RECORD OF PROCEEDINGS

MINUTES
OF THE
BOARD OF WATER COMMISSIONERS

OPEN SESSION October 14, 2015

A duly called Regular Meeting of the Board of Water Commissioners was held
Wednesday, October 14, 2015, beginning at 9:15 a.m. in the Board Room, Room 309,
1600 West 12t Avenue, Denver, Colorado. Members of the Board present during the
Regular Meeting were:

John R. Lucero, First Vice President
Thomas A. Gougeon, Vice President
Paula Herzmark, Vice President
Penfield W. Tate, lll, Vice President

Board employees and others present during portions of the meeting were:

P.L. Welis, General Counsel A.C. Bricmont, Director of Finance
W. Bates, Acting Director of Planning B.D. Good Acting CEO/Manager

J.A. Anderson, Director of Customer T.J. Roode, Director of Operations &

Relations Maintenance

R.J. Mahoney, Director of C.R. Dermody, Director of Information
Engineering Technology

G. Cagle, Director of Human P.A. Carey, Manager of Purchasing and
Resources Contracting

U. Sharma, Treasurer P.B. Coleman, Chief Internal Auditor
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T.L. McGuire-Collier, Assistant W.C. Austin, Manager of Safety and
Director of Public Affairs — Security Administration
Communications and Marketing

T. Bryant, Controller K. Bates, Attorney

T. Cristiano, Manager of Budgets and  J. Dye, System Manager of Support
Rates Services

G. Fisher, Manager of Demand A. Turney, Chief of Distribution and
Planning Property Management

J. Spitze, IT Project Manager Y. Her, Contracts Supervisor

Sherry Kahler, Senior Financial M. Wittern, Community Relations
Analyst Specialist

J. Tucker, Office Management G. Rygh, System Manager of Water
Assistant Distribution

B. Maulis, Contract Specialist Scott Franey, Senior Internal Auditor
J. Tejral, Manager of Water K. Dudas, Manager of Marketing and
Conservation Special Projects

G. Moore, Engineering Specialist A. Beth, Manager of Process Control
R. Steger, Manager of Raw Water M. Thomas, IT Infrastructure Tech
Supply

J. Tolmich, Manager of Fleet L. Balsadua, Manager of Learning and
Operations Organizational Development
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L. Billeter, SMWBE Program G. Guliley, Engineer

Outreach Coordinator

A. Woodrow, Planner A. Buswell, IT Infrastructure Tech

A. Chavez, Staff Analyst J. Lorton, Manager of Accounting

K. Oligney, IT Manager of Enterprise  D. Weidenhamer, Manager of Warehouse
Infrastructure Operations

M. Mercier, Distribution Supervisor S. Pegues, Distribution Supervisor

J. Wittler, Attorney R. Stitt, Planner

A. Chotiner, Accountant 'D. Waldron, IT Project Manager

D. Fish, Fleet Technician J. Mahaffey, Communication Specialist
J. Miller, IT Infrastructure Tech R. Alvarez, IT Infrastructure Tech

Y. Jiang, IT Database Administrator R. Brennan, IT Infrastructure Tech

P. Kattel, IT Senior Infrastructure Gretchen Kerr, Children’s Museum of
Architect Denver
Bill Petri, Clifton Larson Allen Jean Bushong, Clifton Larson Allen

Commissioner Lucero called the meeting to order.

Upon motion regularly made, seconded and unanimously carried, Commissioner
Austin was found to be absent for substantial cause and was excused.
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Public Comment and Communications

Commissioner Lucero issued an invitation to members of the public to comment to
the Board on any matters not included in the Agenda for the meeting. There was no
response.

Ceremonies, Awards and Introductions

Ms. Cagle introduced Lucy Balsadua as Denver Water's new Manager of Learning

and Organizational Development. Commissioner Tate welcomed Ms. Balsadua on behalf
of the Board.

