal, including
automobile liability coverage, to any one person to the extent of
$1,000,000.

5.1.2  For bodily injury or damages, fatal or non-fatal, including product
liability, liquor liability and automobile liability insurance
coverage, to two or more persons for any one accident to the extent
of $1,000,000.

5.1.3 For property damage to the extent of $1,000,000 each occurrence,
$3,000,000 aggregate.

5.1.4 Umbrella or excess coverage in the amount of $5,000,000.

5.2 Employment Related Insurance. In connection with the employment of its
own employees, both Parties shall pay all applicable social security,
unemployment, worker’s compensation or other employment laws or
contributions of insurance, and shall comply with all federal and state laws
and regulations relating to employment generally, minimum wages, social
security, unemployment insurance and worker’s compensation.

53 Contractor/Subcontractor Insurance. Representative shall require that all
contractors and subcontractors providing equipment, materials or services
directly to the Project have obtained, maintain and keep in force during the
time in which they are involved in the performance of the services:
primary third party liability insurance, automobile liability insurance,
workers’ compensation insurance coverage, and, if applicable,
professional liability coverage.

54  Waiver of Subrogation. Each insurance policy maintained pursuant to this
Agreement shall provide that the insurer shall have no right of subrogation
against the University.

6. Indemnification. To the fullest extent allowed by law, Representative agrees to
release, defend (with counsel reasonably acceptable to the University), indemnify, and hold
harmless the University from and against all injuries, loss, causes of action, claims, liability,
damages or judgments, including costs, expenses, and attorneys’ fees, which arise in connection
with, in relation to, or as a result of the negligent acts and/or errors and/or omissions of
Representative in the performance of the Work. This provision shall survive the Term of this
Agreement.

7. Audit; Retention of Books and Records. Representative shall keep full and
detailed accounts and exercise such controls as may be necessary for proper financial
management under this Agreement and shall keep such records for at least five (5) years after
completion of the Project. Representative shall be subject to audit.

8. Ownership of Materials. All drawings, specifications, data and other materials
created for the Project shall be and remain the property of the University.
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0. Termination for Cause. Either Party may terminate this Agreement upon not less
than thirty (30) days’ written notice to the other Party should the other Party fail substantially to
perform in accordance with the terms of this Agreement through no fault of the Party initiating
the termination; provided, however, if in the reasonable determination of the non-defaulting
Party the event(s) giving rise to the termination is/are reasonably susceptible to cure, the
termination shall not be effective if the defaulting Party cures the basis of the termination within
the thirty (30) day period to the non-defaulting Party’s reasonable satisfaction. In the event the
University terminates this Agreement for cause, Representative shall not be entitled to receive
further payment until the Work is finished. Representative shall be entitled to payment,
calculated on a pro rata or other equitable basis, for work or services satisfactorily performed
minus all damages incurred by the University connected with Representative’s failure to
perform. In no event shall Representative be paid for Work performed or costs incurred after
receipt of notice of termination, or for costs incurred by suppliers or subcontractors which could
have been avoided. The University will not pay Representative for loss of anticipated profits or
revenue or other economic loss arising out of or resulting from such termination. Upon receipt of
notice of termination, unless the notice directs otherwise, Representative shall discontinue all
Work.

10. General Terms and Conditions.

10.1 Governing Law. This Agreement shall be governed, construed and
interpreted in accordance with the internal laws of the State of Nebraska.
Any dispute arising under this Agreement that is not settled by agreement
of the Parties shall be resolved in forums (except for applicable federal
appellate courts) located in the State of Nebraska.

10.2  Independent Contractor. Representative is a Nebraska limited liability
company created, and in good standing, under the laws of the State of
Nebraska and is authorized to conduct business in the State of Nebraska.
Representative shall perform its duties hereunder as an independent
contractor and not as an employee of the University. Representative shall
only be deemed to be an agent of the University for the execution of the
Architect, Contractor and Consultant agreements and changes or
modifications thereto, as approved by the University, and for no other
purposes.  Representative shall have no authorization to bind the
University to any agreement, liability or understanding except as expressly
set forth herein.

10.3  Use of University Name/Logo. Representative agrees not to use the name,
logo or any other marks owned by or associated with the University in any
advertising or any form of publicity without the University’s written
permission in each instance. Use of University brands generally requires
licensing which, if authorized, would be addressed in a separate
agreement.

10.4 Assignment. Representative may not assign any obligations of this
Agreement without the prior written consent of the University.
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10.5

10.6

10.7

10.8

10.9

10.10

Representative shall not subcontract all or substantially all of any facet of
this Agreement without the prior written consent of the University. In the
event of any assignment or subcontract, Representative shall remain
responsible for its performance and that of any assignee or subcontractor
under this Agreement. Any assignment or subcontract attempted to be
made in violation of this Agreement shall be void. This Agreement shall
be binding upon Representative and its successors and assigns, if any.

Entire Agreement; Amendments. This Agreement and any exhibits
attached hereto and/or incorporated herein by reference constitute the
entire agreement and understanding of the Parties and replaces any prior
or contemporaneous proposals, negotiations, representation or agreements,
whether written or oral. Any amendment to this Agreement shall be in
writing and signed by both Parties.

Severability and Survival. If any provision of this Agreement shall be
invalid or unenforceable with respect to any Party, the remainder of the
Agreement, or the application of such provision to persons other than
those as to which it is held invalid or unenforceable, shall not be affected
and each provision of the remainder of the Agreement shall be valid and
enforceable to the fullest extent permitted by law. All obligations arising
prior to the termination of this Agreement and all provisions of this
Agreement allocating responsibility or liability between the University and
Representative shall survive the completion of the Work hereunder and the
termination of this Agreement.

Waiver. The failure at any time to enforce any provision of this
Agreement or failure to exercise any right herein granted shall not
constitute a waiver of such provision or of such right to enforce any or all
of the provisions of this Agreement.

Force Majeure. Neither Party shall be liable to the other for damages for
any delay in performance arising out of causes beyond its reasonable
control and without its fault or negligence.

E-Verify. Representative shall use, or cause to be used, an electronic
verification system to determine the work eligibility status of any new
employees physically performing services within the State of Nebraska, as
required pursuant to Neb. Rev. Stat. §§4-108 to 4-114 as of the Effective
Date, or as such law may be amended from time to time. Compliance with
these Nebraska statutes shall be considered a material term of this
Agreement.

Signatures. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original and all of which together shall
constitute and be construed as one and the same instrument.
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10.11

10.12

Captions. The captions of this Agreement are for convenience of
reference only, and in no way define, limit or describe the scope or intent
of this Agreement or in any way affect this Agreement.

Addresses; Request for Notice. All notices and other communications that
are required or permitted to be given to a Party under this Agreement shall
be in writing and shall be sent to such Party, either by personal delivery,
by overnight delivery service, by certified first class mail, return receipt
requested, or by facsimile transmission, to the address or facsimile number
or electronic addresses specified below.  All such notices and
communications shall be effective upon receipt of such delivery or
facsimile transmission or upon confirmation of electronic delivery. The
addresses, facsimile numbers, and electronic addresses of the Parties shall
be:

The University: The Board of Regents of the University of Nebraska
3835 Holdrege St. — Varner Hall
Lincoln, NE 68583-0745
Attention: Corporation Secretary

With a copy to: The University of Nebraska at Kearney
Attn: Vice Chancellor, Business & Finance
2504 9™ Ave.
Kearney, NE 68849-1240

With a copy to: University of Nebraska General Counsel
3835 Holdrege St.
Lincoln, NE 68583-0745

Representative: Onward Development, LLC
Attn: Mr. Josh Berger
2361 S 220™ Avenue
Elkhorn, NE 68022

With a copy to: Lamson Dugan & Murray, LLP
10306 Regency Pkwy Drive
Omaha, NE 68114
Attention: Mr. Daniel Pauley, Partner

provided, however, a Party shall have the right to change its address for
notice hereunder by the giving of written notice thereof to the other Party
in the manner set forth in this Agreement.

[remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the University has executed this Agreement effective as of
the date first written above.

THE BOARD OF REGENTS OF THE
UNIVERSITY OF NEBRASKA, a public body
corporate and governing body of the University of
Nebraska at Kearney

By:
Walter E. Carter, President
Attest:
Stacia L. Palser, Interim Corporation Secretary
STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )
On this day of , 2020, before me personally appeared

Walter E. Carter, President, and Stacia L. Palser, Interim Corporation Secretary, for and on
behalf of THE BOARD OF REGENTS OF THE UNIVERSITY OF NEBRASKA, a public body
corporate and governing body of the University of Nebraska at Kearney, to me known to be the
person described herein and who executed the foregoing instrument, and acknowledged that
she/he executed the same as the free act and deed on behalf of said public body corporate.

In Testimony Whereof, I have hereunto set my hand and affixed my official seal the day
and year first above written.

NOTARY PUBLIC

My Commission Expires:

[SEAL]
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IN WITNESS WHEREOF, Representative has executed this Agreement effective as of
the date first written above.

ONWARD DEVELOPMENT, LLC

By:
Name:
Title:
STATE OF NEBRASKA )
) ss.
COUNTY OF )
On this day of , 2020, before me personally appeared,

of ONWARD DEVELOPMENT, LLC, to me known
to be the person described herein and who executed the foregoing instrument, and acknowledged
that he/she executed the same as the free act and deed on behalf of said limited liability
company.

In Testimony Whereof, I have hereunto set my hand and affixed my official seal the day
and year first above written.

NOTARY PUBLIC

My Commission Expires:

[SEAL]
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EXHIBIT A
SERVICES

Representative shall provide the following scope of services (the “Work™):

1. GENERAL SERVICES

1.1

1.2

1.3

1.4

1.5

1.6

{00042097.DOC; 4}

Representative, in general, shall have management responsibility for the
Project and shall coordinate all Project matters, including, but not limited to,
planning, design, and construction of the Project.

Representative shall maintain an organized filing system for all Project
documents and records. At Project completion, Representative shall certify
that copies of all Project documents and records have been delivered to the
University. Representative shall maintain a current list of the Project Team.

Representative shall invite the designated University Contact to all Project
meetings (including without limitation meetings with the Architect,
Contractor, Consultants, or the University’s Board of Regents).
Representative shall direct weekly Owner, Architect, Contractor “OAC”
meetings. Representative will prepare minutes and provide copies to the
University Contact. Representative shall review for accuracy the minutes of
such meetings and shall clarify, amend and report any discrepancies affecting
the Project.

Representative shall furnish to the University monthly reports containing the
status of the Project; (b) a comparison of the Project budget to costs incurred
through the date of the report; (c) a comparison of the Project schedule to the
work actually completed through the date of the report; (d) any revision to the
Project schedule or Project budget made during the week covered by the
report; (e) a summary of change orders made during the week covered by the
report, and presented for approval to the University Contact; (f) a list of all
pending change orders and all outstanding issues requiring action or approval
of the University; and (g) any other reports concerning the project as the
University may reasonably request.

Representative shall provide accounting services for the Project, including,
but not limited to, (a) preparing annual budgets; (b) preparing monthly
variance reports; (c) monthly Project accounting services related to
assembling, reviewing and forwarding to the University for payment the
invoices from Architect, Contractor and Consultants; and (d) processing and
coordinating the payment of Architect, Contractor and Consultants payments.

