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BOARD OF COUNTY COMMISSIONERS
SARPY COUNTY, NEBRASKA : '
"RESOLUTION APPROVING ESCROW AGREEMENT FOR STADIUM SITE ,
WHEREAS, pursuant to Neb. Rev. Stat. §23- 104(6). (Reissue 2007), the County has the

.Apower to do all acts in relation to the concerns of the county necessary to the exercise of its

' corporate powers and

WHEREAS pursuant to Neb. Rev. Stat. §23 103 (Relssue 2007) the powers of the
County as a body are exercised by the County. Board; and, |
- WHEREAS, this Board had previously approved a Real Estate Transfer Agreement with

Schewe Farms, Inc. in connection with the Sarpy County Stadium Project; and,

WHEREAS said Stadium Use and Lease Agreement called for Schewe Farms, Inc. to
place a deed for the stadiums site into escrow, and an Escrow Agreement has been proposed for |
said purpose . , | , | |

BEIT HEREBY RESOLVED that the Escrow Agreement with Spence Title Serv1ces
Inc and Schewe Farms, Inc. a copy of which is attached hereto is hereby approved, and the Chair
is ‘authorized to sign said agreement and take such action as may be necessary for the

consummation of the transaction called for therein.

DATED this 2 day of November, 2009, - | | ;

Moved by R\C’,Lja/hm seconded by QMAJO"\ MQ , that the above

Resolutlon be adopted. Carried.

YEAS, / : NAYS: ,ABSENT:.
v Y/

‘\,5“

/

PO ~7UX Wone _hOwb

')l\hl'-\h W | | | _' ABSTAINt
O (O | e

Approved as to form:

/;Al AL ’ o J ¢

e nty Clerk (94 WAS ‘ ‘ . " Deputy County Attorney



ESCROW AGREEMENT

THIS ESCROW AGREEMENT made this A4 day of Movtmber | 2009, by and
between the County of Sarpy, Nebraska, a political subdivision, hereinafier referred to as
“Purchaser”, and Schewe Farms, Inc., a Nebraska Corporation, hereinafter referred to as “Seller”,
and SPENCE TITLE SERVICES, INC., hereinafier referred to as “Escrow Agent”.

WITNESSETH:

WHEREAS, Purchaser and Seller have entered into this Escrow Agreement for the
purpose of establishing an escrow, to be used, as more particularly set out below:

To satisfy the obligations of Purchaser and Seller under an Agreement titled “Real
Estate Transfer Agreement” having been executed by the Seller on May 31, 2009
and by the Purchaser on June 1, 2009 (the “Transfer Agreement”) as set forth in
Sections 4.1(a) and 5 of the Transfer Agreement relating to closing of the
transaction contemplated therein. A copy of said Transfer Agreement is markcd
Exhibit “A”, attached hereto and made a part hereof.

NOW, THEREFORE, in consideration of the foregoing recitals, each of which is madc a
part of this Escrow Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which is acknowledged, the parties hereby agree as follows:

Concurrent with the execution of this Escrow Agreement, Seller has delivered to the
Escrow Agent two alternative Warranty Deeds (herein the “Deeds” or singularly, a “Deed”) one
convceying to Purchaser the property described on Exhibit “B” to this Escrow Agreement (herein
the “Property 17) and one conveying to Purchaser the properly described on Exhibit “C” to this
Escrow Agreemcnt (herein the “Property 2”). Seller has delivered these two alternative Deeds to
the Escrow Agent because there are currently two alternative proposals for the platting and
rezoning of the subject property. In no event shall Escrow Agent deliver both Deeds to

Purchaser.
The Escrow Agent shall deliver the appropriate Deed(s) as follows:

(a) Upon final approval of the platting and rezoning of the property in
either the Property 1 or Property 2 configuration by the Papillion City Council, or
upon written direction of Seller and Purchaser, the Escrow Agent shall deliver the
appropriate and corresponding Deed to Purchaser. Escrow Agent may request
written confirmation from the Seller as to which Deed should be delivered if
Escrow Agent desires assurances that it is delivering the appropriate Deed.

(b)  If the Escrow Agent has not rcceived written instructions from
Seller and Purchaser by April 30, 2010, and if the Papillion City Council has not



']
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finally approved the platting and rezoning of the Property by April 30, 2010, the
Escrow Agent shall return the Deeds to Seller.

Bscrow Agent acts hereunder as a depository only and is not a party to or bound by any
agreement of undertaking which may be evidenced by instruments deposited therewith. Further,
Escrow Agent is not responsible or liable in any manner for the sufficiency, genuineness of
validity of said instruments or the identity, authority, or rights of any person executing or
depositing same.