Mr. Dermody introduced a team of employees that conducted a full-scale |T
disaster recovery simulation in September. The team, led by Keith Oligney, Manager of IT
Infrastructure, included: infrastructure experts Bill Miller, Pravish Kattel, Rob Brennan,
Bobby Alvarez and Jim Miller; database experts Jennifer Mabry and Ying Jiang;
telecommunication experts Alan Buswell, Mark Thomas, Dean Tebbe and Jean Gonzales;
project management expert Delinda Waldron; and key contractors John Carlton, Muzzy
Behning and Maria Potvin. Since 2011 the team has been working to create and enable
an alternative data center that will allow Denver Water to quickly recover production
information systems and communication services in the event of a disaster. Mr. Oligney
extended his appreciation to the team for their significant efforts toward the successful
simulation.

Mr. Good stated that Denver Water received the AMWA Platinum Award for Water
Utility Excellence, and that one element of this achievement was the organization’s

creation of a fully redundant disaster recovery facility and specific disaster recovery plans.
Mr. Good thanked the team for its work.
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Commissioner Herzmark congratulated the team and asked Mr. Oligney whether
the transition to new campus buildings will involve the same group. Mr. Oligney stated that
the disaster recovery project will be an on-going effort that will include continuous system
management and infrastructure in the new campus.

Mr. Good stated that Denver Water also recently received the following awards:
Global Water Awards — Runner-up for Sustainability;

Colorado Environmental Leadership Program — Bronze Award for each of the four
treatment plants;

EPAWater Sense Excellence Award:;

AWWA Director’'s Award, recognizing Phase Il Partnership for Safe Water status at
the Moffat Treatment Plant; and

Recognition from CH2M Hill for leadership in water reuse and helping CH2M Hill
earn the Stockholm Water Prize.

Upon motion regularly made, seconded and unanimously carried by the
Commissioners then present, unless otherwise noted, the Board acted upon the following
agenda items:

1. ITEM lI-A-1: MINUTES OF SEPTEMBER 9, 2015

The reading of the Minutes of the Regular Meeting of September 9, 2015 was
dispensed with and such Minutes were approved.
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The Minutes of the Executive Session of September 9, 2015, were approved.

ITEM lI-A-2: MINUTES OF SEPTEMBER 23, 2015

The reading of the Minutes of the Regular Meeting of September 23, 2015 was
dispensed with and such Minutes were approved.

The Minutes of the Executive Session of September 23, 2015 were approved.

ITEM I1I-A-3: EMPLOYEES ELIGIBLE FOR REGULAR STATUS

The following employees were classified as regular employees of the Board, with
all rights and privileges thereof, effective October 1, 2015, unless otherwise
noted:

Employment
Employee Name Date Division/Section
Christina A. Gonzales 03-09-2015 | Customer Relations Division
Melissa M. Hill 03-23-2015 | Customer Relations Division
James J. Dour 03-16-2015 | Customer Relations Division
ITEM ll-A—4: EMPLOYEES HIRED ABOVE MID-POINT

Approved hiring certain employees at a rate of pay higher than the midpoint of
the pay range for their respective positions, as shown in Agenda ltem II-A-4, a
copy of which is attached to and incorporated in these Minutes as Exhibit *A.”
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ITEM II-A-5: 2016 INTERNAL AUDIT PLAN

Approved the 2016 Internal Audit Plan, a copy of which is attached to and
incorporated in these Minutes as Exhibit B.

ITEM II-A-6: MOUNT THORODIN RADIO TOWER CONTRACT
EXTENSION

Approved the Second Amendment to Contract 06418A with American Tower
Systems for a continued lease agreement for the Board’s use of the Mount
Thorodin Radio Tower. The amendment adds $41,100.00 for a total amended
contract amount not to exceed $119,100.00.

ITEM I-A-7: ADDITIONAL CONTRACT FUNDS FOR SYMANTEC
PROTECTION SOFTWARE

Approved the Sixth Amendment to Contract 14555A with Insight Public Sector
Inc. for Symantec Protection Software annual maintenance and support. The
amendment extends the contract through October 9, 2016 and adds $32,350.47,
for a total amended contract amount not to exceed $108,281.53.