Representative shall be available for questions and follow up by the telephone
or site meetings with the University.
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2. PRE-DEVELOPMENT PHASE SERVICES

2.1

2.2

2.3

24

2.5

2.6

2.7
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Representative shall make recommendations to the University regarding the
Architect, Contractor and the Consultants and careful evaluation of each
bidding firm’s capabilities to perform, adequacy of personnel, past record of
performance, as well as experience and expertise to render the services
required. Representative shall, upon the University’s request, provide a
summary of Representative’s evaluation of each bidding firm. Upon approval
of the Architect, Contractor and Consultants by the University, Representative
shall execute, on behalf of the University, agreements with the Architect,
Contractor and Consultants, on terms approved by the University.

Representative shall become familiar with, and provide services that are
consistent with all applicable laws and the requirements of easements,
licenses, and other pertinent agreements to the extent the foregoing are made
known to Representative.

Representative shall provide leadership to the Project Team on all matters
relating to the planning, design, governmental approvals, construction, and
other activities necessary to complete the Project.

Representative shall (a) coordinate the preparation by the Architect of a written
and graphic description of the program for the Project, in accordance with the
University’s goals and objectives (the “Project Program”); (b) prepare and submit
to the University a preliminary estimated schedule for completion of the design
and construction of the Project, including, without limitation, the various major
activities to be undertaken in connection with the Project and the approximate
timing of the commencement and completion of such activities, which
Representative shall monitor and revise from time to time throughout the Project
(the “Project Schedule”); and (c) manage the Project Schedule and the Project
budget to manage cash flow, maximize value, keep the work progressing in a
logical manner, and avoid or mitigate interruptions of design and construction.

Representative shall coordinate any required environmental review of the
Project, and advise and assist the University in obtaining all environmental
permits or approvals required for the Project, if any.

Representative shall assist the Contractor and Architect in obtaining permits
for the Project; coordinate with the City of Kearney (the “City”) for the
Project; represent the University at meetings of the City; recommend to the
University appropriate policies or decisions to be followed on public matters
affecting the Project; and advise the University as to any material issues noted
by the Architect or Contractor.

Representative shall schedule and attend regular meetings with the Architect
related to the development of the design.
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2.8

2.9

2.10

2.11

2.12

2.13

2.14

{00042097.DOC; 4}

Representative shall coordinate with the Architect and Contractor and provide
recommendations to the Architect, Contractor and the University regarding
value engineering, availability of materials and labor, time requirements for
installation and construction, and factors relating to costs, including costs of
alternative designs or materials in a manner consistent withthe Project budget,
Program and Schedule, and possible cost reductions and economies if and
when necessary to reconcile the Project budget, Program and Schedule.
Representative must be an active participant in the design process, challenging
assumptions, testing decisions, and ensuring the occupants and the University
will be completely satistfied with the resultant design after construction is
complete.

Representative shall review and comment on the drawings and specifications
for the Project (the “Construction Documents™) as they are prepared by the
Architect, and coordinate their review by the Contractor. Representative shall
ensure conformance with the Kearney University Village Design Guidelines,
which are incorporated herein by reference. The drawings and specifications
may only depart from the Kearney University Village Design Guidelines upon
obtaining the prior written approval of UVDCK and the University.

In consultation with the Architect and Contractor, Representative shall
provide value engineering services to analyze and make recommendations
concerning availability of materials and labor, time requirements for
installation and construction, and other factors related to costs, including costs
of alternative designs or materials, and possible cost reductions and
economies. Representative shall provide value engineering recommendations
to the University, but the final decision will, in every instance, be the
University’s decision.

Upon approval by the University of design development plans and specifications,
Representative shall (a) lead the process on behalf of the University in reviewing
and coordinating the preparation by the Architect of the Construction Documents
for the Project, and (b) make recommendations regarding alternative solutions
whenever design details appear to (i) adversely affect construction feasibility, the
Project Program, budget or Schedule, or (i1) cause the Project to deviate from the
approved drawings or requirements of the University.

Representative shall act as the University’s representative in coordinating and
assisting the Architect in the preparation of bid documents.

Representative shall review bids, prepare analyses and make recommendations to
the University for award of contracts for the Project.

Representative shall conduct pre-award conferences with qualified bidders,
advise the University regarding the negotiation of business terms of each
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2.15

Project construction contract, and advise the University on the acceptability of
the Contractor for the Project.

Representative shall prepare and compile all bid award reports, checklists and
related documents (collectively, “Bid Award Documents™) and furnish the
same to the University for approval.

3. DEVELOPMENT PHASE SERVICES

3.1

32

3.3

3.4

3.5

3.6

3.7

3.8
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Representative shall oversee all phases of the construction of the Project.

Representative shall represent the University in its communications with the
Architect, Contractor and Consultants; schedule, attend, and conduct progress
meetings, regular on-site meetings to review construction progress and pay
requests.

Representative shall (a) assist and review the processing of change orders; (b)
advise the University concerning the necessity for, scope of and recommended
cost of change orders; (c) negotiate, on the University’s behalf, all change orders
with the Contractor; and (d) provide a weekly list of change orders requests
“COR” for review and approval by University Contact. Once CORs are
approved by the University Contact, the Representative shall execute a change
order reflecting such CORs. The final Project budget and/or Project Schedule,
as applicable, will be revised to reflect approved change orders.

Representative shall review applications for payment by the Contractor,
review and certify certificates for payment issued by the Architect and make
written recommendations to the University concerning payment.
Representative and the University shall cooperate with one another to develop
an orderly procedure for review and payment of Project costs and expenses.

Representative shall direct Contractor to prepare and update a critical path
schedule for completion of the applicable work.

Representative shall coordinate negotiations among the Project Team, and as
applicable, the utility companies, City and others concerning electric, sewer,
water, gas and telephone facilities required for the Project, on a schedule
consistent with the Project Schedule.

Representative shall assist in the coordination of work between the Contractor
and the University Contact.

Representative shall cause Contractor to maintain a daily log containing the

number of workers, equipment, work accomplished, problems encountered
and other relevant data as the University may require.
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3.9

3.10

3.11

3.12

3.13

3.14

3.15

3.16

3.17

{00042097.DOC; 4}

Representative shall notify the University if Representative becomes aware
that the work of Contractor is not being performed in accordance with the
requirements of the Construction Documents. Representative shall notify the
University immediately of any previously unforeseen conditions and provide
recommendations for any actions requiring the University’s approval.

Representative shall attend on-site review of the Project to confirm substantial
and final completion of the construction of the Project, and notify the
University when Representative believes the work under the Project
construction contract is substantially complete and that a punch list should be
prepared.

Representative shall coordinate with the Architect in its review of the work to
enable the Architect to determine the date of substantial completion. At the
substantial completion by Contractor of the work, monitor the Architect in its
inspection of the work and preparation of a detailed “punch list” specifying
any items which require completion, installation, correction or repair.
Representative will consult with the University and/or Architect in
connection with the recommendations for the rejection and replacement of all
nonconforming work, as appropriate.

Representative shall oversee the completion of the punch list by the
Contractor in a timely fashion to include final inspections of the Architect.

Representative shall obtain from Contractor record drawings or, if required by
the Project construction contract, “as-built” drawings as requested and paid
for by the University, as construction progresses.

Together with the University, Representative shall monitor and observe the
testing and start-up of all utilities, systems and equipment for the Project. The
Representative shall assist in the coordination of work between the
Representative and the University’s internal service providers, if applicable.

Representative shall arrange, in conjunction with the Contractor, for all
inspections by code authorities through the City.

Representative shall coordinate with Architect regarding the inspection of
construction work in place for conformance with the Construction Documents.

Representative shall complete the final close-out of the Project by (a)
obtaining, or causing the Contractor to obtain, all government approvals
required for the legal use and occupancy of the Project, (b) obtaining all
warranties, guarantees, bonds, insurance certificates, installation manuals, and
other items required pursuant to the Project construction contracts, (c)
obtaining all affidavits, waivers and releases the Contractor is required to
provide pursuant to the Project construction contracts to achieve final
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completion of the Project, (d) analyzing all claims (including change order
disputes and other claims for extra compensation) asserted by the Contractor,
and/or (e) representing the University at meetings and/or inspections
scheduled by the University and held to resolve problems relating to design,
physical condition or operation of the Project to seek enforcement of
warranties.

3.18 Representative shall perform the Work in a timely manner.
4. SECURITY/SAFETY
4.1 While performing the Work, Representative shall promptly inform the
University if Representative becomes aware of any security concerns and/or
unsafe conditions.
5. OCCUPANCY PHASE
5.1 Representative shall coordinate with the University regarding the occupancy
of the Project including acquisition and installation of all moveable
equipment.
5.2  Representative shall coordinate with the University Contact regarding

development of a schedule for occupancy of the Project during the planning
phase and updating of the schedule as necessary during the construction.
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PROPERTY TRANSFER AGREEMENT

THIS PROPERTY TRANSFER AGREEMENT (this “Agreement”) is made and entered
into effective the day of , 2020 (the “Effective Date”), by and
among the BOARD OF REGENTS OF THE UNIVERSITY OF NEBRASKA, a public body
corporate, for and on behalf of the University of Nebraska at Kearney (the “University”),
UNIVERSITY VILLAGE DEVELOPMENT CORPORATION OF KEARNEY, a Nebraska
nonprofit corporation (“UVDCK”) and the REAC, LP, a Nebraska limited partnership
(“REAC”). The University, UVDCK and the REAC may sometimes be referred to jointly as the
“Parties” and each separately may be referred to as a “Party.”

RECITALS

WHEREAS, the University is the legal title holder of the property known as Kearney
University Village (“Kearney University Village”). The University and UVDCK entered into a
Master Lease Agreement, dated November 19, 2019, granting UVDCK the right to develop,
maintain, operate, sublease, and subdivide Kearney University Village for a period of ninety-
eight (98) years and seven (7) months, unless terminated earlier pursuant to the terms of the
Master Lease;

WHEREAS, the University has subjected Kearney University Village to that certain
Declaration of Covenants, Conditions, and Restrictions, dated November 19, 2019 (“CCRs”);

WHEREAS, UVDCK, as the tenant of Kearney University Village, and REAC have or
will enter into a Ground Lease, dated (the “REAC Lease”),
and a memorandum of the executed REAC Lease will be filed of record with the Buffalo County
Register of Deeds Office, subleasing that portion of Kearney University Village as shown on
Exhibit “A” attached hereto and incorporated herein by reference (the “REAC Lease Area”);

WHEREAS, REAC, UVDCK and University have or will submit on or before Closing
(as defined herein), their respective interests in the REAC Lease to a condominium form of
ownership pursuant to the Nebraska Condominium Act, Neb. Rev. Stat. §§ 76-825 et seq., and
all amendments thereto (the “Act”) pursuant to a Declaration of REAC Condominium, Kearney,
Buffalo County, Nebraska, executed or to be executed by UVDCK and REAC (“Declaration”),
which will be filed of record with the Buffalo County Register of Deeds Office, under which the
building to be located on the REAC Lease will be referred to as the REAC Condominium, which
Condominium shall be comprised of Unit 1, Unit 2, Unit 3, Unit 4, and the Common Elements,
in each case as defined in the Declaration;

WHEREAS, the Declaration defines the REAC Condominium Association
(“Condominium Association”) as the management entity for the REAC Condominium,;
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WHEREAS, upon executing and filing the Declaration, REAC will be the initial owner of
all Units of the REAC Condominium as defined in the Declaration. At the Closing, REAC
desires to transfer its interest in Unit 4 to the University and the University desires to become the
owner of Unit 4 (the “Property”);

NOW, THEREFORE, in consideration of, and based on, the foregoing Recitals and the
mutual promises and agreements set forth below, the Parties agree as follows:

1. Transfer of the Property. At Closing, REAC shall transfer to the University, and the
University shall acquire all rights, title and interest in the Property (the “Transfer”). The
Transfer shall be made with no additional cash consideration paid to either Party.