All parties hereto further agree, jointly and severally to pay on demand as well as to
indemnify and hold Escrow Agent harmless from and against all costs, damages, judgments,
attorney's fees, expenses, obligations and liabilities of any kind or nature which in good faith
Escrow Agent may incur or sustain in connection with or arising out of this escrow, and Escrow
Agent is hereby given a lien upon the rights, titles and interests of each of the parties hereto in all
escrowed property and moneys deposited in this escrow to protect Escrow Agent under this
Escrow Agreement.

In consideration of the mutual covenants expressed herein, the parties agree to be bound
to the terms and provisions of this Escrow Agreement for their benefits and for their successors,
assigns, personal representatives and heirs.

SPENCE TITLE SERVICES, INC. is not bound to recognize any notice, demand or
change of instructions as having any effect on this escrow unless approved by it and by all parties
to this Escrow Agreement. This escrow is irrevocable by Purchaser and/or Seller without mutual
consent of said parties and their written notice to Escrow Agent. In the event, however, that
Purchaser and/or Seller refuse to cooperate with Escrow Agent, Escrow Agent at its sole
discretion has the power to resign as Escrow Agent hereunder and/or rescind this Escrow
Agreement.

In the event conflicting demands are made or notices served upon any party with respect
to this escrow the parties hereto expressly agree that the Escrow Agent shall have the absolute
right at its election to either:

(@)  Withhold and stop all further proceedings and performance of this
€SCIOW, Or

(b)  File a suit of interpleader and obtain an order from the court
requiring the parties to implead and litigate in such court their several claims and
rights amongst themselves. In the event that such interpleader suit is brought,
Escrow Agent shall ipso facto be fully released and discharged from all
obligations to further perform any escrow. The parties jointly and severally agree
to pay all costs, expenses, and reasonable attorney's fees expended or incurred by
Escrow Agent, the amount thereof to be fixed and a judgment thereof to be
rendered by the court in such suit.



Any notice sent under the terms of this Escrow Agreement will be sent by U.S. Mail,
postage prepaid, to the following:

Purchaser: Ms. Deb Houghtaling
Clerk of Sarpy County
1210 Golden Gate Drive
Papillion, NE 68046

Seller: Schewe Farms, Inc.
c/o Mr. Roger W. Langpaul
1245 Jordan Creek Parkway, Suite 120
West Des Moines, IA 50266

Escrow Agent:  Spence Title Services, Inc, 5
(4340 ﬂmmﬁNW?5? 02

CoynaptAd, My G515

In the event of a conflict between this Escrow Agreement and the Transfer Agreement,
the Transfer Agreement shall control.

IN WITNESS HEREOF, the parties hereby execute this Escrow Agreement this 24y

day of A overniols , 2009,

PURCHASER: County of Sarpy, Nebraska SELLER: Schewe Farms, Inc.
By, sripridacy
7 ’ i ’ . i
Chair, Board of Commissioners Its: W

SPENCE TITLE SERVICES, }NC Escrow Agent

Its/ / ré{w& S




EXHIBIT "A"

COUNTY OF SARPY

SCHEWE FARMS, INC.

REAL ESTATE TRANSFER AGREEMENT | -

THIS REAL ESTATE TRANSFER AGREEMENT (Agreement) is made and entered into as
of June 1, 2009 (Effective Date) by and among the County of Sarpy, a political subdivision of
the State of Nebraska (County), Schewe Farms, Inc., a Nebraska corporation (Schewe), and
Spence Title Company, a Nebraska corporation (Escrow Agent).

WHEREAS, Schewe owns the parcel in Sarpy County, Nebraska generally depicted
and legally described as set forth in Exhibit A attached hereto together with all
improvements and appurtenances currently located upon and benefiting the same
(collectively, the Property); and

WHEREAS, the Property is part of a larger mixed use development concept, with
various development plans surrounding the Property contemplated and pending; and

WHEREAS, the Property is intended to be used to develop and construct a minor
league baseball stadium (Stadium) which use of the Stadium shall be limited to those uses
which constitute social, athletic, and recreational purposes, and public health and welfare
as allowed by Neb. Rev. Stat. §23-2902 and §77-202(1)a) {as amended) with uses
incidental to the dominant use are also allowed. Said Stadium to be leased and occupied by
the Omaha Royals (ORoyals), as tenant, under and pursuant to that certain Stadium Lease
and Use Agreement, as amended, by and between County and the ORoyals dated March 17,
2009; and

WHEREAS, subsequent 1o the execution of this Agreement it is contemplated that the
parties hereto, along with the City of Papillion (City), will work in good faith to mutually agree
upon and enter into a Stadium Site Location Agreement (Site Location Agreement), which
document will generally govern the overall development of the Property and the larger mixed
use development area, including transfer of ownership, development plan, design concepts,
and the like; and

WHEREAS, the specific location of the Stadium on the Property shall bé determined
in accordance with the terms of the Site Location Agreement (such property is hereby
defined as the Stadium Site), the ultimate determination and transfer of the Stadium Site
this Agreement shall memorialize; and

WHEREAS, Schewe desires to transfer the Stadium Site to County and County desires
to receive the Stadium Site from Schewe; and

Brashear LLP
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'Real Estate Transfer Agreement Page 2

WHEREAS, subject to the terms and conditions set forth in this Agreement, Schewe
shall convey fee title to the Stadium Site to County or its designee according to the
covenants and obligations as further set forth in this Agreement.

