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MIXED USE DEVELOPMENT AGREEMENT 
 

THIS MIXED USE DEVELOPMENT AGREEMENT (hereinafter "Agreement") made 
and entered into this ____ day of _____________, 2007, pursuant to Section 205-30 of the Zoning 
Ordinances of the City of Papillion, by and between THE CITY OF PAPILLION, NEBRASKA, a 
Municipal Corporation, (hereinafter “City”) and HILLCREST DEVELOPMENT COMPANY, LLC, 
a Nebraska limited liability company”), as successor-in-interest to TITAN SPRINGS, L.L.C., a 
Nebraska limited liability company (hereinafter referred to as the “Developer”) with respect to the 
real property herein legally described.  
 

WITNESSED: 
 

WHEREAS, Developer is the legal owner of the real estate legally described on Exhibit “A”, 
attached hereto and incorporated herein by this reference, and desires to establish and develop such 
property according to the provisions of Section 205-30 of the City Zoning Ordinances for the 
development of a retirement community; 
 

WHEREAS, in accordance with the requirements of the City Code, Developer has presented 
a Development Plan to the City, which is attached hereto as Exhibit “B” and incorporated herein by 
this reference; and 
 

WHEREAS, the City, in the interest of maintaining the public health, safety and welfare, 
desires to assure that such project is developed substantially in accordance with the Development 
Plan and therefore considers this Agreement to be in the best interests of the City; and 
 

WHEREAS, the Developer is willing to commit itself to the development of a project 
substantially in accordance with the Development Plan and desires to have a reasonable amount of 
flexibility to carry out the development and therefore considers this Agreement to be in its best 
interests; and 
 WHEREAS, the City and Developer desire to set forth in this Agreement their respective 
understandings and agreements with regard to the development of Hillcrest Country Estates. 
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, the parties agree as follows: 
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Article I 
Definitions: 

 
For the purposes of this Agreement the definitions in the Papillion Municipal Code, shall 

apply.  In addition, the following words and phrases shall have the following meanings: 
 
  “Site Improvement” or “Site Improvements” shall mean any building, parking, landscaping, 

signage, fencing, or other regulated structures. 
 

Article II 
Development Plan: 

 
A. Except as otherwise permitted in this Agreement, the project shall be developed in accordance 

with the City of Papillion Comprehensive Plan, and the City of Papillion Zoning and 
Subdivision regulations, the terms and conditions of this Agreement including attached 
Exhibits..   

 
B. It is intended that this Development Plan be a general schematic of the development 

indicating the manner in which the Developer intends to meet the requirements of this 
Agreement.  All parties recognize that from time to time for good and sufficient reasons it 
may be necessary for the Developer to alter the size, number, location, use or type of the 
buildings or other site improvements. 

   
C. Developer reserves the right to modify the Development Plan by minor amendment provided 

that such modifications conform to the provisions of Section 205-30 of the Papillion 
Municipal Code.  Except as otherwise provided for herein, all changes relating to waiver or 
reduction of regulatory standards, Design Criteria or Permitted Uses shall be considered 
major amendments to be reviewed by the Planning Commission and approved by the City 
Council.  The City Administrative Official is authorized at his/her discretion to approve minor 
amendments to this Development Agreement; provided that:  

 
1. A written request is filed with the administrative official, along with information 

specifying the exact nature of the proposed amendment.  
 
2. The amendment is consistent with the provisions of Papillion City Code Section 205-30. 
 
3. The amendment does not alter the approved site regulations of the Development Plan or 

Agreement and does not materially alter other aspects of the Plan, including traffic 
circulation, mixture of use types and physical design. 

 
D.  In the event there is a conflict between the dimensions shown on the Development Plan and 

the regulatory terms of this Agreement relating to site development, parking, landscaping or 
signage regulations, the more restrictive standard shall apply, unless such discrepancy is 
specifically agreed to in this Agreement or the Exhibits attached hereto.   
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Article III 
Installation of Public and Private Improvements 

 
A. The public improvements shall be constructed and paid for in accordance with that certain 

Subdivision Agreement dated December 2, 2003, as amended by that certain Second 
Amendment to Subdivision Agreement dated September 18, 2007, entered into by and 
between the Developer, City and Sanitary and Improvement District No. 246 of Sarpy 
County, Nebraska.   
 

 
B.  The timely installation of the private improvements on the site shall be the sole responsibility 

of the Developer, and may occur concurrently with the public improvements.  
 