2. Date of Closing. The “Closing” or “Date of Closing” for the Transfer shall take place at
a date and time mutually agreed to by the Parties. The Parties agree to use their good faith
efforts to schedule the Closing as soon as possible. Possession shall occur upon the Closing.

3. Title. The conveyance and transfer of the Property shall be marketable fee simple title
conveyed and transferred by special warranty deed, free and clear of all liens, assessments, taxes,
restrictions, covenants, encumbrances, but subject to:

a. Easements and restrictions of record;

b. Facts that may be disclosed or described by an accurate survey of the Property;
and

c. Permitted Exceptions, as defined herein.

4. Title Examination. The University may, at its expense, obtain a title insurance
commitment for an owner’s title insurance policy on the Property subject to Permitted
Exceptions. For the purpose of this Agreement, “Permitted Exceptions” shall mean (1)
covenants, conditions and restrictions of record which shall be approved by the University if they
do not unreasonably interfere with University’s intended use of the Property; (2) public utility
easements of record which shall be approved by the University, if they do not unreasonably
interfere with University’s intended use of the Property; (4) title exceptions caused by the acts or
omissions of the University; and (5) easements to be granted and/or reserved under this
Agreement. If any defect in title, other than a Permitted Exception, is discovered during the
examination of the title commitment, the University shall provide REAC with written notice of
such defect within fourteen (14) days after the University’s receipt of such commitment. Any
defect in title not objected to in writing by the University within fourteen (14) days after the
University’s receipt of the title commitment or by Closing, whichever is sooner, shall be
considered a ‘“Permitted Exception.” Within fourteen (14) days after the University’s notice to
REAC of any objections, REAC shall provide the University with a statement of any objections
which REAC will not cure due to the fact that such objections cannot economically be corrected
as determined by REAC in its sole discretion and/or which the REAC cannot, upon the exercise
of due diligence in good faith, cure prior to or concurrent with Closing. If REAC gives notice to
the University of any such objections, then the University shall have the option of (i) waiving
such objections and proceeding to Closing, in which case such items shall be considered
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“Permitted Exceptions,” or (ii) terminating this Agreement, whereupon this Agreement shall be
null and void and neither the University nor REAC shall have any further obligations hereunder.
The title insurance premiums for any owner’s title insurance policy shall be paid by the
University.

5. Environmental; Inspections. In connection with effecting the contemplated transfer of
the Property, the University, at its expense, shall have the right after execution of this Agreement
to enter the Property to undertake an environmental audit, surveys, testing, samplings, tests, core
drillings, engineering tests and studies, and other tests, delineations and analysis (collectively
“Tests”) of and affecting the Property, for which purposes REAC shall allow the University and
its agents, engineers, and consultants reasonable access. To the extent allowed by law, the
University agrees to indemnify, defend and hold harmless REAC from and against all claims for
injuries to persons on or damage to the Property caused by the acts of the University or its
agents, engineers and/or consultants. Upon execution of this Agreement, REAC shall provide
the University with any known environmental reports or surveys with respect to the Property.
The University shall have forty-five (45) days after the Effective Date in which to notify REAC
that, based upon the results of the Tests, the University has determined, in the University’s sole
discretion, that the condition of the Property is not suitable for the University’s intended uses. In
the event of such notice, this Agreement shall be null and void and the Parties shall have no
further obligations hereunder.

6. Board of Regents Approval. Notwithstanding any other provision herein, this Agreement
is conditioned upon the approval of the Transfer by the University. If such approval is not made
by the Date of Closing, this Agreement shall be null and void and the Parties shall have no
further obligations hereunder.

7. Real Estate Taxes and Assessments. Real estate and personal property taxes, if any, prior
to Closing shall be paid by REAC. Title hereunder shall be delivered free and clear of all
assessments levied or assessed or special assessment districts that have been created and ordered
constructed, as of the date of this Agreement.

2 ¢¢

8. Risk of Loss. The Property shall be transferred to the University on an “as is,” “where
is” basis at Closing except for the warranties of title contained in the special warranty deed and
any warranties, representations and covenants specifically stated in this Agreement. Risk of loss
on the Property prior to Closing shall remain with REAC.

0. No Brokers. The Parties agree that no Party hereto shall be liable for any real estate
broker’s commission, agent’s commission, or finder’s fee in connection with the Transfer
contemplated by this Agreement; and each Party warrants to the other Party that it shall
indemnify and hold the other Party harmless for all claims of any person for brokers’ or agents’
commissions or finder fees making claim through it in connection with the Transfer.
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10. REAC Representations and Warranties. REAC represents and warrants to the University
on the Effective Date and on the Date of Closing that:

a. Litigation. No judgment is issued or outstanding against the Property. No
litigation, action, special assessment, charge, lien, suit, judgment, proceeding or
investigation is pending or outstanding before any forum, court or governmental
body, department or agency of any kind, or, to the knowledge of REAC,
threatened, to which REAC or the Property is a party which might reasonably
result in any material adverse change in the prospects, development or condition
of the Property. REAC does not know of any basis for such claim, litigation,
action, special assessment, charge, lien, suit, judgment, proceeding or
investigation;

b. Hazardous Materials. To the knowledge of REAC, neither REAC nor any third
party has used, generated, manufactured, produced, stored, or disposed of on,
under or about the Property or transported to or from the Property any flammable
explosives, asbestos, radioactive materials, hazardous wastes, toxic substances, or
related injurious materials, whether injurious by themselves or in combination
with other materials (collectively, “Hazardous Materials™). To the knowledge of
REAC, there is no proceeding or inquiry by any governmental authority with
respect to the presence of Hazardous Materials on the Property or the migration
thereof from or to other property. For the purpose of this Agreement, Hazardous
Materials shall include but not be limited to substances defined as “hazardous
substances,” “hazardous materials,” or “toxic substances” in the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended,
42 U.S.C. §9601 et seq; the Hazardous Materials Transportation Act, 49 U.S.C.
§1801 et seq; the Resource Conservation and Recovery Act, 42 U.S.C. §6901 et
seq; and in the regulations adopted and publications promulgated pursuant to said
laws;

c. Authorization. All necessary action to duly approve the execution, delivery and
performance of this Agreement and the consummation of the transactions
contemplated hereby will have been taken by REAC, and this Agreement will
constitute a valid and binding agreement of REAC, enforceable in accordance
with its terms.

d. Prompt Notice. If, during the period between Effective Date and the Date of
Closing, REAC learns of, or has reason to believe that any of the representations
and warranties contained in this Agreement may cease to be true, REAC shall
give prompt notice to the University (which notice shall include copies of any
instrument, correspondence or document upon which REAC’s notice is based);
and

e. Additional University Right. In the event any warranty or representation in this
Section is false, then the University shall have the right, in addition to the
University’s other rights and remedies hereunder, and upon written notice to
REAC delivered prior to Closing, to declare this Agreement null and void and the
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Parties shall have no further obligations hereunder.

11.  University Representations and Warranties. The University represents and warrants to
REAC on the Effective Date and on the Date of Closing that:

a. Authorization. All necessary action to duly approve the execution, delivery and
performance of this Agreement and the consummation of the transaction
contemplated hereby will have been taken by the University, and this Agreement
will constitute a valid and binding agreement of the University, enforceable in
accordance with its terms.

12. Conditions Precedent. The obligation of each Party to consummate the transaction
contemplated hereby are subject to the fulfillment prior to and at the Date of Closing of each of
the following conditions:

a. Representations and Warranties. The representations and warranties of the other
Party contained in this Agreement shall be true and correct in all material respects
at and as of the Date of Closing as though such representations and warranties
were made at and as of such time; and

b. Performance. The other Party shall have in all material respects performed and
complied with all covenants, agreements and conditions required by this
Agreement to be performed or complied with by it prior to and at the Date of
Closing.

13.  Default. Time is agreed to be of the essence. In the event either Party fails to comply
with any of the material terms hereof, then the other Party may declare a default if such failure
continues for fourteen (14) days after the non-complying Party receives written notice specifying
the nature thereof; provided, however, in the event such failure cannot, in the exercise of
reasonable diligence, reasonably be cured within such fourteen (14) day period, such failure shall
not be considered a default, provided the non-complying party commences the cure within the
fourteen (14) day period and continues to exercise reasonable diligence to complete the cure. If
any default under this Agreement shall occur and the defaulting Party fails to cure the same
within the expected curative time period herein provided, the other Party may seek any remedy at
law or in equity without notice or demand, including specific performance. No delay or omission
of any Party in exercising any remedies or power accruing upon any event of default shall impair
any remedies or power or shall be construed to be a waiver of any event of default or any
acquiescence therein.

14. Indemnification by REAC. Upon the terms and subject to the conditions set forth herein,
and to the extent allowed by law, REAC agrees to indemnify and hold the University harmless
against, and will reimburse the University upon demand for, any payment, loss, cost or expense
made or incurred by or asserted against the University with respect to any and all damages or
deficiencies resulting from any omission, misrepresentation, breach of warranty, or
nonfulfillment of any term, provision, covenant, or agreement on the part of REAC contained in
this Agreement.
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15.  Indemnification by the University. Upon the terms and subject to the conditions set forth
herein, and to the extent allowed by law, the University agrees to indemnify and hold REAC
harmless against, and will reimburse the City upon demand for, any payment, loss, cost or
expense made or incurred by or asserted against REAC with respect to any and all damages or
deficiencies resulting from any omission, misrepresentation, breach of warranty, or
nonfulfillment of any term, provision, covenant, or agreement on the part of the University
contained in this Agreement.

16.  Assignment. Except as expressly set forth herein, REAC shall not directly or indirectly
transfer (by assignment or otherwise) or encumber all or any of its interests under this
Agreement in the REAC Condominium without the prior written consent of the University,
which consent shall not be unreasonably withheld, conditioned or delayed, and any such
assignment made or given without first obtaining Lessor’s consent shall be null and void.
However, in addition to assignments as collateral to any approved Mortgagee (as defined in the
REAC Lease), REAC may lease all or a portion of Unit 1, Unit 2 and Unit 3 of the REAC
Condominium upon the terms and conditions as set forth in the REAC Lease without any
consent required from the University or UVDCK.