NOW THEREFORE; for and in -consideration of the mutual covenants and promises
hereinafter set forth, the parties hereto do hereby mutually covenant and agree as follows:

1. Agreement To Transfer Real Property.

{a) Schewe agrees to transfer the Stadium Site to County, and County
agrees to receive from Schewe, free of any charge or cost to County and subject to
and upon each and every one of the terms and conditions hereinafter set forth, the
fee simple interest in and to the Stadium Site.

{b) The Property is generally depicted in Exhibit A hereto. The specific
location, size and layout of the Stadium Site shall be determined in accordance with
the Site Location Agreement, and, once determined, the legal description thereof
shall be attached hereto as Exhibit B.

(c) In the event County does not commence construction of the Stadium
on the Stadium Site on or before a date which is two (2) years from the Closing Date,
then County shall reconvey the Stadium Site to Schewe, free and clear of any and all
liens, encumbrances, special assessments and other restrictions of record (except
for the Permitted Exceptions) upon written request of Schewe. Construction for
purposes of this subsection (¢) shall mean the good faith vertical construction of the
Stadium. This subsection (c) shall survive closing and may be memorialized by a
document of record.

2. Donation of Property; Consideration. The parties intend and agree that the
Stadium Site shall be donated without cost or charge to the County. Notwithstanding, the
parties acknowledge and agree that such transfer is intended to be made as an inducement
for location of the Stadium as a part of the larger contemplated mixed use development on
the Property, and therefor, transfer is made in consideration of such, the receipt and
sufficiency of which is hereby acknowledged by Schewe, and which shall be consideration
for entry into the terms, provisions, conditions and agreements hereof.

3. Inspection Period; Permitted Exceptions.

3.1 Inspection Period. Within fifteen (15) days of the selection of the
Stadium Site, Schewe shall deliver to County copies of all third-party reports and
governmental agreements in its possession, if any, respecting the Stadium Site, including
specifically any environmental studies, assessments or audits and any engineering reports,
as well as any and all illustrations in Schewe's possession evidencing the location of utility
lines surrounding or adjacent to the Stadium Site. Additionally, from and after three (3)
months of the Effective Date (the Inspection Period), County and its agents shall have
unrestricted access to the Stadium Site to perform whatever investigations, tests and

Brashear LLP
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'Real Estate Transfer Agreement Page 3

inspections County deems appropriate. During such time, County shall negotiate in good
faith any required Sources & Uses Agreement, Interlocal Agreements or other documents
applicable to its intended development of the Stadium Site (collectively, City Agreements) in
accordance with the Site Location Agreement. County agrees to defend, indemnify and hold
-harmless Schewe from any damages or liahility to persons or property that might arise from
such entry and inspections, and County agrees to repair at its sole cost and expense any
damage caused to the Stadium Site arising from such inspections. Prior to the expiration of
the Inspection Period, County shall have the right to terminate this Agreement if County
determines that, (i) the development of the Stadium Site is not feasible, or (ii) the Stadium
Site is unsuitable for County’s use, all in County’s sole discretion. In the event of such
termination, County shall have no further liability hereunder without any additional release
from Schewe being necessary.

3.2 Permitted Exceptions. Within fifteen (15) days of the determination of
the Stadium Site, Schewe shall cause Escrow Agent to deliver a title insurance commitment
(the Title Commitment) proposing to insure County's fee simple ownership of the Stadium
Site for the reasonable fair market value thereof. In the event that County shall object in
writing to Schewe within fifteen (15) days after receipt of the Title Commitment to any
matters disclosed in the Title Commitment (each, a Defect, or collectively, the Defects),
Schewe shall notify County, within ten (10) days of its receipt of written notice from County
. of the Defect(s) of its decision to either, (i) correct such Defect, in which event County’s duty
to close shall be subject to Schewe's cure of such Defect, or (ii) elect not to correct such
Defect. If Schewe selects option (ii) above, then County may, at its sole option, within thirty
(30) days of its receipt of such notice from Schewe, terminate this Agreement without any
additional release from Schewe being necessary. All exceptions appearing in the
Commitment which County does not object to or which Schewe refuses to cure shall be
considered “Permitted Exceptions” as that term is used in this Agreement. Notwithstanding
the forgoing, and except for any special assessments previously levied by the City, Schewe
shall, at its sole cost and expense, release on or before the Closing Date all deeds of trust,
mortgages, construction or mechanic's liens or other monetary liens against or affecting the
Stadium Site, if any.

