RECORD OF PROCEEDINGS

MINUTES
OF THE

-BOARD OF WATER COMMISSIONERS

OPEN SESSION

September 9, 2015

A duly called Regular Meeting of the Board of Water Commissioners was held
Wednesday, September 9, 2015, beginning at 9:07 a.m. in the Board Room,
Room 309, 1600 West 12" Avenue, Denver, Colorado. Members of the Board
present during the Regular Meeting were:

H. Gregory Austin, President

John R. Lucero, First Vice President
Thomas A. Gougeon, Vice President
Paula Herzmark, Vice President

Board embloyees and others present during portiohs of the meeting were:

R.J. Mahoney, Acting CEO/Manager

A.C. Bricmont, Director of Finance

S.C. Covington, Director of Public
Affairs

B.D. Good, Deputy Manager of
Organizational Improvement

G. Cagle, Director of Human
Resources

U. Sharma, Treasurer

M.K. Frishman, Attorney

T. Cristiano, Manager of Budgets and
Rates Administration

T. Bryant, Controller

D.M. Hamm, Staff Analyst

W.C. Austin, Manager of Safety and
Security

R. Decourcey, Finance
Manager/Supervisor

P.L. Wells, General Counsel

B. Bates, Acting Director of Planning

J.A. Anderson, Director of Customer
Relations

T.J. Roode, Director of Operations and
Maintenance

C.R. Dermody, Director of Information
Technology

PA. Carey, Manager of Purchasing and
Contracting

PB. Coleman, Chief Internal Auditor

M.E. Elliott, Assistant Director of Public
Affairs — Government, Stakeholder
Relations and Conservation

S.L. Chesney, Manager of Media and
Executive Communications

M. Price, Division Office Business
Manager
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M.J. Frishman, IT Senior Application  B. Maulis, Contract Specialist

Specialist E. Helgeson, Senior Financial Analyst
A. Beth, Manager of Process Control M. Wittern, Community Relations
A. Andesha, Staff Analyst Specialist
J. Spitze, IT Project Manager H. Wooten, Water Distribution Foreman
S. Miller, Manager of Health Care J. Tejral, Manager of Water Conservation
and Benefits Administration J. Bogner, Finance Analyst
Y. Her, Contracts Supervisor T. Welch, Law Clerk

David LaFrance, AWWA

Andy Chase, AWWA

Bruce Baumann, Wheat Ridge
resident

Commissioner Austin called the meeting to order.

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

Public Comment and Communications

Commissioner Austin issued an invitation to members of the public to comment
to the Board on any matters not included in the Agenda for the meeting, except
fluoride, an issue on which the Board has already spent considerable time to reach a
policy decision. Written comments on fluoride can be submitted.

Bruce Baumann, a Wheat Ridge resident, commented on the needs for
transparency, communication to customers, and representation by the public.
Commissioner Austin responded that the Board appreciated Mr. Baumann’s remarks
and that Denver Water makes a great effort to be transparent and will continue to do
sO.
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Ceremonies, Awards, and Introductions

David LaFrance, Executive Director of the American Water \Works Association
(“AWWA"), provided several information items to the Board, including reports on the
cost of buried infrastructure, the government affairs work of AWWA, and affordability
issues for customers, copies of which are attached together to and incorporated in
these Minutes as Exhibit “A.” He recognized Denver Water employees who serve on
various AWWA committees, including Ms. Bricmont, Mr. Cristiano, Sarah Dominick,
and Ms. Elliott.

Mr. LaFrance also presented awards to Mr. Wooten, Ms. Beth, and Ms.
Andesha for their participation in the tapping competition at the AWWA annual
conference. Denver Water's men’s team placed fifth and the women’s team placed
third in the event.

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 II-A-1: MINUTES OF AUGUST 12, 2015

The reading of the Minutes of the Regular Meeting of August 12, 2015, was
dispensed with and such Minutes were approved.

The Minutes of the Executive Session of August 12, 2015, were approved.
2. ITEM lI-A-2: MINUTES OF AUGUST 26, 2015

The reading of the Minutes of the Regular Meeting of August 26, 2015, was
dispensed with and such Minutes were approved.

The Minutes of the Executive Session of August 26, 2015, were approved.
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ITEM II-A-3: INSPECTION, REPAIR, AND MAINTENANCE FOR
OVERHEAD CRANES

At the request of staff, this item was withdrawn from the agenda.
ITEM lI-A-4: PURCHASE OF JOHN DEERE EXCAVATOR

Approved the purchase of one 250G John Deere excavator for a total
purchase price not to exceed $196,956.00.

ITEM II-A-5: RATIFICATION OF CONSTRUCTION CONTRACTS
CHANGE ORDERS AND AMENDMENTS TO CONTRACTS/AGREEMENTS

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

Change Order No. 8 to Contract 14062A with Garney
Companies for Highlands Reservoir & Pump Station
Replacements of Basin Nos. 1 & 2;

Change Order No. 3 to Contract 14961A with T. Lowell
Construction, Inc., for South Boulder Collection System Siphon
No. 4 Replacement;

Change Order No. 6 to Contract 15329A with U.S.A.
Construction, Inc., for Hillcrest Powerhouse Preventative
Maintenance Teardown of Hydro Equipment;

Contract Amendment No. 2 to Contract 14203A with Archer
Western Construction, LLC, for Green Mountain Pump Station
Renovation;

Sixth Amendment to Agreement 11373A with Corporate Net
Services, Inc., for Communication Infrastructure, Disaster
Recovery Business Continuity, Planning and Troubleshooting;
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Second Amendment to Contract 13067A with Milliman, Inc., for
Board’s Employee Retirement Plan;