17.  Right of First Offer. The University shall have a right of first offer (the “Right of First
Offer”) to purchase Unit 1, 2 or Unit 3 on the following terms and conditions. If at any time
REAC desires to market Unit 1, Unit 2 and/or Unit 3 for sale to an unaffiliated entity (a
“Proposed Sale”), prior to engaging in such marketing efforts REAC shall provide written notice
to the University offering the University the right to purchase Unit 1, Unit 2 and/or Unit 3, as
applicable, for the same purchase price at which REAC would sell Unit 1, Unit 2 and/or Unit 3,
as applicable, to an unaftfiliated entity (the “Proposed Purchase Price”). The University will have
thirty (30) business days from receipt of said notice from REAC to give written notice to REAC
that it has decided to exercise its Right of First Offer. In the event the University gives written
notice to REAC that it is not exercising its Right of First Offer, or in the event no timely notice is
given by the University, this Right of First Offer shall expire with respect to the Proposed Sale
only provided that the Proposed Sale is consummated with an unaffiliated entity at a purchase
price equal to or greater than the Proposed Purchase Price within twelve (12) months after REAC
provided notice of the Proposed Sale to the University and that such entity is approved by
UVDCK as set forth in the Ground Lease. Upon receipt of the University’s notice that it is
exercising its Right of First Offer, REAC shall sell Unit 1, 2 or Unit 3 to the University for the
Proposed Purchase Price. At the transfer of Unit 1, 2 or Unit 3 to the University, the Parties shall
execute all requisite documentation.

18. Severability. If any non-economic mutual term or provision of this Agreement or the
application thereof to any person or circumstances shall to any extent be invalid or
unenforceable, the remainder of this Agreement or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid or unenforceable shall not
be affected thereby, and each term and provision of this Agreement shall be valid and enforced
to the fullest extent permitted by law.

19.  Further Assurances. Each Party will, whenever it shall be reasonably requested to do so
by the other, promptly execute, acknowledge, and deliver, or cause to be executed,
acknowledged or delivered, any and all such further conveyances, confirmation, instruments, or
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further assurances and consents as may be necessary or proper, in order to effectuate the
covenants and agreements herein provided. Each of the Parties shall cooperate in good faith with
the other and shall do any and all other acts and execute, acknowledge and deliver any and all
documents so requested in order to satisfy the conditions set forth herein and carry out the intent
and purposes of this Agreement.

20.  Interpretations. Any uncertainty or ambiguity existing herein shall not be interpreted
against either Party because such Party prepared any portion of this Agreement, but shall be
interpreted according to the application of rules of interpretation of contracts generally.

21.  Construction. Whenever used herein, including acknowledgments, the singular shall be
construed to include the plural, the plural the singular, and the use of any gender shall be
construed to include and be applicable to all genders as the context shall warrant.

22.  Non-Merger. All representations and warranties made herein are intended to survive
Closing and shall not be merged in the deed. This Agreement shall not be cancelled at Closing.

23. Entire Agreement. This Agreement contains the entire agreement of the Parties relating
to the transaction contemplated hereby, and all prior or contemporaneous agreements,
understandings, representations, warranties and statements, oral or written, are merged herein.
This Agreement cannot be modified or altered unless reduced to writing and consented to by all
Parties.

24, Notice and Demands. Notice, demand or other communication to REAC or the
University required or appropriate under this Agreement shall be in writing, sent by (a) personal
delivery, (b) expedited delivery service with proof of delivery, (c) registered or certified United
States mail, postage prepaid, or (d) prepaid fax if confirmed by expedited delivery service or by
mail in the manner previously described, addressed as follows:

If to REAC: REACLP
13340 California Street
STE 108
Omabha, NE 68154

With a copy to: Lamson, Dugan & Murray, LLP
10306 Regency Pkwy Drive
Omaha, NE 68130
Attention: Daniel Pauley

And

Koley Jessen, P.C., L.L.O.
1125 S 103™ Street, Suite 800
Omaha, NE 68124

Attention: Matthew D. Maser
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If to the University: The Board of Regents of the University of Nebraska
3835 Holdrege St. — Varner Hall
Lincoln, NE 68583-0745
Attention: Corporation Secretary

With a copy to: The University of Nebraska at Kearney
2504 9™ Avenue
Kearney, NE 68849-1202
Attn: Business Services

With a copy to: University General Counsel
3835 Holdrege Street, Suite 201
Lincoln, NE 68583-0745
Fax: (402) 472-2038

If to UVDCK: University Village Development Corporation of Kearney
2504 9™ Avenue
Kearney, NE 68849-1202

25. Execution in Counterparts. This Agreement may be executed in counterparts, each of
which shall be an original and all of which shall constitute one and the same instrument.

26. Governing Law. All aspects of this Agreement shall be governed by the laws of the State
of Nebraska.

27. Successors and Assigns. This Agreement shall be binding upon and shall inure to the
benefit of the Parties and their respective successors and assigns.

28. Administrators.

a. University Administrator. The Chancellor of the University of Nebraska at
Kearney or their designee shall act as an agent for the University (“University
Administrator”) for the purpose of exercising any rights, enforcing any duties, or
executing any documents associated with this Agreement.

b. UVDCK Administrator. The Executive Director of UVDCK or their designee
shall act as agent for UVDCK (“UVDCK Administrator”) for the purpose of
exercising any rights, enforcing any duties, or executing any documents
associated with this Agreement.

c. REAC Administrator. Josh Berger of REAC or their designee shall act as an
agent for REAC (“REAC Administrator”) for the purpose of exercising any
rights, enforcing any duties, or executing any documents associated with this
Agreement.

[The remainder of this page is intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the
Effective Date.

REAC, LP

Name:

Title:
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UNIVERSITY SIGNATURE PAGE

BOARD OF REGENTS OF THE
UNIVERSITY OF NEBRASKA, a public
body corporate and governing body of the
University of Nebraska at Kearney

By:

Walter E. Carter, President

Attest:

Stacia L. Palser, Interim Corporation Secretary
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UVDCK SIGNATURE PAGE

UNIVERSITY VILLAGE DEVELOPMENT
CORPORATION OF KEARNEY

By:

Name:

Title:
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When recorded return to:

University of Nebraska

Office of VP & General Counsel
3835 Holdrege St.

Lincoln, NE 68583-0745

DECLARATION OF REAC CONDOMINIUM

THIS DECLARATION OF REAC CONDOMINIUM is made and entered into effective
as of , 2020, by REAC, LP a Nebraska limited partnership with
its principal office located at 13340 California Street, Suite 108, Omaha, NE 68154 (“REAC”),
the BOARD OF REGENTS OF THE UNIVERSITY OF NEBRASKA, a public body corporate,
for and on behalf of the University of Nebraska at Kearney, with its principal office located at
3835 Holdrege Street, Lincoln, NE 68583-0745 (the “University”), and UNIVERSITY VILLAGE
DEVELOPMENT CORPORATION OF KEARNEY, a Nebraska non-profit corporation, with its
principal office located at 2504 9" Ave., Kearney, NE 68849-1240 (“UVDCK”).

l. DEFINITIONS.

The terms used in this Declaration shall have the meanings stated in the Act, unless otherwise
defined below or elsewhere in this Declaration.

A. “Act” means the Nebraska Condominium Act, Neb. Rev. Stat. §§ 76-825 et seq.,
and all amendments thereto.

B. “Affiliate” means any other Person that directly or indirectly, through one or
more intermediaries, controls, is controlled by, or is under common control with,
such Person. The term "control" (including the terms "controlled by" and "under
common control with") means the possession, directly or indirectly, of the power
to direct or cause the direction of the management and policies of a Person, whether
through the ownership of voting securities, by contract or otherwise.

C. “Allocated Interest” means the undivided interest in the Common Elements and
the Common Expense Liability, and votes in the Condominium Association
allocated to each Unit as defined in Section 6 of this Declaration.

D. “Board of Directors” or “Board” means the governing body of the Condominium
Association. The Board shall initially consist of 4 members with each Unit being
entitled to appoint 1 Director. The size and composition of the Board may be
changed by a vote of eighty percent (80%) of the total votes in the Condominium
Association.
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“Building” means the facility located at ,
Kearney, Nebraska, containing the Condominium Units and Common Elements as
shown on the Plats and Plans.

“Building General Common Elements” means the interior Building General
Common Elements and exterior Building facade within the REAC
Condominium and as shown on the Plats and Plans, and the initial construction and
project costs and responsibilities for the same as defined herein.

“Bylaws” means the Bylaws of the Condominium Association as they may be
amended.

“Capital Improvement” means a long-term betterment, replacement, renovation,
updating, modernization, expansion or addition of an improvement, or any similar
action that will either enhance the Condominium’s overall value or increases its useful
life.

“Common Elements” include General Common Elements and Limited Common
FElements and are defined in Section 5 below.

“City” means the City of Kearney, Nebraska.
“Common Expenses” means the expenses or liabilities incurred by the
Condominium Association for the Maintenance of the Condominium pursuant to

the requirements imposed upon the Condominium Association by this Declaration.

“Condominium” means the Condominium Units and Common Elements as shown
on the Plats and Plans.

“Condominium Association” means the REAC Condominium Association, an
unincorporated association, created for the purpose of operating and maintaining
Common Elements and providing service to the Unit Owners.

“Condominium Association Administrator” means the President of the
Condominium Association or his or her designee as agent for the Condominium

Association.

“Condominium Documents” means this Declaration, the Bylaws and the Rules
and Regulations.

“Condominium Units” means all of the units depicted on the Plats and Plans and
listed in Exhibit “A”.

“Declarant” means, collectively, the University, REAC and UVDCK.
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AA.

BB.

CC.
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“Declaration” means this Declaration of REAC Condominium, as may be
amended.

“Development Rights” means the development rights reserved by the Declarant
as stated in Section 27 below.

“Electric General Common Elements” means the electric utility and related
electric improvements located as shown on the Plats and Plans.

“First Mortgage” means a first mortgage, deed of trust, or other document
pledging a Unit as security for the payment of a debt or obligation.

“First Mortgage Lender”’ means any person, corporation, partnership, trust,
company, association, limited partnership, limited liability company or other legal
entity which takes, owns, holds, or receives a First Mortgage.

“General Common Elements” means certain Common Elements serving or
benefiting all the Units and certain General Common Elements that are shown on
the Plats and Plans, including, but not limited to the Hardscape General Common
Elements, Other Exterior General Common Elements, HVAC Common Elements,
Building General Common Elements, Water General Common Elements and
Electric General Common Elements.

“Ground Lease” means that certain Ground Lease by and between UVDCK and
REAC under which UVDCK leases the Land to REAC.

“Hardscape General Common Elements” means the outdoor hardscape
common areas as shown on the Plats and Plans.

“HVAC Common Elements” means any portion of the Building’s heating,
ventilation and air conditioning system not within or solely servicing a Unit as
shown on the Plats and Plans.

“Land” means the real estate, described on Exhibit “C” and shown on the Plats
and Plans.

“Limited Common Elements” means certain Common Elements serving or
benefitting one or more Units as defined in Section 5 below and certain Limited
Common Elements that are shown on the Plats and Plans.