3.3 Design & Development Approval. Design and development of the
Property and the Stadium Site shall occur and be governed by and under the terms and
conditions of the Site Location Agreement to be mutually agreed upon and entered into by
the County, City and Schewe, of which this Agreement shall be a component. This
Agreement shall be construed in conjunction with the Site Location Agreement. In the event
of any conflicts or contradictions therebetween, the terms of the Site Location Agreement
shall govern.

4, Closing.
4.1  Scheduling.

(a) The parties shall work cooperatively to schedule the closing of
the transfer of the Stadium Site (Closing) on a mutually agreeable date (Closing Date)

Brashear LLP
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'Real Estate Transfer Agreement , Page 4

that is generally tax advantageous to Schewe; provided, however, that in no event
shall the Closing Date be after January 4, 2010. In connection therewith, as soon as
reasonably practicably after entering in this Agreement Schewe shall execute the
Deed (as hereafter defined) for the transfer of the Stadium Site and irrevocably
deposit same with the Escrow Agent for filing at the agreed-upon time, the filing of
which shall be subject to the closing conditions set forth in Sectlon 5 hereof.

(b) Notwithstanding anything to the contrary in subparagraph (a)
above, in the event it is determined that the transfer of the Stadium Site must occur
sooner than was originally anticipated pursuant to subparagraph (a) above, which
determination shall be made by the County in its sole discretion acting upon the
direction of its bond underwriter and/or counsel, then the County and Schewe shall
work together in good faith to enter into a short-term lease or similar arrangement to
provide the County with the required control of the Stadium Site while preserving
Schewe’s desire for January 2010 Closing Date. If the parties are not able to
mutually agree upon such a lease or similar arrangement, then the County shall have
the right to instruct the Escrow Agent to cause the Deed to be filed immediately upon
receipt of written instruction to do so from the County. To that end, the County shall
have the right to seek specific performance to enforce Schewe’s obligation to make
the transfer of the Stadium Site.

4.2 Method. The Closing shall occur by way of escrow with each party
depositing in advance all executed documents it is obligated by this Agreement to deliver at
Closing with Escrow Agent and instructing Escrow Agent to release such documents and
perform the Closing in accordance with such party’s written instructions.

5. Conditions to Closing.

(a) Schewe shall not be obligated to proceed with Closing until all of the
following conditions have been waived by Schewe or satisfied:

(i) County shall have executed and delivered to the Escrow Agent
all affidavits and resolutions and such further documents, including without
limitation a mutually agreeable Subdivision Agreement, as reasonably may be
required in order to close the transaction contemplated hereby;

(ii) The Site Location Agreement shall have been mutually agreed
upon and entered into by and among, the County, City and Schewe and shall
be in full force and effect; and

(iii) Schewe shall have received final plat approval and compietion
of any and all mutually acceptable Subdivision Agreements, Development
Agreements, Interlocal Agreements, Stadium Site Location Agreement as
reasonably required for its proposed mixed-use development concept from all
applicable governmental and zoning authorities including, without limitation,
the City of Papillion, Sarpy County and Papio Natural Resources District.

Brashear LLP
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'Real Estate Transfer Agreement Page 5

(b) County shall not be obligated to proceed with Closing until all of the
following conditions have been waived by County or satisfied:

B Schewe shall have executed, acknowledged and delivered to
Escrow Agent for recording at Closing a special warranty deed conveying fee
title to the Stadium Site to County or its designee, subject only to the
Permitted Exceptions, together with a customary owner affidavit sufficient to
permit the deletion of the standard exceptions to the Title Policy (as hereafter
defined);

(i) Schewe shall have executed and delivered to Escrow Agent all
affidavits and governing resolutions and such further documents, including
without limitation a mutually agreeable Subdivision Agreement, as reasonably
may be required in order to close the transaction contemplated hereby and
obtain the Title Policy;

(iliy  All agreements and conditions required to be performed or
complied with by Schewe prior to or at the time of Closing in connection with
the Closing shall have been duly performed or complied with by Schewe prior
to or at such time and all representations, warranties and covenants of
Schewe set forth herein shall be true and correct as of the Closing Date;

(iv)  The Site Location Agreement shall have been mutually agreed
upon and entered into by and among, the County, City and Schewe and shall
be in full force and effect;

(V) The Property shall have been graded by Schewe pursuant to the
terms of the Site Location Agreement to be entered into by and among, the
County, City and Schewe; and

(iiiy  Schewe shall have received final plat approval and completion
of any and all mutually acceptable Subdivision Agreements, Development
Agreements, Interlocal Agreements, Stadium Site Location Agreement as
reasonably required for its proposed mixed-use development concept from all
applicable governmental and zoning authorities including, without limitation,
the City of Papillion, Sarpy County and Papio Natural Resources District.