Article IV 
Permitted Uses 

 
  Except as otherwise allowed by this Agreement, the project shall be developed in accordance 

with the following permitted uses: 
 
  Lot 1-Independant and Assisted Living Facility (the “Grand Lodge”):  Residential units for 

the elderly that provides for meals, personal care, medical care, dental care, financial services, 
transportation services and such other uses that are incidental to the use of the property as an 
independent and assisted living facility.  Recreational, service, retail, and restaurant activities 
that are incidental to the use of the property as an independent and assisted living facility 
shall also be permitted. 

 
  Lot 2—Long-Term Care Facility and Assisted Living Facility (the “Cottages”):  Residential 

living units for the elderly that provides 24-hour per day health care under medical 
supervision.        

 
  Lots 3 and 4--Adult Retirement Community (the “Villas”):  Residential dwellings in the form 

of detached and attached condominiums.  The condominium property regime shall be 
considered to be “housing for older persons” as contemplated by the Fair Housing 
Amendments Act of 1988 and the Rules and Regulations promulgated by the Department of 
Housing and Urban Development pursuant to the authority to do so granted by Congress in 
the Fair Housing Amendments Act of 1988.  The condominium property regime shall be 
exempt from the “familial status” provisions of the Fair Housing Amendments Act of 1988.  
Various services and recreational activities that are incidental to the adult retirement 
community shall be permitted on Lots 3 and 4. 

 
Article V 

Site Development Regulations 
 
A.  Except as otherwise permitted in this Agreement, Lots 1 through 4, inclusive, shall be 

developed in accordance with the applicable site development regulations of the R-4 District 
except as modified by the terms in Exhibit “B”.   Multiple primary buildings are permitted on 
a single lot per Exhibit “B”. 
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B.  As long as the site development regulations are not violated, Developer may alter the 

location, physical shape or exterior dimensions of any structure shown on the development 
plan, within the boundaries of any platted lot subject to the following limitations:  

 
1. The changes shall be consistent with the Design Criteria established for the area.  
 
2. Any changes determined by the Planning Director to be inconsistent with the Design 

Criteria shall be considered a major amendment to this agreement and will require review 
by the Planning Commission and approval by the City Council. 

 
C.  In addition to the above site development regulations, the provisions of the Papillion 

Comprehensive Plan and Papillion Zoning Code relating to mixed use development areas, as 
amended or adopted from time to time, shall also apply.  

 
D.  So long as the site development regulations or design criteria are not violated (except for any 

side yard set-back or landscape buffering requirements which may be modified in the event of 
a lot revision, combination or division), Developer may reduce or increase the number of lots 
as shown on the Plan by revising lot lines, combining, or dividing lots.   

 
1. The City shall, by administrative subdivision, grant any such revisions, combinations or 

divisions as necessary to carry out the Plan, subject to approval of City Planning Director. 
  

2. An application for an administrative subdivision to make such changes shall include as an 
attachment a revision to the Development Plan (Exhibit “B”) and Design Criteria (Exhibit 
“C”). 

 
E. Building Elevations for the Villas, Cottages and Grand Lodge are attached as Exhibit “C”.  

The conceptual building elevations are proposed to illustrate the height, massing, setbacks 
and general design character of the development.  It is understood and agreed that the design 
details for the elevations, facades, canopies, awnings, columns, window bays, building 
materials, and other architectural features may be modified from time to time by the owner 
or developer of such building, provided the general concept and integrity of such elevations, 
building materials and architectural features are generally complied with.  The Villa 
Condominiums may have varied elevations with some being duplex-style and others being 
single-family detached.                

 
Article VI 
Parking 

 
A. Parking for the project shall be in accordance to the parking plans as shown on Exhibit “B” 

attached hereto.   
 
B. As long as the parking design standard regulations are not violated, Developer may alter the 

location, physical shape or exterior dimensions of any parking area shown on the site plan, 
within the boundaries of any platted lot. 
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C. On street 90° or angle parking stalls may be located within or partially located within street 
right-of-way with the approval of the Planning Director. 

 
Article VIII 

Landscaping/Open Space/Plaza Space 
 
A.  Landscaping for the project shall be in accordance with the Development Plan and Landscape 

attached as Exhibit “B”.  Except for Outlots “A” and “B”, which shall be owned and 
maintained by the District, all green areas, landscaped areas and water detention and retention 
areas located in the public rights-of-way in the development area will be maintained by 
Developer, its successor and assigns and neither the District formed for the purpose of 
installing public improvements for development of the project nor the City of Papillion will 
be required or obligated to provide maintenance to such areas, prior to or subsequent to partial 
or full annexation.   

