RECORD OF PROCEEDINGS

MINUTES

OF THE

BOARD OF WATER COMMISSIONERS

OPEN SESSION

October 9, 2013

A duly called Regular Meeting of the Board of Water Commissioners was held
Wednesday, October 9, 2013, beginning at 9:18 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
Penfield W. Tate, Ill, Vice President

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

J.S. Lochhead, CEO/Manager

A.C. Bricmont, Director of Finance

T.L. McGuire-Collier, Acting Director
of Public Affairs

B.D. Good, Deputy Manager of
Organizational Improvement

R.J. Mahoney, Director of
Engineering

C. Elam-Floyd, Director of Human
Resources

U. Sharma, Treasurer

M.K. Frishman, Attorney

T. Cristiano, Manager of Rate
Administration

T. Bryant, Controller

D.M. Hamm, Staff Analyst

J.H. Bambei, Jr., Chief of Engineering

P. Daukas, Manager of
Environmental Planning

P.L. Wells, General Counsel

D.L. Little, 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

P.A. Carey, Manager of Purchasing and
Contracting

P.B. 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

T. Thompson, Media Relations Coordinator

S. Reum, Assistant Chief of Engineering

D. Brinker, Engineer
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S. Snyder, Special Projects J. Bandy, Water Resource Engineer
Coordinator T. LaPan, Landscape Architect

D. Shable, Engineer J. Martin, Engineer

M. Anderson, Engineer A. Rettig, Treasury Analyst

J. Heath, Engineer C. Cervantez, Contract Specialist

M. Garcia, Engineer R. Steger, Manager of Raw Water Supply

N. Sperandeo, Manager of J. Bogner, Treasury Analyst
Recreation E. Helgeson, Rate Analyst

V. Gaiter, Engineering Specialist N. Willis, Web Developer

N. Babyak, Lean Facilitator G. Zervos, Accountant

K. Sparrow, Engineer M. Morrow, Accountant

D. Kennedy, Environmental Scientist ~ A. Pokua-Nuako, Finance Analyst
M. Bond, Community Relations
Specialist

Rob Buirgy, Buirgy Consulting, Inc. Lela Perkins, RMSAWWA
Andy Andreatta, RMSAWWA Joe Cowan, RMSAWWA
Karen Burgi, RMSAWWA Deependra Chaudhry, Trimble Navigation

Commissioner Austin called the meeting to order.

Upon motion regularly made, seconded and unanimously carried,
Commissioners Gougeon and Herzmark were found to be absent for substantial cause
and were excused.

Upon motion regularly made, seconded and unanimously carried, the reading of
the Minutes of the Regular Meetings of September 11, 2013, and September 25, 2013,
was dispensed with and such Minutes were approved.

Upon motion regularly made, seconded and unanimously carried, the Minutes
of the Executive Sessions of September 11, 2013, September 24, 2013, and
September 25, 2013, were approved.
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Public Comment

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. There was no
response.

Ceremonies

On behalf of the Rocky Mountain Section of the AWWA, Mr. Garcia presented
the AWWA George Warren Fuller Award to Chief of Engineering John Bambei. Mr.
Garcia remarked on Mr. Bambei’s tenure at Denver Water, including serving as the
Chief of Engineering for 20 years. Mr. Bambei is a nationally recognized expert in
pipelines and is actively involved in the AWWA. Mr. Bambei thanked the Rocky
Mountain Section of the AWWA for the award, as well as the Denver Water Board and
staff for their support.

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 V-A-1: HUMAN RESOURCES CHANGES

Approved the human resources changes set forth in Agenda ltem V-A-1 dated
October 9, 2013, which is attached to and incorporated in these Minutes as
Exhibit “A.”

2. ITEM V-A-2: 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, 2013, unless
otherwise noted:
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i Retirement Plan
Employment | participation Date

Employee Name Date | Unless otherwise noted* | Division/Section
Lopez, Yajaira 2013-04-01 2013-04-01 Customer Relations Division
Customer Care, #460
Rodriguez, Sarah J. 2013-04-01 2013-04-01 Customer Relations Division
Customer Care, #460
Bistram, Richard L. 2013-03-26 2013-03-26 Engineering Division
Distribution Drafting, #257
Joslyn, Jay A. 2013-03-11 2013-03-11 Operations and Maintenance
Division
South Platte Area, #530
Babson, lan N. 2012-12-17 2012-12-17 Operations and Maintenance
Division ‘

Water Quality, #230

Cassalia, Mark A. 2013-04-01 2013-04-01 Public Affairs Division

Conservation, #022

ITEM V-A-3: RELOCAT!ON OF CONDUIT NO. 74

Approved the receipt of $958,799.28 from the Regional Transportation District
for the reimbursement of costs incurred by Denver Water for the relocation of
Conduit No. 74 under a Utility Relocation Agreement for the RTD FasTracks
Eagle Project. The costs are described in Exhibit “B,” which is attached to
and incorporated in these Minutes.