(¢) In the event that the conditions set forth in Section 5(a) above are not
satisfied or waived on or before the Closing Date, Schewe may terminate this
Agreement. In the event the conditions set forth in Section 5(b) above are not
satisfied or waived on or before the Closing Date, County may terminate this
Agreement. Upon any such termination, the parties shall be released from all
obligations hereunder, except those set forth in Section 10 hereof.

Brashaar LLP
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'Real Estate Transfer Agreement Page 6

6. Transaction Costs and Prorations. Except as otherwise agreed under the Site
Location Agreement, the costs of Closing shall be the responsibility of the County, including
cost of the Title Policy, escrow charges, documentary stamp tax, and recording costs.
Notwithstanding, real estate taxes applicabie to the Stadium Site which become delinquent
in the year of Closing shall be paid-solely by Sehewe.

7. Representations and Warranties of County. County represents and warrants
to Schewe that the County has all requisite power and authority to acquire the Stadium Site,

to enter into and perform this Agreement and to carry out the transactions contemplated
hereby, including full capacity, right, power and authority to execute, deliver and perform this
Agreement and all documents to be executed by County pursuant hereto. The individuals
signing this Agreement and all other documents executed or to be executed pursuant hereto
on behalf of County are and shall be duly authorized to sign the same on County's behalf
and 1o bind County thereto. This Agreement and all documents to be executed pursuant
hereto by County are and shall be binding upon and enforceable against County in
accordance with their respective terms.

8. Representations and Warranties of Schewe. Schewe represents and warrants
to County as follows:

8.1  Authorization. Schewe has full capacity, right, power and authority to
- execute, deliver and perform this Agreement and all documents to be executed by Schewe
pursuant hereto;

8.2 Compliance with Other Instruments. The execution, delivery and
performance by Schewe of this Agreement will not violate, or constitute a default under, any
provision of any other document by which Schewe or any of its property is bound;

8.3 Absence of Breaches or Defaults. Schewe is not, and the
authorization, execution, delivery and performance of this Agreement and the documents,
instruments and agreements provided for herein will not result in any breach or default
under any other document, instrument or agreement to which Schewe is a party or by which
the Schewe or the Property or Stadium Site is subject to or bound. To the best of Schewe’s
knowledge, the authorization, execution, delivery and performance of this Agreement and
the documents, instruments and agreements provided for herein will not violate any
applicable law, statute, regulation, rule, ordinance, code, rule or order;

8.4  Title. Schewe owns the Property and the Stadium Site in fee simple
absolute, free of any liens, claims or encumbrances except for liens, claims and
encumbrances of record;

8.5  Litigation. To the best of Schewe's knowledge, there are no claims,
causes of action or other litigation or proceedings pending or threatened with respect to,
(i) Schewe which would materially interfere with the consummation of the transaction
hereunder, or (ii) Schewe's ownership, operation or the condition of the Property, the
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Real Estate Transfer Agreement Page 7

Stadium Site or any part thereof, except for claims that are fully insured and as to which the
insurer has accepted defense without reservation;

8.6 Environmental Condition. To the best of Schewe's knowledge, the
Property and the Stadium Site-is in compliance with all Environmental Laws. For purposes
of this Section, “Environmental Laws” means any existing federal, state and local laws,
statutes, ordinances, rules, regulations and the like, as well as common law, regulating
hazardous materials, regulated substances or underground fuel storage tanks; and

8.7 Special Assessments. To the best of Schewe's knowledge, the
Stadium Site is not currently subject to any special assessments (except those special
assessments currently of record). T

All representations, warranties and indemnities contained in this Agreement
shall survive the Closing and the expiration or other termination of this Agreement for a
period of two (2) years. In the event any representation or warranty herein is proven to be
untrue, inaccurate or invalid, the party making said representation or warranty shall be
obligated to indemnify the other party for any costs ‘or expenses related thereto. Except for
any representations, agreements and obligations made by Schewe in this Agreement, and
except as otherwise may be set forth in the Site Location Agreement, County is receiving the
Stadium Site “as is” and “where is” and with all faults and defects, latent or otherwise, and
that Schewe is making no representations or warranties, either expressed or implied, by
operation of law or otherwise, with respect to the quality, physical condition or value of the
Stadium Site, or the Stadium Site's habitability, suitability, merchantability or fitness for a
particular purpose.

9. Casualty and Condemnation. Notwithstanding anything herein to the contrary,
from and after the date hereof to the Closing Date, Schewe is considered the owner of the
Stadium Site for all purposes and shall be entitled to receive all insurance proceeds and/or
condemnation awards that may become payable with respect thereto. Any and all risks
associated with ownership of the Stadium Site shall be borne by Schewe from the date
hereof until Closing. If the Stadium Site or any portion thereof is damaged or condemned (or
conveyed in lieu thereof) prior to the Closing Date, County may, at its election, (i) terminate
and cancel this Agreement and Schewe and County shall be relieved and discharged of any
further liability or obligation under this Agreement, except as otherwise expressly set forth
herein, or (ii) proceed to Closing and receive all insurance proceeds and condemnation
awards otherwise payable to Schewe.