 
B.  There exists no specific impervious coverage requirement for any lot within the project; 

provided, however, the project in its entirety shall not exceed an impervious coverage of 
seventy (70%) percent. 

 
Article IX 

Sidewalks and Pedestrian Features 
 
  An internal sidewalk system shall be provided to connect between all lots and the perimeter 

sidewalks as shown on the Development Plan.  The Developer shall provide public access 
easements for any sidewalks not located within a public right-of-way and deemed to be part 
of the required pedestrian system as determined by the Planning Director. 

 
Article X 
Signage 

 
A. Signage for the project shall be in accordance with this Agreement and shall meet the 

minimum requirements of the Papillion City Code.   
 
B. The project shall have no more than four (4) identification signs (“Monument Signs”).  The 

Monument Sign located near Highway 370 (as shown on the Development Plan), shall have 
a maximum height of twenty (20’) feet and shall not exceed 100 total square feet (as 
measured in accordance with the Papillion City Code).  The other Monument Signs shall 
have a maximum height of ten (10’) feet and shall not exceed 60 total square feet (as 
measured in accordance with the Papillion City Code).  The general location of the 
Monument Signs is shown on the Development Plan.  The minimum set back for each of the 
Monument Signs shall be ten (10’) feet from a street property line or curb line, whichever is 
greater.   

 
C. All other signage will be limited to wall signs, projecting signs, or ground monument signs, 

all as defined in the City of Papillion Code 
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D. No pole signs shall be allowed other than the Monument Signs.  Directional and information 
signs not exceeding four (4) square feet per sign face with no advertising copy on them shall 
be permitted.  

 
E.  All signs will be installed subject to a sign permit from the City of Papillion.  Unless provided 

for in this Agreement, all other provisions and regulations governing signs in effect at the 
time of application for a sign permit shall apply. 

 
Article XI 

Miscellaneous Provisions 
 
A. The City Administrator of the City of Papillion or his or her designee, shall have the authority 

to administer this Agreement on behalf of the City and to exercise discretion with respect to 
those matters contained herein so long as the development proceeds in general accord with 
the Development Plan and with regard to those matters not fully determined at the date of this 
Agreement.  The provisions of this Agreement shall run with the land in favor of and for the 
benefit of the City and shall be binding upon present and all successor owners of the real 
estate described in the attached Exhibit “A”. 

 
B.  Nondiscrimination.  Developer shall not, in the performance of this contract, discriminate or 

permit discrimination in violation of federal or state laws or local ordinances because of race, 
color, sex, age, political or religious opinions, affiliations, or national origin. 

 
C.  Applicable Law.  Parties to this contract shall conform to all existing and applicable City 

ordinances, resolutions, state and federal laws, and all existing and applicable rules and 
regulations.  Nebraska law will govern the terms and the performance under this contract. 

 
D.  Except as otherwise set forth herein, all substantial amendments to this Agreement shall 

require approval of the City Council of the City of Papillion and the Developer and or its 
successors.  This provision shall not abrogate any legal remedies available to the City Council 
of the City of Papillion or the City Administrator or Planning Director of the City of 
Papillion.  If any provision of this Agreement is held invalid, such provision shall be deemed 
to be exercised therefrom and the invalidity thereof shall not affect any of the other provisions 
contained herein. 

 
Article XII 
Approval 

 
 This Agreement shall become effective upon its approval by a majority of those members 
either elected to or appointed to the Papillion City Council and by approval of Developer.   
 
 IN WITNESS WHEREOF, the undersigned have executed this Agreement on or before the 
day and year first above written. 
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    CITY OF PAPILLION, A Nebraska 
Municipal Corporation 

 
 
ATTEST: 

___________________________________                     
      James E. Blinn, Mayor 
                     
____________________________ 
Jennifer Niemier, City Clerk 
 
CITY SEAL: 
 
 
 
 
 
DEVELOPER: 
 

HILLCREST DEVELOPMENT COMPANY, LLC, a 
Nebraska limited liability company,  

 
 
 

By:_______________________________________ 
      Jolene Roberts, Managing Member 

 
STATE OF NEBRASKA ) 

)ss. 
COUNTY OF SARPY ) 
 
 
 Before me, a notary public, in and for said county and state, personally came Jolene 
Roberts, managing member of Hillcrest Development Company, LLC, known to me to be the 
identical person who executed the above instrument and acknowledged the execution thereof the be 
her voluntary act and deed on behalf of such corporation. 
 