ITEM V-A-4: ACQUISITION OF FEE SIMPLE PROPERTY

Approved Purchase and Sale Agreement 15218A with Douglas F. Haley, dba
DH Enterprises, Inc., Douglas F. Haley as an individual, and James Haley for
the purchase of 7.07 acres of fee simple property near the confluence of the
North Fork of the South Platte River, for a total contract amount of
$193,800.00 plus closing costs. The agreement is attached to and
incorporated in these Minutes as Exhibit “C.”
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ITEM V-A-5: FIRST AMENDMENT TO INTERGOVERNMENTAL
AGREEMENT WITH COLORADO DIVISION OF PARKS AND WILDLIFE

Approved the First Amendment to Intergovernmental Agreement 12034A with
the Colorado Division of Parks and Wildlife for aquatic nuisance species
inspections at Eleven Mile Canyon Reservoir, for an additional $300,000.00
and a total amended contract amount not to exceed $800,000.00. The
amendment is attached to and incorporated in these Minutes as Exhibit “D.”

ITEM V-A-6: CONTRACT FOR GREEN MOUNTAIN PUMP STATION
RENOVATION

Approved Contract 14203A with Archer Western Construction, LLC, for the
Green Mountain Pump Station Renovation Project, for a total contract amount
not to exceed $5,262,000.00.

ITEM V-A-7: CONTRACT FOR KENDRICK PUMP STATION
SWITCHGEAR AND HIGH-SIDE MOTOR CONTROLS

Approved Contract 15194A with McDade-Woodcock, Inc., for the Kendrick
Pump Station Switchgear and High-Side Motor Controls Project, for a total
contract amount not to exceed $646,400.00.

ITEM V-A-8: CONTRACT FOR SOUTH PLATTE COLLECTION
SYSTEM NORTH METRO DUNES AND HOWE-HALLER B RESERVOIRS
FULTON DITCH STRUCTURES

Awarded Contract 15150A to CTM, Inc., for the South Platte Collection
System North Metro Dunes and Howe-Haller B Reservoirs Fulton Ditch
Structures Project, for a total contract amount not to exceed $129,250.00.
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ITEM V-A-9: RATIFICATION OF CONSTRUCTION CONTRACT
CHANGE ORDERS AND AMENDMENTS TO AGREEMENTS

Ratified Construction Contract Change Orders and Amendments to
Agreements authorized by the CEO/Manager in the period August 2013
through September 2013 as follows:

Change Order No. 8 to Contract 12423A with White Construction
Group for Wynetka Station;

Change Order No. 4 to Contract 14020A with Concrete Works of
Colorado, Inc., for Vault Modifications 2012/2013;

Change Order No. 2 to Contract 14074A with Northwest Pipe
Company for Moffat Tunnel Collection System Vasquez St. Louis
Collection Conduit Siphon No. 1 Pipe Procurement;

Change Order No. 1 to Contract 14506A with T. Lowell
Construction, Inc., for Conduit No. 1 Relocation from West 14"
Avenue and Federal Boulevard to West 16™ Avenue and Federal
Boulevard;

Change Order No. 2 to Contract 14924A with Western States
Reclamation, Inc., for Strontia Springs Dredging Sediment
Reclamation;

Ninth Amendment to Agreement 11484A with Black & Veatch
Corporation for ECCV Pipeline Modifications Assessment;

Tenth Amendment to Agreement 11484A with Black & Veatch
Corporation for ECCV Pipeline Modifications Assessment;

Second Amendment to Agreement 13528A with Two Forks, Inc.,
for Cafeteria Food Services;
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Third Amendment to Agreement 13923A with Wholesale
Specialties for Low-Income and High-Efficiency Toilet Program;

First Amendment to Task Order Agreement 14320B with E2
Power Systems, Inc., for Denver Water, Recycling Plant, and
Source Water Pump Station - Electrical System Analysis; and

First Amendment to Task Order Agreement 14358B with Tetra
Tech, Inc., for Marston Treatment Plant Headworks Building
HVAC Improvements,

all as more particularly described in the attachment to Agenda Item V-
A-9, which is attached to and incorporated in these Minutes as Exhibit
“E.” .

ITEM V-A-10: CONTRACT FOR MEDIUM VOLTAGE MOTORS AT
WEST BELLEVIEW PUMP STATION

Awarded Contract 15074A to Innovative Power Systems for Medium Voltage
Motors at \West Belleview Pump Station for the contract period October 9,
2013, through April 25, 2014, for a total contract amount not to exceed
$139,141.00.