ITEM 1I-A-8: AGREEMENT WITH HD SUPPLY WATERWORKS FOR
RESILIENT SEATED GATE AND TAPPING VALVES

Awarded Contract 16284A to HD Supply Waterworks for resilient seated gate
and tapping valves for the contract period November 1, 2015 through October
31, 2018, for a total contract amount not to exceed $899,776.83. The
Tabulation of Bids is attached to and incorporated in these Minutes as Exhibit
C.
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ITEM I11-A-9: INSPECTION, REPAIR AND MAINTENANCE OF
OVERHEAD CRANES AGREEMENT

Approved Contract 15931A with Timken Motor & Crane Services, LLC d/b/a
Wazee Electric for the inspection, repair and maintenance of overhead cranes for
the contract period October 14, 2015 through September 30, 2018, for a total
contract amount not to exceed $331,000.00.

ITEM [I-A-10: FIRST AMENDMENT TO AGREEMENT FOR ARMED
GUARD SERVICES

Approved the First Amendment to Contract 15328A with G4S Secure Solutions
(USA) Inc. for armed guard services. The amendment adds $1,100,000.00, for a
total amended contract amount not to exceed $3,900,446.00.

ITEM I-A-11: ~ LEASE AGREEMENT WITH 701 OSAGE OWNER, LLC
FOR USE OF SURFACE PARKING LOT FOR EMPLOYEE/CONTRACTOR
PARKING

Approved Lease Agreement 16449A with 701 Osage Owner, LLC for use of
surface parking lot for employee and contractor parking for the contract period
January 1, 2016 through March 31, 2017, for a total contract amount not to
exceed $175,500.00.

ITEM II-A-12: AGREEMENT WITH D&D ROOFING, INC.

Award of Contract 16152A to D&D Roofing, Inc. for roof replacements at the
Moffat Treatment Plant Headworks Building and additional specified work during
20186, for a total contract amount not to exceed $485,000.00. The Tabulation of
Bids is attached to and incorporated in these Minutes as Exhibit D.
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ITEM II-A-13: RATIFICATION OF CONSTRUCTION CONTRACTS
CHANGE ORDERS AND AMENDMENTS TO CONTRACTS/AGREEMENTS

Ratified Construction Contracts Change Orders and Amendments to
Contracts/Agreements authorized in August 2015 and September 2015 as
follows:

Change Order No. 3 to Contract 13906A with SEMA Construction, Inc. for
Marston Dam and Forebay Multiple Level Outlet and Upgrade;

Change Order No. 1 to Contract 15363A with Ludvik Electric for Kendrick
Pump Station Modifications;

First Amendment to Agreement 15706A with TC Denver Development,
Inc. for Owner’s Representative for the Execution of the OCR Project; and

Third Amendment to Agreement 13946A with Alsco, Inc. for Rental &
Cleaning of Floor Mats, Towels, Mops, Shop Rags, Coveralls, Shirts, and Pants,

all more particularly described in the attachment to Agenda Item 1I-A-13.

ITEM II-A-14: SECOND AMENDMENT WITH SNI COMPANIES FOR IT
INFRASTRUCTURE SERVICES

Approved the Second Amendment to Contract 15981A with SNI Companies for
IT infrastructure services. The amendment extends the contract period through
February 12, 2016 and adds $50,000.00, for a total amended contract amount
not to exceed $145,000.00.

ITEM l-A-15: AGREEMENT FOR ELECTRICAL SERVICES AND
INSTRUMENT CONTROLS RELOCATION FOR THE RTD-NORTH METRO
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RAIL LINE PROJECT AT BAMBEI-WALKER RESERVOIR STURGEON
ELECTRIC COMPANY

Approved Agreement 15245D with Sturgeon Electric Company, Inc. for the
electrical services and instrument controls for the RTD — North metro Rail Line
Project at Bambei-Walker Reservoir for the contract period October 14, 2015
through July 31, 2016, for a total contract amount not to exceed $1,095,000.00.