10. Breach; Remedies.

(a) If Schewe shall default in the performance of its obligations under this
Agreement, County may pursue any remedies available for such breach at law or in
equity, including, if appropriate, reimbursement for monies which then have been
paid by the County to the ORoyals. In the event that Schewe shall default in the
performance of its obligations under this Agreement subsequent to County's
satisfaction of all of the conditions to Closing to be performed by County pursuant to

8rashear LLP
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'Real Estate Transfer Agreement Page 8

the terms of this Agreement and any other duties of County under this Agreement,
County may request and receive the remedy of specifically enforcing this Agreement
to which remedy Schewe hereby consents in such event.

{b) If County shall default in the performance of its obligations under this
Agreement, Schewe may terminate this Agreement and may seek all remedies
available such breach at law or in equity. In the event of such termination, County
shall deliver to Schewe all due diligence materials and all other work product in
County's possession relating to the County's review of the Property, at no cost to
Schewe and shall take all actions necessary to ensure the release and delivery of
such materials in the possession of third parties employed by or agents of County to
Schewe.

11. Miscellaneous Provisions.

11.1 Amendment. The provisions of this Agreement shall not be amended,
waived or modified except by written instrument, signed by the parties hereto.

11.2 Headings. All sections and descriptive headings of this Agreement are
inserted for convenience only and shall not affect the construction or interpretation
hereof.

11.3 Entire Agreement. Except as set forth in Section 3.3 hereof, this
Agreement constitutes the entire understanding between the parties with respect to
the Stadium Site and supersedes and replaces all previous agreements and
understandings between the parties with respect thereto.

11.4 Commission. Schewe shall be solely responsible for any and all
commissions, broker's fees or other similar fees related to this transaction and
agrees to indemnify and protect County from and against the same.

11.5 Notices. All notices, requests, demands and other communications
pertaining to this Agreement shall be as set forth in the Site Location Agreement.

11.6 Waiver. The waiver of any party of any breach or default by any other
party under any of the terms of this Agreement shall not be deemed to be, nor shall
the same constitute, a waiver of any subsequent breach or default on the part of any
other party.

11.7 Assignment. County may,-in its sole discretion, assign its rights or
obligations hereunder with Schewe’'s consent, which consent shall not be
unreasonably withheld.

11.8 Escrow Instructions. This Agreement shall be used as instructions to
the Escrow Agent as escrow agent, which may attach hereto its standard conditions
of acceptance of escrow; provided, however, that in the event of any inconsistency
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Real Estate Transfer Agreement Page 9

between such standard conditions of acceptance and the terms of this Agreement,
the terms of this Agreement shall prevail.

11.9 Limitation of Damages. Under no circumstances shall either party be
liable for incidental, indirect, consequential or similar damages, whether such
damages are claimed under a theory of tort or contract or otherwisé.

11.10 Governing Law. This Agreement shall be construed and enforced
pursuant to the laws of the State of Nebraska.

11.11 Counterparts. This Agreement may be executed in any number of
counterparts, each of which, when executed and delivered, shall be an original, but
all counterparts shall together constitute one and the same instrument.

[Remainder of this page left intentionally blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed and delivered as of the date first set forth above.

COUNTY:

COUNTY OF SARPY, a political subdivision
of the State of Nebraska

.

By, f o VA
- \V4

Name: :Bm' Jmuw

Its: @\&U’t Mman.

sTATE oOF Netaska
)

: ) ss.
COUNTY OF Sm\oﬂ )

Subscribed and sworn to before me this _-Ezay of TUJL,L , 2009,

5 GENERAL NOTARY - State of Nebraska
i CHRISTINE ANNE VANCE . .
rsfobeen My Comm. Exp. May 2, 2010

Notary Public
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SCHEWE:

SCHEWE FARMS, INC., a Nebraska corporation,

Byl%ﬁtﬁl@%pﬂ/@

Name: éZ/crgdh:/‘ A/ Z gj/uw/ :

its;_ /G eatolend~
STATEOF oA
)
) ss.
COUNTY OF o Li< )
s
Subscribed and sworn to before me this _3___‘_day of M“"l , 2009.
!
GHRIS LANGPAUL

iy L. Commiasion Number 741600
] . wmm Expires % M
_ July 6, 2009 ‘

Notary Public Cel



ESCROW AGENT:
S=U eES, 1 NC .
SPENCE TITLE COMPANY, a Nebraska corporation,

%w/%%&/
\wa& NS
Its: %@a@ L et

STATE OF N clevasie )
) ss.
COUNTY OF Deoug s )
Subscribed and sworn to before me this _(_:\__ day of ___ s , 2009,
- Y - Slate of Nebraska :
GENE%?}\LN?ETI‘\? BchéI?ABERG > @;\M -
mesjabem My Comm. EXp. June 27,2013 __ Notary Public
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COUNTY OF SARPY

SCHEWE FARMS, INC.