“Maintain or Maintenance” shall include operations, management, inspection,
maintenance, repairs, replacements, renovation, updating, upkeep and
modernization of items with a relatively short-life, security, payment of Taxes,
maintenance and upkeep of related personal property, payment of all Utilities and
infrastructure charges, custodial, cleaning, snow removal, landscape and care, and
trash pickup and removal, but shall exclude Capital Improvements.
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DD.

EE.

FF.

GG.

HH.

IL.

JJ.

KK.

LL.

MM.

00.

PP.
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“Manager” means the manager as designated by the Board to have defined
management responsibilities for the Condominium.

“Master Lease” means that certain Master Lease by and between the University
and UVDCK under which the University leases the Land to UVDCK.

“Member” means every individual or entity that is a record Owner of a fee or
undivided fee interest in any Unit.

“Mortgage” means any mortgage, deed of trust, or other document pledging a
Unit as security for the payment of a debt or obligation.

“Mortgage Lender” means any person, corporation, partnership, trust, company,
association, limited partnership, limited liability company or other legal entity which
takes, owns, holds, or receives a Mortgage.

“Other Exterior General Common Elements” means the exterior Common
Elements located outside the Building within the REAC Condominium and as
shown on the Plats and Plans.

“Other Unit Owners” means the Owners of Units 1, 2 and 3.

“Owner” means any individual, corporation, partnership, association, trust,
limited partnership, limited liability company or other legal entity, holding legal
title to a Unit, but does not include any such person or entity having an interest
solely as security for an obligation.

“Person” means an individual, corporation, partnership, joint venture, limited
liability company, governmental entity, unincorporated organization, trust,
association or other entity.

“Plats and Plans” means the “Plats and Plans” described on Exhibit“A”.

“Property” shall mean the Land and Building.

“REAC, LP” shall mean REAC, LP a Nebraska limited partnership.

“Rules and Regulations” means the rules and regulations adopted by the Board
pursuant to the terms of the Bylaws, as they may be amended.
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QQ. “Special Declarant Rights” means the rights of the Declarant defined in
Sections 8§ and 26 below.

RR. “Taxes” shall mean taxes and assessments from all applicable government
entities including, but not limited to, any income, excise, sales or occupation
taxes, ad valorem (real property) taxes, and personal property taxes.

SS.  “Unit” is that portion of the Condominium shown or designated in the Plats and
Plans for individual ownership and having a separate identifying number. The Unit
boundaries are more particularly described in Section 4 below. Each Unit and its
identifying number are depicted on the Plats andPlans.

TT.  “University” means the Board of Regents of the University of Nebraska or its
successors and assigns.

UU. “University Administrator” means the Chancellor of the University of
Nebraska at Kearney, or his or her designee, as agent for the University.

VV. “Utility” or “Utilities” means dry utilities, wet utilities, communication system,
and other future utilities within the right-of-way and easements and within the
Property.

WW. “UVDCK” means the University Village Development Corporation of Kearney,
a Nebraska nonprofit corporation.

XX. “Water General Common Elements” means the water utility and related water
improvements located as shown on the Plats and Plans.

2. NAMES. The name of the Condominium is the REAC Condominium, an unincorporated
association.

3. DECLARANT’S PROPERTY INTERESTS AND SUBMISSION AS A

CONDOMINIUM. Pursuant to the terms of the Act, Declarant hereby subjects the Property to the

condominium form of ownership known as the REAC Condominium as provided for in the Act
and in this Declaration.

A.

B.
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The University is the legal title holder of the Land.

The University, as lessor, and UVDCK, as lessee, entered into the Master Lease,
leasing the Land to UVDCK for the development of Kearney University Village
Campus (“Kearney University Village”). Unless terminated earlier pursuant to the
terms of the Master Lease, the initial term of the Master Lease will expire on June
30, 2118, unless extended by any of the successive thirty (30) year option periods.
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UVDCK, as lessor, and REAC as lessee, entered into the Ground Lease. Unless
terminated earlier pursuant to the terms of the Ground Lease, the initial term of the
Ground Lease is thirty-five (35) years and will expire on
unless extended by up to three (3) additional option periods of five (5) years each
If one of the options is exercised by REAC or its successors or assigns, then the

Ground Lease would expire on . If two of the options are
exercised by REAC or its successors or assigns, then the Ground Lease would
expire on . If all three of the options are exercised by REAC

or its successors or assigns, then the Ground Lease would expire on
The parties agree that REAC may seek additional lease extensions upon mutual
agreement of the UVDCK and REAC, which shall not be unreasonably withheld,
conditioned or delayed.

Upon execution and filing of record of this Declaration, REAC shall be the title
holder of all of the Units and all of REAC’s rights, title and obligations in the
Ground Lease, except for REAC’s ownership of the Units, shall be a General
Common Element. Upon completion of construction of the Building, Unit 4 will
be transferred to the University at no cost to the University, in accordance withthe
Property Transfer Agreement executed on , 2020, among
the parties which is hereby incorporated by reference. The University’s pro-rata
share of funding for the Project will be provided by the University, in accordance
with the defined construction cost allocation agreed to herein with such pro-rata
payments due from the University as follows: payment on a monthly basis of
the invoices from Architect, Contractor and Consultant, paid in conjunction
with REAC’s pro-rata share as defined herein.

After recording of the Declaration, UVDCK, as the lessor under the Ground Lease,
may not terminate the leasehold interest of the Condominium Association or a Unit
Owner that materially complies with all CCR’s (as defined in the Ground Lease)
which, if materially violated, would entitle UVDCK, as lessor, to terminate the
Ground Lease; provided however, UVDCK shall provide REAC and the Unit
Owner with written notice of any material violation of the CCR’s and REAC
and/or the Unit Owner shall have ninety (90) days to cure such violation before
the Ground Lease may be terminated. A Unit Owner’s leasehold interest is not
affected by failure of any other person to fulfill any covenant of the Ground Lease.
Acquisition of the leasehold interest of the Condominium Association or any Unit
Owner by the owner of the reversion or remainder of the Ground Lease does not
merge the leasehold and fee simple interest unless the leasehold interest of all
Unit Owners subject to that reversion or remainder are acquired.

In the event the Ground Lease is terminated, the Condominium shall terminate. The
Unit Owners do not have any right to redeem the leasehold reversion pursuant to
the Ground Lease. In the event of a termination of the Ground Lease, the Unit
Owners shall have at least ninety (90) days prior written notice, during which time
the Unit Owners may remove any personal property, furniture and equipment from
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within their respective Units.

G. A memorandum of the Ground Lease is filed of record with the Buffalo County
Register of Deeds Office as Instrument Number , and a copy ofthe
Ground Lease is available for review in the main office of [ ].

4. UNITS:; BOUNDARIES. The Condominium shall contain four (4) Units. The boundaries
of each Unit, including the Unit’s identifying number, are shown on Exhibit “A”. In the event the
Board elects to obtain “as-built” drawings of the Condominium upon completion of the Building,
then the Board shall determine if the Plats and Plans are still accurate and, if not, then the Board shall
prepare revised Plats and Plans based upon the “as-built” drawings and file such with the Buffalo
County Register of Deeds Office as an amendment to this Declaration with the revised Exhibit “A”
pursuant to the Declaration amendment process set forth in the Act. The boundaries of each Unit
are the unfinished interior surface of the walls around the exterior of the Unit, and the unfinished
surfaces of the ceiling and floor of the Unit. All space, interior partitions, and other fixtures and
improvements located within the boundaries of a Unit are part of the Unit, and all lath, wallboard,
plasterboard, plaster, paneling, tiles, wallpaper, paint, sealant, finished flooring and any other
materials constituting any part of the finished surfaces of the walls, floor and ceiling are part of the
Unit.

After the Declaration has been recorded in the records of the Register of Deeds of Buffalo
County, Nebraska, every instrument shall legally describe a Condominium Unit as follows:

Unit , REAC Condominium, a condominium organized and existing
under the laws of the State of Nebraska, pursuant to the Declaration of
REAC Condominium, Kearney, Buffalo County, Nebraska.

Every such description shall be good and sufficient for all purposes to sell, convey, transfer,
encumber, or otherwise affect not only the Unit, but also the undivided interest in the Common
Elements appurtenant to said Unit and all other appurtenant properties and property rights, and
shall incorporate all the rights and burdens incident to ownership of a Condominium Unit and all
of the limitations thereon as described in this Declaration and in the Bylaws and Rules and
Regulations.

5. COMMON ELEMENTS. The Common Elements are all portions of the Condominium
other than the Units.

A. The Property upon which the Units are located, including, without limitation, the
common access areas are a part of the General Common Elements and are shown
on the Plats and Plans.

B. All portions of the walls, floors, ceilings, improvements or spaces that are not part
of the Units are a part of the General Common Elements.

C. If any chute, flue, duct, wire, conduit, bearing wall, bearing column, or any other
fixture or improvement lies partially within and partially outside the boundaries of a
Unit, any portion serving any portion of that Unit is a Limited Common Elements
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allocated to that Unit. Any portion serving any portion of two or more Units is a
Limited Common Elements allocated to those Units.

D. Any space or spaces designated as a “Limited Common Elements” on Exhibit “A”
located outside a Unit’s boundary that serves or benefits any portion of one or more
Units is a Limited Common Element allocated to those Unit(s), as set forth below:

1. The Limited Common Areas depicted on the Plats and Plans shall be for the
exclusive use of the Unit(s) as identified therein, subject to this Declaration.

E. Any permitted signs, shutters, awnings, window boxes, doorsteps, stoops,porches,
balconies, and patios and all exterior doors and windows or other fixtures designed
to serve a single Unit, but located outside the Unit’s boundaries, are Limited
Common Elements allocated exclusively to that Unit.

6. ALLOCATED INTERESTS. The Owner of each Unit shall own an undivided interest in
the Common Elements as a tenant (or tenants) in common with all the other Owners, and, except
as otherwise limited in this Declaration, shall have the right to use the Common Elements on a
nonexclusive basis for the purposes incidental to the use and occupancy of said Unit, and such
other incidental uses as may be permitted by this Declaration, which right shall be appurtenant to
and run with such Owner's Unit. Each Unit’s allocated percentage of undivided interest in the
various types of Common Elements and the formulas utilized to establish those allocations are set
forth on Exhibit “B”. The same formulas shall be used to revise the Allocated Interests in the event
any Units are subdivided or boundaries of a Unit are changed. The formulas used to establish
percentage interests in and liability for expenses of the General Common Elements and Limited
Common Elements are based upon the relative benefits received by each Unit. The parties agree
and acknowledge that University shall pay for the initial cost associated with the building and
construction of the Common Elements, not to exceed , and University
shall reimburse REAC during construction for the monthly construction costs for the Common
Elements upon receipt of said monthly construction costs unless University enters into a separate
construction contract for the Common Elements. The parties further acknowledge, that
University may be eligible for reimbursement via special assessment from the Other Unit
Owners as further defined in Section 18 herein.

7. SUBDIVISION; REALLOCATION OF BOUNDARIES.

A. Subdivision of Units. With the written approval of the Board of Directors, a Unit
may be subdivided into two or more units. Upon approval, the Board of Directors
shall prepare and record an Amendment to this Declaration including the Plats and
Plans on Exhibit “A”, and the Allocated Interests shown on Exhibit “B” shall be
reallocated. The expense of preparation of the Amendment, reallocation of the
Allocated Interests, and recording fees shall be paid in advance or assessed against
the Units affected.