ITEMII-B-1: DENVER WATER’S SPONSORSHIP OF CHILDREN’S
MUSEUM OF DENVER’S NEW WATER EXHIBIT

Approved Contract 16469A with the Children’s Museum of Denver for the
contract period December 1, 2015 through December 31, 2022, for a total
contract amount not to exceed $500,000.00. The total contract amount includes
$400,000.00 in financial sponsorship and $100,000.00 of in-kind marketing
support.

Ms. Dudas presented the contract and explained that it is a seven year
sponsorship agreement by which Denver Water will be the title sponsor of the
Children’'s Museum of Denver’s new exhibit “WATER,” a “hands-in” water
laboratory created for children to learn about and experience water. She
explained that the sponsorship will provide Denver Water the opportunity to
continue to build its brand equity as the trusted source for water in the Denver
area, as well as to build awareness of the value of water.

Commissioners Tate and Herzmark asked whether Denver Water will have any
input with regard to the design, look and feel of the exhibit. Ms. Dudas explained
that although the Children’s Museum controls those aspects of the exhibit, she
has reviewed it three times and is confident that it could not be improved upon.
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Ms. Dudas explained that this sponsorship is one of three new major community
partnerships, the other two being with the Colorado History Museum and the
Parade of Lights.

Gretchen Kerr, Chief Museum Officer of the Children’s Museum of Denver
introduced herself and thanked Denver Water for its support and collaboration.

A copy of the presentation is attached to and incorporated in these Minutes as
Exhibit E.

ITEMII-B-2: AUDIT SERVICES

Approved Contract 16077A with Clifton Larson Allen LLP for the contract period
October 14, 2015 through September 30, 2018 for a total contract amount not to
exceed $312,380.00.

Ms. Bryant presented the contract and introduced Bill Petri and Jean Bushong
from Clifton Larson Allen LLP.

Commissioner Tate inquired whether the contract includes a CAFR, any official
published financial statements, and letters for financing entities. Ms. Bryant
explained that the contract includes letters for financing entities but not single
audit reports.

ITEM 11-B-3: PERSONEL POLICY AMENDMENT CHAPTER 2 -
EMPLOYEE COMMUNITY ENGAGEMENT

Approved changes to Chapter 2 of the Personnel Policies to permit Denver
Water employees to participate in Denver Water internal initiatives and projects
during paid work time and to volunteer for Denver Water-sponsored community
engagement activities with up to eight paid hours of work time annually. The
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changes also permit non-exempt employees the opportunity to have approved
schedule changes to allow them to volunteer up to four hours per month for non-
Denver Water community activities. A copy of the revised policy is attached to
and incorporated in these Minutes as Exhibit F.

ITEM l1-B-4: FIRST AMENDMENT TO LEASE AND
INTERGOVERNMENTAL AGREEMENT WITH CHERRY HILLS VILLAGE FOR
PUBLIC USE OF THE HIGHLINE CANAL

Approved the First Amendment to Contract 08392A, the Lease and
Intergovernmental Agreement with Cherry Hills Village for Public Use of the High
Line Canal. The Amendment extends the lease period until October 1, 2020 and
preserves and affirms the status quo regarding the legal status of the High Line
Canal property in Cherry Hills Village.

Mr. Roode presented the amendment and explained that as part of the Lease
extension, Cherry Hills Village and Denver Water have agreed not to change the
legal status of the High Line Canal, so that the multi-jurisdictional effort to
determine the Canal’s future can complete its work.

ITEM HI-A: O&M EFFICIENTY INITIATIVES
Mr. Roode introduced the following informational items.
1. Services for Aggregates, Spoils and Hauling

Mr. Maulis presented a proposed change to the method by which Denver Water
stores, disposes, hauls and procures aggregate material. This change is
necessary due to the limited space that will be available during the campus
redevelopment. He explained that employees had conducted an open
procurement for a supplier and held a 21-day rapid experiment event with the top
bidder to test the business need and actual changes to the operational process.
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Based upon the outcome of the event, as well as the total cost, it is anticipated
that Purchasing will present a detailed contract with Iron Woman Construction (a
certified MBE and SBE) to the Board for approval at a future meeting. A copy of
the presentation is attached to and incorporated in these Minutes as Exhibit G.