REAL ESTATE TRANSFER AGREEMENT

Exhibit A
Description of Property

The East Half (EV,) of Section 30, Township 14 North, Range 12 East of the 6th P.M,, in
Sarpy County, Nebraska, EXCEPT that part thereof described as follows:

Beginning at the Southeast comer of said Southeast Quarter; thence Westerly, a distance of
2,646.66 feet, along the Southerly line of said Quarter Section, to the Southwest comer of
said Quarter Section; thence Northerly, deflecting 90°12'64" right, along the Westerly line of
said Quarter Section, for a distance of 229.10 feet; thence Easterly, defiecting 85°50'00"
right, a distance 0f252.56 feet; thence continuing Easterly, deflecting 09°37'18" right, a
distance of903.55 feet; thence continuing Easterly, deflecting Or 42'23" left, a distance of
998.62 feet; thence continuing Easterly, deflecting 01 °35'42" right, a distance of 450.00
feet; thence Northeasterly, deflecting 63°45'23" left, a distance of 111.49 feet, to a point
on the Easterly line of said Quarter Section; thence Southerly, defiecting 154 °32'39" right,
along the said Easterly line of said Quarter Section, for a distance of 296.58 feet, o the
Point of Beginning;

Subject to statutory road right-of-way.

Brashear LLP
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COUNTY OF SARPY

SCHEWE FARMS, INC.

REAL ESTATE TRANSFER AGREEMENT

Exhibit B

Description of Stadium Site

[To Be Determined.]
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- EXHIBIT “B”

LEGAL DESCRIPTIO

County, Nebrosko, described os follows:

| N comer SE 1/4

SEC. 30, TH4N, RI2E
Found 5/8" RB with §
1/4° sed plastic cop
stomped “TD2 iS5 475"

LINCOLN ROAD

2 E gDD 1000

That part of the Eost Half of Section 30, Township 14 North, Ronge 12 Eosl of the 6th P.M., Sarpy

(SEE ATTACHED SMEET FOR COMPLETE LEGAL DESCRIPTION.)

NE Corner SE 1/4
SEC. 30, T14N, R12E
found 2" bross cop, 0
below surfoce "SARPY
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B | L
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POINT OF COMMENCEMENT SW Corner SW 1/4
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SEC. 30, T14N, RI2E
Found 2" bross cop "SARPY
COUNTY GOVT CORNER®

SEC. 30, T14N, R12E
Found 1 spike “Survay
Morker” in gsphall
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Leasl Description

That part of the East Half of Section 30, Township 14 North, Range 12 East of the 6th P.M,,
Sarpy County, Nebraska, describad as follows: .

Commencing at a 2" brass cap stamped “Sarpy County Govt Corner” et the southwest comer of
the Southeast Quarter of sald Section 30;

Thence North 02°30'53" West (Nebraska State Plane NAD83-2008) for 1064.18 feet along
the wast line of the Southeast Quarter of said Section 30;

Thence North 87°29'07" East for 100.00 fest to the TRUE POINT OF BEGINNING;

Thence North 02°30'53" West for 1163.61 fest;

Thence North 89°56'53" East for 572.69 feet;

Thence North 00°00'00" East for 250.00 feet;

Thence North 89°56'57" East for 668.56 feet;

Thence South 02°51'55" East for 842.66 faet;

Thence along a curve to the left (having a radius of 1050.00 feet and a long chord
bearing South 72°01'49" West for 250.02 feet) for an arc length of 250.62 feet;

Thence South 85°11'33" West for 720.55 feet; .

Thence along a curve to the right (having a radius of 1000.00 feet and a long chord
bearing South 75°14'08" West for 348.77 fest) for an arc length of 350.57 fest to the Point of
Beginning;

Contains 30,981 acres.

October 6, 2009
LAMP, RYNEARSON & ASSOCIATES, INC.
L\ENG\0109050\Survey\Text\OlssonBND.docx



EXHIBIT “C”

LEGAL DESCRIPTION s 1000

Thot port of the East Holf of Section 30, Towaship 14 North, Ronge 12 Eost of the 6th P.M., Sorpy
County, Nebraske, described os follows: (SEE ATTACHED SHEET FOR COMPLETE LEGAL DESCRIPTION.)