First Amendment to Agreement 14483A with Gallagher Benefit
Services, Inc., for HR Benefits Consultant;

First Amendment to Agreement 14607A with Habcon, Inc., for
Toilet Cleaning in Outlying Areas;

Fourth Amendment to Agreement 15103A with CDM Smith, Inc.,
for Moffat Collection System;

Fifth Amendment to Agreement 15103A with CDM Smith, Inc.,
for Moffat Collection System;

Third Amendment to Agreement 15285A with GEI Consultants,
Inc., for Marston Dam Outlet Works Abandonment Project; and

First Amendment to Agreement 15893A with HDR Engineering
for Antero Dam Rehabilitation, Phase 1V,

all as more particularly described in the attachment to Agenda ltem 1I-A-5.
ITEM lI-A-6: EMPLOYEE ELIGIBLE FORREGULAR STATUS

The following employee was classified as a regular employee of the Board,
with all rights and privileges thereof, effective September 1, 2015, unless
otherwise noted:

. Employment : Aa e
.. “~Employee Name |ooo. Datess vision/Section

“Alexander, JessicaA. 2015-03-02 | Planning Division
Environmental Planning, #305
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ITEM lI-A-7: 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 Il-A-7, a
copy of which is attached to and incorporated in these Minutes as Exhibit “B.”

ITEM Il-A-8: FLOWABLE BACKFILL

Awarded Contract 16123A to Flashfill Services, LLC, for flowable backfill for

the contract period September 1, 2015, through August 31, 2017, for a total
contract amount not to exceed $125,000.00.

ITEMII-B-1: SECOND AMENDMENT TO AGREEMENT WITH THE
DOYLE GROUP, LLC

Approved the Second Amendment to Agreement 15600A with The Doyle
Group, LLC, to add the project management services of James Loesel for the
ORCA financial system reimplementation. The amendment adds $152,350.00
for a total amended contract amount not to exceed $417,350.00.

ITEM HlI-A: FINANCIAL PLAN

Mr. Cristiano presented four scenarios for Denver Water's five-year financial
plan based on various customer demand projections and bond financing
options. All the scenarios are intended to provide for an increase in capital
plan costs for the Operations Complex Redevelopment and other large
projects. The top ten projects planned for the next five years are estimated to
cost $877.2 million. Mr. Cristiano explained the debt-to-asset ratio will
increase but may not exceed 35 percent. He also emphasized the need to
meet Denver Water's target reserves and debt service coverage. The four
scenarios he presented include rate adjustments for 2016 that range from

2 percent to 8.5 percent.
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Commissioners Gougeon and Austin advocated for using most of Denver
Water’s bonding capacity to pay for the upcoming increased capital costs.

Ms. Bricmont recommended a financial plan that anticipates lower customer
demands and includes higher bond financing than usual.

Staff will present a recommended financial plan at the Board’s meeting on
September 23, 2015, for a final vote on October 14, 2015.

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

ITEM lli-B: NON-RESIDENTIAL RATE STRUCTURE

Mr. Cristiano presented a potential new rate structure for non-residential
customers. He recommended combining that group with the multi-family
customer class because they have similar demand characteristics. Mr.
Cristiano proposed a three-tier structure for the proposed larger group with
rates based on average winter consumption during the months of January
through March. He reviewed the annual bill impacts that would result.

Mr. Cristiano also recommended delaying the implementation of any rate
structure changes for irrigation-only customers until 2017 to allow staff to
complete more work on the water budget structure recommended by the Rate
Structure Review Committee and the distributors’ Technical Advisory
Committee.

For all other rate changes, work remains to be done on messaging to
customers, implementing the necessary information technology changes, and
training Customer Relations employees. Additionally, staff is working with the
City and County of Denver to begin applying the same average winter
consumption period to wastewater rates. Therefore, Mr. Cristiano
recommended delaying any changes in rate structures until April 2016. The
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Commissioners asked to see multiple rate structure scenarios with a single
recommendation from staff prior to making a decision.

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

ITEM IV-C: OPERATIONS REPORT

Mr. Roode reported that the on-site warehouse has moved from Building 12 to
Building 5 in preparation for the Operations Complex Redevelopment Project.
He added that pipe is being delivered directly to job sites until a new
warehouse is complete and that Transmission and Distribution employees will
work off site after January 1, 2016.

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 “E.”

ITEM V-B: EVENT CALENDAR

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

No further business appearing, the Board voted unanimously to adjourn into a

Trustee Meeting at 10:52 a.m.
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TRUSTEE MEETING

The Board of Water Commissioners, serving in their capacity as Trustees of
the Employees’ Retirement Plan Trust Fund and as Sponsor of the Supplemental
Retirement Savings Plan of the Board of Water Commissioners of the City and
County of Denver, met on Wednesday, September 9, 2015, commencing at
10:52 a.m., in the Board Room, Room 309, 1600 West 12" Avenue, Denver,
Colorado. The Minutes of the Trustee Meeting are maintained separately. The
Trustee Meeting concluded at 10:58 a.m., at which time the Board voted
unanimously to adjourn into Executive Session.

EXECUTIVE SESSION

On Wednesday, September 9, 2015, commencing at 10:58 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 matters, which are

authorized by C.R.S. § 24-6-402 or D.R.M.C. § 2-34, were discussed during the
Executive Session:

1. Attorney-Client Matters § 24-6-402(4)(b)
2. Personnel Matters § 24-6-402(4)(f)(l)

There being nothing further for the Board to consider, the Executive Session
concluded at 11:35 a.m. —

e
z@// SecretaryJ FE Locrwto\
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