B. Leasing Motor Pool Vehicles

Mr. Dye presented a proposed change to the method of acquiring Fleet vehicles.
Currently Denver Water purchases many vehicles but could reduce Fleet costs,
increase productivity and maximize resale value of assets by leasing general
purpose vehicles from Enterprise. It is anticipated that Operations &
Maintenance will present a detailed contract with Enterprise to the Board for
approval at a future meeting.

C. IBS-NAPA Parts Supplies Agreement

Mr. Dye presented a proposed change to vehicle parts inventory management.
Denver Water has stored vehicle and equipment parts and can reduce costs by
changing to a Vendor Managed Inventory. By this method IBS-NAPA would
supply parts when needed and Denver Water would benefit from the vendor’s
buying power. It is anticipated that Operations & Maintenance will present a
detailed contract with IBS-NAPA to the Board for approval at a future meeting.

A copy of the presentation regarding Leasing and Parts Supplies is attached to
and incorporated in these Minutes as Exhibit H.

ITEM lII-B: DOWNSTREAM RESERVOIR

Mr. Mahoney explained that the discussion of the Downstream Reservoirs
follows the discussion of the South Complex and RTD at the September 23,
2015 Board meeting, and will be followed by a discussion of the North Complex
at the next Board meeting. He thanked Michael L. Walker, Esq. and Mr. Gulley
for their efforts to compile this information which outlines the various obligations
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and agreements that have arisen as a result of the on-going effort to develop the
Downstream Reservoir Project. A copy of the document is attached to and
incorporated in these Minutes as Exhibit I.

ITEM IV-A: CEO REPORT

Mr. Good reiterated that Denver Water recently received five awards for
operational excellence.

ITEM IV-B-1: CFO REPORT

Ms. Bryant presented current Denver Water financial trends and explained the
Balance Sheet, Income Statement and Cash Flows and requested feedback as
to the level of detail desired for future Quarterly Financial Statements.
Commissioner Herzmark commented that the presentation was helpful in broadly
interpreting Denver Water's performance, and reserved the right to review the
presentation and return with questions. Commissioner Gougeon said that he
would like the opportunity to consider the level of detail that might be helpful.
Commissioner Tate said that he would prefer that financial reports contain
information that rating agencies review to evaluate Denver Water's standing in
comparison to the broader community.

A copy of the presentation is attached to and incorporated in these Minutes as
Exhibit J.

ITEM V-A: SCHEDULING OF FUTURE BOARD MEETINGS AND
TENTATIVE DISCUSSION TOPICS

The Board received the Schedule of Future Board Meetings and Tentative
Discussion Topics, a copy of which is attached to and incorporated in these
Minutes as Exhibit K.
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25. ITEMV-B: EVENT CALENDAR

The Board received a calendar of upcoming community events to be atitended by
various staff, a copy of which is attached to and incorporated in these Minutes as
Exhibit L.

26. ITEMV-C: NEW CONTRACT SUMMARY

The Board received a report of contracts entered into in the Third Quarter of
2015 for amounts between $20,000.00 and $100,000.00, a copy of which is
attached to and incorporated in these Minutes as Exhibit M.

No further business appearing, the Board voted unanimously to adjourn into
Executive Session at approximately 10:50 a.m.
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EXECUTIVE SESSION

On Wednesday, October 14, 2015, commencing approximately at 10:55 a.m. in
the Board Room, Room 309, 1600 West 12th Avenue, Denver, Colorado, the Board of
Water Commissioners met in Executive Session. The following matter, which is
authorized by C.R.S. § 24-6-402 or D.R.M.C. § 2-34, was discussed during the
Executive Session:

1. Property Transactions § 24-6-402(4)(a)

There being nothing further for the Board to consider, the Executive Session

concluded at approximately 11:45 a.m. %
‘ Prmﬁt/
J

Secretary
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