| W Corner SE 1/4
NE Corner SE 1/4

SEC. 30, T14N, RIZE
| Found 5/8" RB wiith 1 SEC. 30, TI4N, R12E
Found 2" bross cop, 0
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" ace
B siampad ZDZ LS 475 B LINCO_I:N ROAD 3 3 coum GOVT CORNER"
r », E‘ »
N87'08'05"E ) =
1251.60° B 2
Y ;
[+ 4
= | i c% d
z Be =
SN -
el 30.998 ACRES in® :
(=] Moo N -
M x O o
c ¥ 9w Iz
S Ml |
= oY .
o 1= .
w9 S6511'33"W ST ROAD )
729.55' X N
5
NB7'29'07E) og.@cﬁ x|
100.00'~ R=1050.00"
e S72°01'49"W
3 { 2] R=1000.00" C=250.02'
E g S75'14'08"W A=250.62 2
Z.|o C=348.77" 3]
] ;-g; fas] . A=350.57'
" o| E=
£8%8
278 POINT OF BEGINNING
. ’ ‘ .
_ _ _ HIGHWAY 370 _ _ _ K
POINT OF COMMENCEMENT SW Carner SW 1/4
SW Coer SE 1/4 SEC. 30, TI4N, R12E
SEC. 30, TU4N, RI2E Found 1" spike "Survey
Found 2" bross cop "SARPY Marker” in osphall
COUNIY GOVT CORNER”
_— drawn byr EAM
3 g designer: MRT
EIJ =i e 2 ﬁéjﬂg@& LRA-ING.COM Job number-tasks: 08050.01-003
SO WER Dot bod, Bia0mmaia” (Fh) 4024962498 || cate: 10-5-00
Omalta, Neliia 68154-2027 (Fox) 4024962000 || bmoke 2050 ELAT

fle namer Bill.gwg

e



al

| Descy

That part of the East Half of Section 30, Township 14 North, Range 12 East of the 6th P.M.,

Sarpy County, Nebraska, described as follows:
Commencing at a 2" brass cap stamped “Sarpy County Govt Comer” at the southwest comer of

the Southeast Quarter of sald Section 30;

Thence North 02°30'53" West (Nebraska State Plane NAD83-2008) for 1084.18 feet along
the west line of the Southeast Quarter of said Section 30;

Thence North 87°29'07" East for 100,00 feet to the TRUE POINT OF BEGINNING;

Thenca North 02°30'53" West for 1268.18 feet;

Thenoe North 87°08'05" East for 1251.60 fest;

Thence North 02°61'55" East for 858.49 feet, )

Thence along a curve to the left (having a radius of 1050.00 feet and a long chord
bearing South 72°01'48" West for 250.02 feet) for an arc length of 250.62 fest;

Thence South 65°11'33" West for 729.55 feet;

Thencs along a curve to the right (having & radius of 1000.00 feat and a long chord
bearing South 76°14'08" West for 348.77 feet) for an arc length of 350.57 feet to the Polint of
Beginning;

Contains 30.998 acres.

October 6, 2009
LAMP, RYNEARSON & ASSOCIATES, INC
L\ENG\0109050\SurveyiText\LRA_BND.docx
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\l THE LAW OFFICES OF

Pansing

Hogan
Ernst

Bachman 11p

10250 Regency Circle, Suite 300
Omaha, Nebraska 681143728
Telephone (402) 397-5500

Fax (402) 397-4853

www.pheblaw.com

HAND DELIVERY

Mr. Michael A. Smith
Deputy County Attorney
Sarpy County, Nebraska
1210 Golden Gate Drive
Papillion, NE 68046

Thomas R. Pansing, Jr.
Dennis P. Hogan, 11
David D. Ernst*

John Q. Bachman
James D. Buser*

David L. Welch*

Earl G. Greene, I1I*
Matthew T. Payne

Lisa M. Meyer*

E-mail: jbachman@pheblaw.com

November 25, 2009

Re:  Sarpy County Ballpark

Dear Mike:

Susan R. Koesters

Mark J. LaPuzza

Donald J. Kleine

Ashley E. Sloup

William E. Rooney, 111 **

Harry B. Otis (1920-2003)

*Also Admitted In lowa
**Admitted In Iowa Only

Enclosed please find the original Escrow Agreement for appropriate signatures. Also
enclosed are the original Special Warranty Deeds to be placed in escrow.

If you have any questions, please contact me.

JQB/sw
Enclosures

cc: Roger W. Langpaul

Very truly yours,




spence esCrow company

13340 California Street Telephong 402-498-8446, extension 21
Omaha, Nebraska 68154 Fax 402-498-9377
jclark@spencetitle.com

January 25, 2010

Mr. Michael Smith

Deputy Sarpy County Attorney
1210 Golden Gate Drive, Suite 3147
Papillion, NE 68046-2889

RE: Escrow Agreement Sarpy County and Schewe Farms, Inc.
Dear Mr. Smith:

I have signed the enclosed original Escrow Agreement on behalf of Spence Title
Services, Inc., as Escrow Agent. [ have retained the original Deeds.

I did not date the first page of the escrow agreement or fill in the date on page 3 of the
Agreement because [ was not sure you wanted me to do that. I signed the Agreement
today, January 25, 2010 if you want to fill in that date. I did fill in my address for notice
purposes on page 3 of the Agreement.

o W/
enc.