B. Reallocation of Unit Boundaries. The boundaries between adjoining Units may be
reallocated by an amendment to the Declaration upon application to the
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Condominium Association by the Owners of those Units. If the Owners of the
adjoining Units have specified a reallocation between their Units of the Allocated
Interests, the application must state the proposed reallocations. The Board shall have
thirty (30) days to determine if the reallocations are unreasonable. If the Board
makes no such finding within 30 days of submittal, then the Board shall prepare and
record an Amendment to this Declaration including the Plats and Plans on Exhibit
“A”, and the Allocated Interests shown on Exhibit “B” shall be reallocated. If
further review is needed before a decision is made, the Board shall schedule such
meetings as are necessary to review the application. The expense of preparation of
the Amendment, reallocation of the Allocated Interests, and recording fees shall be
paid in advance or assessed against the Units affected.

8. USE OF COMMON ELEMENTS AND EASEMENTS.

A.
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General Common Elements. Each Owner shall have the right to use on a
nonexclusive basis the General Common Elements for their intended purpose and
shall have an easement over the General Common Elements for that use.

Limited Common Elements. Each Owner shall have the right to use on a
nonexclusive basis any Limited Common Elements assigned to its Unit and shall
have an easement over the assigned Limited Common Elements for that use.

Support Easement. Each Unit and the Common Elements shall have an easement
for lateral and subjacent support from every other Unit and Common Elements.

Encroachment Easement. In the event any Unit or Common Elements was
constructed so as to or due to reconstruction or movement of the Building, does
encroach upon an adjoining Unit or the Common Elements, the Owner of the Unit or
the Condominium Association, if it is a Common Elements, shall have an easement
upon the adjoining Unit or Common Elements to the extent of the encroachment.
This easement does not relieve a Unit Owner of liability in case of its willful
misconduct nor relieve a Declarant or any other person of liability for failure to
adhere to the Plats and Plans.

Easements over Common Elements. The Board may grant easements, leases,
licenses and concessions over the Common Elements for the installation and
Maintenance of Utilities and other services to or benefiting the Units and for such
other purposes as may be necessary or desirable to enable the Condominium
Association, Board or Manager to perform their obligations and duties under the
Condominium Documents.

Special Declarant Rights. Subject to the provisions of the Declaration, Declarant
has an easement through the Common Elements as may be reasonably necessary
for the purpose of discharging Declarant’s obligations or exercising Special
Declarant Rights or Development Rights, whether arising under the Act or reserved
in the Declaration.
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G. Agreement to Grant Future Easements for Sign. It is recognized and agreed by Unit
Owners hereto that their mutual cooperation is desirable for the design,
construction, installation, and Maintenance of future Unit signage abutting the
exterior facade of its Unit (directly or including the intervening limited common
element wall of said Unit) and a Limited Common Elements wall that is exclusively
designated to said Unit. The Unit Owners agree to grant to each other and the
Condominium Association the necessary and desired rights, licenses and easements
to enter and make use of portions of Common Elements during design,
construction, installation, and Maintenance of signage, without additional
consideration, in order for the Units and Common Elements and any and all of their
related improvements to be functional and useful. Such sign easements, licenses
and rights as are then presently definable or describable are to be granted by the
Board in one or more operating agreements or other documents and instruments.
The Board may adopt design standards for signs or signage. Any sign that is
approved by the Board shall also comply with all City of Kearney, Nebraska sign
ordinances, including obtaining any approvals or permits required from the City
of Kearney, Nebraska and the CCR’s (as defined in the Ground Lease).

0. UNIT OWNERSHIP, RIGHTS AND RESPONSIBILITIES. Ownership of the Units and
the rights and responsibilities of the Unit Owners shall be pursuant to the Condominium Documents
and shall be subject to the following provisions:

A. Condominium Unit. Each Unit shall include the following appurtenances:

L. an undivided interest in the General Common Elements;

ii. the right to use, occupy and enjoy the General Common Elements and
Limited Common Elements, subject to the provisions of the Condominium
Documents;

iil. the easements and licenses described in Section 8 above; and membership

in the Condominium Association.

B. Restraint against Separation.

1. The undivided share in the Common Elements which is appurtenant to a
Unit shall not be separated therefrom and shall pass with the title to the Unit
whether or not separately described.

il. A share in the Common Elements appurtenant to a Unit cannot be conveyed
or encumbered except together with the Unit.

iii. The shares in the Common Elements appurtenant to the Units shall remain

undivided and no action for partition of the General Common Elements or
Limited Common Elements shall lie.
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Allocations; Liability for General Common Elements Expenses. Each Unit Owner
shall have an undivided interest in the General Common Elements and be liable for
a portion of the Common Expenses, in accordance with the Total Allocated Interests
as shown in Exhibit “B”, and as further defined in Section 6, above.

Allocations; Liability for Limited Common Elements Expenses. Each Unit Owner
shall have an undivided interest in the Limited Common Elements assigned tosaid
Unit and be liable for a portion of the Common Expenses, in accordance with the
Allocated Interests as shown in Exhibit “B”, and as further defined in Section 6,
above.

Easements and Restrictions of Record. Each Unit Owner shall be bound by and
subject to all easements and restrictions as shown on the Plats and Plans.

Separate Taxation of Units. Each Unit shall be separately taxed and assessed as
provided by law and each Unit Owner shall timely pay all taxes and assessments
therefore.

10. CONDOMINIUM ASSOCIATION RESPONSIBILITY AND MEMBERSHIP.

A.
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Responsibility. The Condominium Association shall be responsible for the
Maintenance of the Condominium, the General Common Elements and Limited
Common Elements; provided, however, that University shall pay all such
Maintenance costs and expenses that exceed $1.65 per square foot for the Other
Unit Owners. The Condominium Association shall fulfill its duties pursuant to the
Condominium Documents. The Condominium Association shall have the right to
hire one or more persons or entities, including a Manager, contractors and
employees to perform its obligations. Any hired party shall be required to have
general liability insurance, workers comp, and any other coverage and in amounts
determined by the Board.

Membership. Every person or entity who becomes an Owner shall be a Member of
the Condominium Association, including contract buyers. However, any person or
entity who holds an interest merely as security for the performance of an obligation
or as a result of an easement, license, or lease shall not be a Member. Membership
shall be appurtenant to and may not be separated from ownership of any Unit which
is subject to the terms of the Declaration.

Membership Voting Rights for Directors. The Members of the Condominium
Association shall have the right to elect the directors of the Board of Directors,
subject to the qualification requirements for such directors provided in the Bylaws,
and subject to the terms and conditions of the Declaration. For the election of
directors, voting rights in the Condominium Association shall be allocated to the
Owner(s) of a Unit based upon the Unit’s related Allocated Interests as defined in
Exhibit “B”. The Members may only cumulate voting for the purpose of electing
the directors of the Board.
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Membership Voting Rights for All Other Matters. Except for the election of
directors, voting rights in the Condominium Association shall be allocated to the

Owner(s) of a Unit based upon the Unit’s related Allocated Interests as defined in
Exhibit “B”.

11. ADMINISTRATION MANAGEMENT.

A.

Duty of Board. The administration and management of the Condominium shall be
the responsibility of the Board whose actions shall be governed by the
Condominium Documents. The Board shall dutifully manage the Condominium for
the mutual benefit of all Owners.

Management Contracts. The Board is authorized to enter into contracts or other
agreements necessary or desirable for the performance of its duties andobligations
under the Condominium Documents. It is expressly contemplated that the Board will
contract for professional property management for the day-to-day administration
and operations of the Condominium Association.

Annual Budget. The Board shall adopt an annual budget for the Condominiumand
within thirty (30) days of its adoption provide a summary of the budget to all
Owners, and set a meeting date to consider ratification of the budget not less than
fourteen (14) or more than thirty (30) days after mailing of the summary
(“Ratification Meeting”). The budget shall be ratified unless rejected at the
Ratification Meeting by eighty percent (80%) of the total votes in the Condominium
Association whether or not a quorum is present. In the event the proposed budget is
rejected, the annual budget last ratified by the Owners shall be continued until the
Owners ratify a new budget proposed by the Board.

12.  USE AND OCCUPANCY.

A.

{00042098.DOC; 4}

The Units shall be prohibited from being used for any of the following purposes:

1. The retail sale of alcoholic beverages for consumption off the premises, but
excluding micro-brewing establishments that sell alcoholic beverages for
consumption off the premises and restaurants allowing the removal of
unsealed bottles of wine pursuant to Neb. Rev. Stat. §53-123.04, as
amended.

il. The retail sale of alcoholic beverages for consumption on the premises if
such use, in the opinion of the City, has an unreasonable pattern of unlawful
disturbances or alcoholic beverage law violations.

1il. Any business whose predominant operation is the retail sale of tobacco
products (predominant shall mean retail gross sales of tobacco products,
including mixed products, in excess of 50% of gross sales on the premises)
or any such use that has an unreasonable pattern of unlawful disturbances
or tobacco law violations.
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1v.

Vi.

vil.

Viil.

1X.

X.

A sexually oriented business including live entertainment establishments
and any other business engaged in sexually oriented entertainment or
materials such as any: sexually oriented show, movie, picture, exhibition,
performance, demonstration, film, video, book, or other depictions of a
sexually explicit nature; sexually oriented live entertainment or exotic
dance; exotic lingerie; sex toys or sexually oriented paraphernalia; sexually
oriented telecommunication, internet or similar service; sexually oriented
massage parlor; or escort service. The foregoing exclusion shall not include
pay for view video/audio services, internet and other forms of
telecommunication/communication systems offered or available to guests
in the ordinary course of hotel business and trade or to Kearney residents.

Any business whose predominant operation is car wash, dry cleaning,
vehicle body repair, paint, refinishing, or parts and equipment cleaning
business; provided nothing herein shall be construed to prohibit a dry
cleaning pickup facility, convenience, food or fuel store.

Any business involving gambling or wagering even if otherwise permitted
by law including slot machines, video lottery machines, casino games, or
off-site pari-mutual wagering sites, but excluding live horse-racing, off-site
pari-mutual and simulcast horse-racing, keno, bingo, and the retail sale of
lottery tickets as permitted by applicable law.

Any business involving the sale of weapons, self-service laundromats for
nonresidents or non-occupants, illegal activities, or sale of any illegal goods
or products.

Off premises signs.

Any business providing payday loans, liens, check cashing services, or
other similar services, except for banks, savings and loans, insurance
company, investment companies, stock brokers, credit unions and

automated teller machines.

A stand-alone Cell Tower.

Each and all of the above restrictions shall run with the land and shall be binding
upon every person having any fee, lease, or other interest in any of the Units,
including successors and assigns, and shall inure to the benefit of the parties hereto
and their successors and permitted assigns. Each Unit Owner, individually and
collectively, shall have a duty to ensure that these and any other lawful restrictions
are enforced, including the recording of any documents necessary to accomplish or
enforce the above restrictions.