Witness my hand and Notarial Seal this _____ day of ____________________, 2007. 
 

 
_____________________________________ 

Notary Public 
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EXHIBIT A 
LEGAL DESCRIPTION 

 
Lots 1 through 4, inclusive, Oulots “A” through “C”, inclusive, all in 
Hillcrest Country Estates, a subdivision as surveyed, platted and recorded in 
Sarpy County, Nebraska. 
 
 

And 
 

See Attached Final Plat
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EXHIBIT B 
DEVELOPMENT PLAN 

 
 

See Attached Development Exhibit, Landscape Plan, and Color Site Plan
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EXHIBIT C 
DESIGN CRITERIA 

 
Lot 1 
 
1. To be developed with “Grand Lodge” to include: 

▪ 3-Story Independent Living with underground parking 
▪ 2-Story Assisted Living 
▪ Indoor “Towne Center” with shops, services, and restaurants for occupants and guests 
▪ Alternate building configuration may be approved by Planning Director. 

 
2. Building materials to consist of: 

▪ Rockface Block 
▪ Culture Stone 
▪ Clay or simulated clay brick 
▪ Wood or simulated wood siding, such as vinyl siding 
▪ Fiberglass, asphalt or similar shingles 
▪ Proportions and colors to be consistent with attached exterior elevations 
▪ Alternate materials and colors of equal or higher quality may be approved by Planning 

Director. 
 
3. Maximum height 50’ measured from average grade at base of building to midpoint of 

roofline. Parapets and towers are exempt from height requirement. 
 
4. Pitched roof required. 
 
5. Mechanical units to be 80% screened from view from adjacent public rights-of-way. 
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Lot 2 
 
1. To be developed with up to nine “Cottages” to include: 

▪ 2-Story multi-unit senior residences 
 
2. Building materials to consist of: 

▪ Clay or simulated clay brick 
▪ Culture Stone 
▪ Wood or simulated wood siding, such as vinyl siding 
▪ Fiberglass, asphalt or similar shingles 
▪ Proportions and colors to be consistent with attached exterior elevations 
▪ Alternate materials and colors of equal or higher quality may be approved by Planning 

Director. 
 
3. Maximum height 35’ measured from average grade at base of building to midpoint of 

roofline.  Parapets and towers are exempt from height requirement.  
 
4. Pitched roof required. 
 
4. Mechanical units to be 80% screened from view from adjacent public rights-of-way. 
 
5. Minimum building separation of 20’ measured from nearest vertical wall required. 
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Lots 3 & 4 
 
1. To be developed with “Villas” to include: 

▪ Attached and/or unattached owner-occupied condominium residential units 
▪ Occupancy to be age restricted 

 
2. Building materials to consist of: 

▪ Clay or simulated clay brick 
▪ Culture Stone 
▪ Wood or simulated wood siding, such as vinyl siding 
▪ Fiberglass, asphalt or similar shingles 
▪ Proportions and colors to be consistent with attached exterior illustration 
▪ Alternate materials and colors of equal or higher quality may be approved by Planning 

Director. 
 
3. Maximum height 32’ measured from average grade at base of building to midpoint of 

roofline.  
 
4. Pitched roof required. 
 
2. Mechanical units to be ground mounted and 80% screened from view from adjacent public 

rights-of-way. 
 
3. Minimum building separation of 10’ measured from nearest vertical wall required. 
 
4. Minimum driveway length of 17’ measured from garage door to nearest edge of sidewalk 

required, unless waived by Planning Director.  Sidewalks may be realigned to nearer curb 
where necessary to provide minimum driveway length with the approval of the Planning 
Director. 

 

 
 
 

Villa Exterior Illustration 
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Miscellaneous Design Criteria 
 
1. Lighting 

▪ Decorative street lighting shall be used at all street entrances from Cedardale Road and 
60th Street. 

▪ Decorative street lighting shall be used along all public and private streets within the 
development, unless waived by the Planning Director. 

▪ All lighting shall be designed to minimize glare onto adjacent residentially zoned or 
residentially developed property through the use of pedestrian scale decorative lighting or 
cut-off shields. 

 
2. Parking 

▪ Headlight screening shall be used where parking stalls face any public street that is not 
grade separated by more than four feet.  Appropriate screening methods include the use of 
earthen berms, evergreen shrubbery, fencing that is not less than 80% opaque, or any 
combination therof. 

 
 