Nuisance. No noxious or offensive activity shall be permitted within the
Condominium, or anything which is an annoyance or nuisance or whichendangers
the health or unreasonably disturbs the quiet of the occupants of adjoining Units.
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The Board may adopt in its Rules and Regulations specific requirements to control
and remedy any nuisance.

Signage. Except for the signs permitted by the sign easements granted by the Board,
no other building sign, Unit sign, window sign or other sign or signage visible from
any public street shall be allowed to be placed, hung or attached on a Unit or
Common Elements, without the prior written approval of the Board. The Board may
adopt design standards for signs or signage. Any sign that is approved by the Board
shall also comply with the City of Kearney sign ordinance and the CCR’s (as
defined in the Ground Lease).

Legal Compliance. The Condominium and each Unit shall comply with and
observe all laws, zoning and building code requirements, and other rules,
regulations and requirements of governmental bodies having jurisdiction over the
Condominium.

13. MAINTENANCE, REPAIRS., IMPROVEMENTS, REPLACEMENTS AND SERVICES.

A.
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Units. Each Unit shall be Maintained by the Unit Owner at the Unit Owner’s sole
expense. Notwithstanding this general provision for Maintenance, the Board may
adopt specific maintenance requirements for the Units which may be uniform. If any
Unit Owner fails or refuses to Maintain its Unit, the Condominium Association may
perform the required Maintenance and assess the costs against the Unit and Unit
Owner.

General Common Elements. The General Common Elements shall be Maintained
by the Condominium Association for the benefit of all Owners of the Units to which
the Common Elements are assigned by the Act or this Declaration. The cost of such
Maintenance shall be a Common Expense of all Owners with the expense therein
shared in accordance with the interests and formulas for Common Elements as
shown in Exhibit “B”, as further defined in Paragraph 6, above.

Limited Common Elements. The Limited Common Elements shall be Maintained
by the Condominium Association for the benefit of the Owners of the Unit(s) to
which the Limited Common Elements are assigned by the Act or this Declaration.
The cost of such Maintenance shall be a Common Expense of such Units with the
expense therein shared in accordance with the interests and formulas for Limited
Common Elements shown in Exhibit “B”, as further defined in Paragraph 6, above.

Negligent or Intentional Damage. An Owner shall be solely responsible for any
damage anywhere in the Condominium caused by negligent or intentionalactions of
the Owner or the Owner’s tenants, contractors, employees, agents, faculty
members, students, guests, or visitors. The Condominium Association may repair
such damage and all costs and expenses incurred by the Condominium Association
shall be assessed against the responsible Owner’s Unit. In the event insurance
covers any portion of the expenses or costs, the Owner shall be responsible for the
balance.
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Condominium Association Services. The Condominium Association shall provide
to the Owners the following services which shall be paid for as Common Expenses:

1. Maintenance of the Common Elements, including the following:

(1) enforcement of all obligations owed to the Condominium
Association by the Owners, and

(2) performing all other acts required of the Condominium Association
by the Condominium Documents or the Act;

ii. Maintenance of walkways, walkway lighting, Common Elements, exterior
lighting, shrubbery, and landscaping, if any;

1. Trash removal from designated collection points as determined by the
Board;

iv. Utility services for those Ultilities not separately metered for any Unit; and

V. Except as otherwise provided herein, Maintenance of all Utility lines, pipes,

improvements and facilities within the Condominium which are not
Maintained by the supplier of such service or other entity; and

Vi. Items described in Section 15 C. below.

14. COMPLIANCE WITH PROVISIONS OF THE CONDOMINIUM DOCUMENTS.

A.
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Each Owner by acceptance of a deed and each tenant, contractor, employee,agent,
faculty member, student, guest, or visitor by entry upon the Condominium agrees
to comply strictly with the provisions of the Condominium Documents, and the
decisions and resolutions of the Condominium Association, as the same may be
amended from time to time. The Condominium Association, or any Owner, shall
have the power to enforce the provisions of the Condominium Documents, and the
decisions and resolutions of the Condominium Association by any of the following
means:

1. by commencing actions to restrain and enjoin any breach or threatened
breach of the provisions of the Condominium Documents, or decisions and
resolutions of the Condominium Association;

ii. by commencing actions to recover damages for breach of any of the

provisions of the Condominium Documents, or decisions and resolutions of
the Condominium Association;
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iii. by exclusion, suspension, probation or limitation of use, after notice and
hearing as provided in the Bylaws, or any Owner, tenant, contractor,
employee, agent, faculty member, student, guest, or visitor from use of
certain Common Elements during and for up to sixty (60) days following any
breach of the Condominium Documents, or decisions and resolutions of the
Condominium Association, unless the breach is a continuing breach in which
case such exclusion, suspension, probation or limitation of use shall continue
for so long as such breach continues; and

iv. by levying and collecting from any Owner, after notice and an opportunity
for hearing as provided in the Bylaws, reasonable and uniformly applied
nondiscriminatory fines, penalties and assessments established or in the
Rules and Regulations of the Condominium Association for breach of the
Condominium Documents, or decisions and resolutions of the Condominium
Association and its Board by such Owner, tenant, contractor, employee,
agent, faculty member, student, guest, or visitor.

All attorneys’ fees (to the extent permitted by law) and other costs of enforcing the
Condominium Documents, or decisions and resolutions of the Condominium
Association, incurred by the Condominium Association, or an aggrieved Owner,
shall be assessed against the Owner found to be in violation, and such assessment
shall become a lien against such Owner’s Unit and shall be enforced and collected
in the same manner as all other assessments.

15. ASSESSMENT FOR COMMON EXPENSES.

A.
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All Owners shall pay the annual and special assessments levied by the
Condominium Association to meet the Common Expenses and reserves for
Common Expenses and Capital Improvements. Assessments shall be based upon
the Allocated Interests of the Units as established in Exhibit “B”, and as further
defined in Paragraph 6, above.

Annual assessments for the estimated Common Expenses and reserves for Common
Expenses and Capital Improvements shall be payable in installments and due as
determined by the Board. The Condominium Association shall cause to be prepared
and delivered or mailed to each Owner at least once each year a payment statement
setting forth the estimated Common Expense and reserves for Common Expenses
and Capital Improvements assessments for the ensuing year.

Common Expenses and reserves for Common Expenses and Capital Improvements
assessments shall be the amount the Board shall determine in its budget, subject to
Section 17, at least thirty (30) days in advance of each fiscal year, necessary to provide
for the payment of all estimated expenses of Maintenance, ownership of the Common
Elements, personal property owned by the Condominium Association and reserves
for Common Expenses and Capital Improvements. The budget may include, but
shall not be limited to, expenses for management; premiums for insurance;
landscaping and care of the Common Elements, snow removal from sidewalks,
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entrances and exits; common lighting; Utilities not separately metered on behalf of
each Unit and the Common Elements; Maintenance; trash collection; wages; legal and
accounting fees; management fees; expenses and liabilities incurred by the Board on
behalf of the Owners under the Condominium Documents; the creation of reasonable
contingency reserves, working capital, and/or sinking funds; and any and all other
costs and expenses relating to the Condominium. The costs of insurance may at the
discretion of the Condominium Association be assessed in proportion to risk.
Written notice of the annual assessment shall be sent to every Owner. The due dates
shall be established by the Board.

Each Owner shall be obligated to pay all charges for any separately metered Utilities
servicing its Unit. Inthe event that any Utilities are master metered, then such Utility
service shall be part of the Common Expense assessments and shall be allocated to
the Units benefitting from such service as determined by the Board.

The omission or failure to fix the assessment or deliver or mail a statement for any
period shall not be deemed a waiver, modification, or release of the Owner from the
Owner’s obligations to pay the Common Expenses or the reserves for Common
Expenses and Capital Improvements.

The Condominium Association may levy a special assessment for the purpose of
defraying, in whole or in part, any deficit remaining from a previous period or the
unbudgeted costs, fees, and expenses of any Maintenance of the Common Elements,
including any related fixtures and personal property, as may be determined by the
Board of Directors. Such assessments shall be levied in the same manner as other
assessments and shall be due and payable as the Board may provide in the Notice of
Assessment.

Subject to the Owner’s approval for Capital Improvements described in Section 17,
the Condominium Association may levy a special assessment for the purpose of
defraying, in whole or in part, Capital Improvements of the Common Elements,
including any related fixtures and personal property, as may be determined by the
Board of Directors. Such assessments shall be levied in the same manner as other
assessments and shall be due and payable as the Board may provide in the Notice of
Assessment.

The Board may levy a special assessment on any Unit for specific service performed
for or delivered to said Unit by the Condominium Association (i) under a contract
between the Unit Owner and the Condominium Association; (ii) due to the failure of
the Unit Owner or its tenants, contractors, employees, agents, faculty members,
students, guests, or visitors to comply with the Condominium Documents; and (iii)
due to the actions of the Unit Owner or its tenants, contractors, employees, agents,
faculty members, students, guests, or visitors which cause damage anywhere in the
Condominium.

In addition to the regular and special assessments authorized by this Section, the
Condominium Association may levy penalty assessments or fines imposed against
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individual Owners and their Units for violations of the provisions of the
Condominium Documents. Any such penalty assessments will be levied only after a
notice and hearing as set out in the Bylaws.

16. LIEN OF ASSESSMENTS. The Owners of each Unit shall pay the annual and special
assessments levied pursuant to the Condominium Documents. Each assessment shall be a personal
obligation of the Unit Owner of the Unit assessed at the time of the assessment, shall bear interest at
the rate determined by the Board that is not usurious or violates the Act from the date established by
the Board until paid and, when shown of record, shall be a lien upon the Unit assessed to the extent
permitted by law.

17. CAPITAL IMPROVEMENTS. Any special assessment for Capital Improvements must be
approved pursuant to the Bylaws by the affirmative vote of Unit Owners representing eighty percent
(80%) of the Allocated Interests shown as on Exhibit “B”, for the applicable Common Elements.
Subject to securing the required Unit Owners’ approval, the Board may make annual and special
assessments for Capital Improvements.

18.  GENERAL COMMON ELEMENTS SPECIAL ASSESSMENT. Upon the five-year
anniversary of the initial occupancy of the non-University Units, University shall have the one-time
right to order and review a market analysis of similarly situated developments containing class A
office space located in Kearney, Nebraska. If the non-University Units are being leased for thirty-
five percent (35%) (the “Rent Threshold Amount) or more over the then fair market rental rate in
Kearney, Nebraska, the Condo Association may impose a one-time special assessment on such
Units, which shall be calculated as follows: (i) the per square foot rent amount above the Rent
Threshold Amount, (ii) multiplied by the leased non-University Units square footage, (iii)
multiplied by the remaining term on such leases. Such special assessment will not exceed a
cumulative assessment amount of Five Hundred Thousand and No/100 Dollars ($500,000.00).
The following example is provided for illustration purposes only:

a. If the non-University Units are determined to be charging rent of $30.00 per square foot,
and market analysis shows fair market rental rates of $20.00 per square foot in Kearney,
Nebraska then the formula listed in Section 18 applies. Under this illustration, the rent of non-
University Units is 40% over fair market rental rates in Kearney, Nebraska so Section 18 applies.
Assuming that there are 20,000 square feet being leased in the non-University Units and the
remaining terms on the leases are 3 years, the special assessment due from the Other Unit
Owners pursuant to this Section 18 shall be calculated as follows: (i) $3.00 per square foot (e.g.
rent amount being charged is $30.00 per square foot and Rent Threshold Amount is $27.00 per
square foot); (i) multiplied by 20,000 (e.g., the total leased square footage in the non-University
Units); (ii1) multiplied by 3 (e.g., the remaining lease term) = $180,000.

19.  PRIORITY OF LIEN FOR NONPAYMENT OF ASSESSMENTS. The lien of any annual
or special assessment is prior to all other liens and encumbrances on a Unit except (i) liens and
encumbrances recorded before the recordation of the Declaration, (i1) a First Mortgage on the Unit
recorded before the date on which the assessment sought to be enforced was recorded, and (iii) liens
for real estate taxes and other governmental assessments or charges against the Unit. The lien may
be foreclosed in the same manner as a Mortgage.
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20. ALTERATIONS OF UNITS.

A. Except as limited by other provisions of law or this Declaration, a UnitOwner:

1. may make any improvements or alternations to a Unit that do not impair the
structural integrity or mechanical systems or lessen the support of any
portion of the Condominium;

il. may not change the appearance of the Common Elements, or the exterior
appearance of a Unit or any other portion of the Condominium, without
written approval of the Board; and

1il. after acquiring an adjoining Unit or part of an adjoining Unit may remove
or alter any intervening partition even if the partition is a Common Element,
if those acts do not impair the structural integrity or mechanical systems or
lessen the support of any portion of the Condominium. However, such
alteration shall not be commenced until the plans for such alteration have
been approved in writing by the Board. Removal of partitions or creation of
apertures under this Section is not an alteration of boundaries.

B. Except as authorized in this Declaration, no Owner shall make any structural
additions, removals or alterations to a Unit or any mechanical or Utility services, or
take any other action that would affect the property of any other Owner, or any
property owned and/or Maintained by the Condominium Association. No proposed
addition, removal or alteration by an Owner of a Unit, shall be commenced without
obtaining written approval of the Board.

21. CONDEMNATION. If any part of the Common Elements is acquired by eminent domain,
the award must be paid to the Condominium Association. Any portion of any award attributable to
the acquisition of Limited Common Elements must be allocated among the Owners of the Units to
which use of the Limited Common Elements are assigned at the time of acquisition. The
Condominium Association may withhold monies due to an Owner as a result of condemnation, if
said Owner has outstanding amounts due the Condominium Association for any reason described
in the Condominium Documents.

22. INSURANCE. Commencing not later than the time of the first conveyance of a Unit to a
person, the Condominium Association shall maintain, to the extent reasonablyavailable:

A. During the construction of the Condominium and until there is substantial
completion of the Condominium, REAC has required the construction contractor
to carry “builder’s risk” insurance, which provides REAC and the University as the
initial Unit Owners reasonable property insurance protection. Prior to substantial
completion of the Condominium, the Condominium Association shall obtain
property insurance on the Property including the Common Elements and, to the
extent reasonably available, the Units (excluding improvements and betterments
installed by the Unit Owners), insuring against all risks of direct physical loss
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commonly insured against. The total amount of insurance after application of any
deductibles shall be not less than eighty percent (80%) of the actual cash value of the
insured property at the time the insurance is purchased and at each renewal date,
exclusive of land, excavations, foundations, and other items normally excluded from
property policies.

Insurance policies carried pursuant to this subsection A. must provide that:

1. Each Unit Owner is an insured person under the policy with respect to
liability arising out of its interest in the Units, Common Elements or
membership in the Condominium Association;

ii. The insurer waives its right to subrogation under the policy against any Unit
Owner or Member of its Unit;

1il. No act or omission by any Unit Owner, unless acting within the scope of its
authority on behalf of the Condominium Association, will void the policy
or be a condition to recovery under the policy; and

iv. If, at the time of a loss under the policy there is other insurance in the name
of a Unit Owner covering the same risk covered by the policy, the
Condominium Association’s policy provides primary insurance.

Any loss covered by the property policy must be adjusted with the
Condominium Association, but the insurance proceeds for that loss are payable to
any insurance trustee designated for that purpose, or otherwise to the Condominium
Association, and not to any Mortgage Lender under a Mortgage. The insurance
trustee or the Condominium Association shall hold any insurance proceeds in trust
for Unit Owners and lien holders as their interests may appear. Except as set forth
below, the proceeds must be disbursed first for the repair or restoration of the
damaged property, and Unit Owners and lien holders are not entitled to receive
payment of any portion of the proceeds unless there is a surplus of proceeds after
the property covered by the policy has been completely repaired or restored, or the
Condominium is terminated.

Any portion of the Condominium covered by the property policy which is
damaged or destroyed shall be repaired or replaced promptly by the Condominium
Association unless (i) the Condominium is terminated, (ii) repair or replacement
would be illegal under any state or local health or safety statute or ordinance, or (iii)
one hundred percent (100%) of the Unit Owners, including every Owner of a Unit
or assigned Limited Common Elements which will not be rebuilt, vote not to
rebuild. The cost of repair or replacement in excess of insurance proceeds is an
expense of the Owner or Owners occupying, using, or required to maintain as an
owner or as a Common Expense, unless one hundred percent (100%) of the Unit
Owners, including every Owner of a Unit or assigned Limited Common Elements
which will not be rebuilt, vote not to rebuild. If the entire Condominium is not
repaired or replaced, (i) the insurance proceeds attributable to the damaged General
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Common Elements must be used to restore the damaged area to a condition
compatible with the remainder of the Condominium, (ii) the insurance proceeds
attributable to Units and Limited Common Elements which are not rebuilt must be
distributed to the Owners of those Units and the Owners of the Units to which those
Limited Common Elements were allocated, or to lien holders, as their interests may
appear, and (iii) the remainder of the proceeds must be distributed to all the Unit
Owners or lien holders, as their interests may appear, in proportion to the General
Common Elements interests of all the Units. If the Unit Owners vote not to rebuild
any Unit, that Unit’s Allocated Interests are automatically reallocated upon the vote
as if the Unit had been condemned under Neb. Rev. Stat. §76-831(a), and the
Condominium Association promptly shall prepare, execute, and record an
amendment to this Declaration reflecting the reallocations. Notwithstanding the
foregoing, the Act governs the distribution of insurance proceeds if the
Condominium is terminated.

B. Liability insurance, including medical payments insurance, in an amount
determined by the Board, covering all occurrences commonly insured against for
death, bodily injury, and property damage arising out of or in connection with the
use, ownership, or Maintenance of the Common Elements. In addition, worker
compensation insurance is being provided by the construction contractor during
construction of the Condominium.

C. An insurance policy issued to the Condominium Association does not prevent a
Unit Owner from obtaining insurance for its own benefit.

D. An insurer that has issued an insurance policy under this Section shall issue
certificates or memoranda of insurance to the Condominium Association and, upon
written request, to any Unit Owner or Mortgage Lender. The insurer issuing the
policy may not cancel or refuse to renew it until thirty (30) days after notice of the
proposed cancellation or nonrenewal has been mailed to the Condominium
Association, each Unit Owner and Mortgage Lender to whom a certificate or
memorandum of insurance has been issued at their respective last-known addresses.

23.  TORT AND CONTRACT LIABILITY. Notwithstanding the duty of the Condominium
Association to Maintain parts of the Condominium and the Common Elements, the Condominium
Association shall not be liable to Owners for injury or damage, other than the cost of Maintenance,
caused by any latent condition of the Condominium and the Common Elements to be Maintained
by the Condominium Association, or caused by natural elements or other Owners or persons.
Nothing in this Declaration shall waive, or be construed to waive, the sovereign immunity of the
State of Nebraska or the University.

24. ADDITIONAL PROPERTY FOR COMMON USE. The Condominium Association may
acquire and hold for the benefit of the Owners real property and tangible and intangible personal
property that is part of an approved annual budget or has been eighty percent (80%) of the Unit
Owners, and the beneficial interest in any such property shall be owned by the Condominium
Owners in the same proportion as their Allocated Interest in the Common Elements and shall not be
transferable except with the transfer of a Unit. Each Owner may use such real and personal property
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in accordance with the purpose for which it is intended, without hindering or encroaching upon the
lawful rights of the other Owners.

25. REGISTRATION BY OWNER. Each Owner shall register its mailing address with the
Condominium Association, and except for routine statements and other routine notices, all other
notices or demands intended to be served upon an Owner shall be sent by express mail service or
by United States mail, postage prepaid and addressed in the name of the Owner of such
registered mailing address.

26. SPECIAL DECLARANT RIGHTS. Notwithstanding any contrary provision herein, the
Declarant hereby reserves the following Special Declarant Rights:

A. Complete Improvements. Declarant reserves for the benefit of Declarant the right
to construct the Building and related improvements as shown on the Plats and Plans
and the construction documents, as may be amended.

B. Development Rights. Declarant reserves for the benefit of Declarant the
Development Rights described in Section 27 below.

C. Use Easements Through the Common Elements. Declarant reserves for the benefit
of Declarant the Easements described in Section 8 above for the purpose of making
improvements within the Condominium or within real estate which may be added
to the Condominium.

217. DEVELOPMENT RIGHTS. The Declarant hereby reserves, for the benefit of Declarant,
the following Development Rights to be exercised at a later date:

A. Subdivide Units. Declarant hereby reserves the right to subdivide the Units owned
by Declarant.

Declarant must file an amendment to the Declaration to reallocate all the Allocated
Interests of the Unit among the Units created by the subdivision in a reasonable
manner prescribed by the Board.

28. AMENDMENT TO DECLARATION. The Condominium regime established by this
Declaration may be amended, in writing, by the Unit Owners of eighty percent (80%) of the Total
Allocated Interests shown on Exhibit “B”, at any time, unless a greater percentage is required by the
Act or by this Declaration.

29. TERMINATION. The Condominium may be terminated in the manner provided by the
Act. This Declaration and the Condominium shall continue in full force and effect from the date
of recording until termination.

30. SEVERABILITY. The invalidation of any one of the provisions of this Declaration shall
not affect the validity of the remaining provisions.
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31. ADMINISTRATORS.

A.  Unit Owner Administrators. Each Unit Owner shall designate a Unit Owner
Administrator, who shall act as agent for the Unit Owner for the purpose of
exercising any rights, enforcing any duties, executing the Condominium
Documents or any amendment thereto, or executing any documents pursuant to this
Declaration, including but not limited to completing and amending the Exhibits to
this Declaration; provided that all confidential material shall be preserved as such
to the extent permitted by law.

B. Condominium _Association Administrator. The Condominium Association
Administrator shall act as agent for the Condominium Association for the purpose
of exercising any rights, enforcing any duties, executing the Condominium
Documents or any amendment thereto, or executing any documents pursuant to this
Declaration, including but not limited to completing and amending the Exhibits to
this Declaration; provided that all confidential material shall be preserved as such
to the extent permitted by law.

C. Authority to Carry Out Agreement and Closing Agreements. The Unit Owner
Administrator(s) and Condominium Association Administrator are hereby
authorized to take such action as the Unit Owner Admini