ITEM V-A-11: SECOND AMENDMENT TO AGREEMENT FOR
HAZELTINE RESERVOIR SLURRY WALL INVESTIGATION

Approved Second Amendment to Agreement 14997A with Deere & Ault
Consultants, Inc., for the Hazeltine Reservoir Slurry Wall Investigation
Project, for an extension through February 14, 2014, and an additional
$64,680.00, for a total amended contract amount not to exceed $117,568.00.
The amendment is attached to and incorporated in these Minutes as

Exhibit “F.”
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ITEM V-E-1: COLLECTION AGREEMENT WITH UNITED STATES
FOREST SERVICE FOR TREATMENTS ON NATIONAL FOREST LAND IN
DENVER WATER’S WATERSHEDS

Approved the Collection Agreement between the City and County of Denver,
acting by and through its Board of Water Commissioners, and the USDA,
Forest Service Rocky Mountain Region, for treatment of 9,260 acres of
forested areas in Denver Water’'s watersheds to reduce the risk of wildfires.
The agreement, part of the parties’ Forests to Faucets Partnership, commits
Denver Water to contribute $4,479,251.00 from October 1, 2013, through
September 30, 2015. The Forest Service will contribute $3,381,444.00 during
the same period. The agreement is attached to and incorporated in these
Minutes as Exhibit “G.”

In light of the current, partial federal government shutdown, Mr. Kennedy and
Mr. Lochhead noted that Denver Water makes payments under the
agreement only after the work has been completed, so the shutdown does not
present a financial risk to Denver Water.

Mr. Kehnedy’s presentation is attached to and incorporated in these Minutes
as Exhibit “H.”

ITEM V-E-2: CONTRACT FOR EMERGENCY ROAD REPAIR OF
ELDORADO SPRINGS DRIVE - KNEALE ROAD

Approved entering into Contract 15215A with Rock Sclid Solutions
Corporation for the Emergency Road Repair of Eldorado Springs Drive —
Kneale Road Project, for a total contract amount not to exceed $257,254.78.
The total cost will be shared among Denver Water, the Colorado Division of
Parks and Wildlife, Xcel Energy, and private property owners. After receiving
reimbursements, Denver Water's share will be approximately $103,000.00.
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ITEM V-E-3: AGREEMENT WITH ASI CONSTRUCTORS, INC., FOR
GROSS DAM TEST QUARRY DEVELOPMENT AND ROCK PROCESSING

Approved Agreement 15142A with ASI Constructors, Inc., for the Gross Dam
Test Quarry Development and Rock Processing Project, for a total contract
amount not to exceed $124,500.00, which is attached to and incorporated in
these Minutes as Exhibit “I.”

ITEM V-E-4: AGREEMENT WITH MICHAEL BAKER JR,, INC,, FOR
GROSS RESERVOIR PROJECT PRELIMINARY ENGINEERING STUDY

Approved Agreement 15221A with Michael Baker Jr., Inc., for the Gross
Reservoir Project Preliminary Engineering Study, for a total contract amount
not to exceed $101,470.08, which is attached to and incorporated in these
Minutes as Exhibit “J.”

ITEM V-E--5: COLORADO RIVER COOPERATIVE AGREEMENT
APPROVAL OF IMPLEMENTATION AGREEMENTS FOR ENTITIES IN
GRAND COUNTY

Approved execution of the Grand County Implementation Agreements listed
in the table attached to Agenda Item V-E-5, which is attached to and
incorporated in these Minutes as Exhibit “K.” The Implementation
Agreements are required by the Colorado River Cooperative Agreement in
order for nine Grand County entities to be eligible to receive water deliveries
or project funding from Denver Water. The recipients must honor certain
provisions of the Colorado River Cooperative Agreement that resolve water
rights issues with Denver Water.

ITEM V-E-6: 2012 GRAND COUNTY OPERATING PLAN

Approved the 2012 Grand County Water Users Operating Agreement, which
encompasses all water deliveries and arrangements made under previous
agreements between Denver Water and certain Grand County water users.
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ITEM VI-B-1: DISCUSSION AND INFORMATION: FINANCIAL
STRENGTH AND STABILITY

Ms. Sharma provided an update on Denver Water's financial strength and
stability, noting that maintaining long-term, excellent financial health is one of
the goals of the Strategic Plan. In order to accomplish this, the Board has
adopted new financial policies in the last couple of years, including a cash
reserve policy, a debt policy, and changes to the retiree medical and pension
plans. She reported that staff has received inquiries from creditors and rating
agencies regarding the organization’s financial preparedness for crises such
as drought, wildfires, and flooding. Ms. Sharma also explained how Denver
Water's revenue can vary in the summer months due to changes in weather;
40 percent of the annual revenue is collected from water use in the three
summer months. The recently adopted financial policies help Denver Water
address weather-related revenue changes. :

Ms. Sharma also discussed some projects currently underway in the Finance
Division. Staff is working on establishing a line of credit from Bank of
America, starting at $30 million for three years. The line of credit will be used
to reimburse the expenses Denver Water incurred this year for expensive
projects. Staff also is updating the drought response plan to address the
financial ramifications of the different drought stages. Additionally, staff is
reviewing the current rate structure to determine how it fits with the objectives
of the Strategic Plan.

Ms. Bricmont noted that Denver Water will go into the 2014 budget year
financially stronger than staff predicted when the budget was cut during the
2013 drought.
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ITEM VI-B-2: DISCUSSION AND INFORMATION: YOUTH
EDUCATION

Mr. Bond and Mr. Buirgy reported on the performance of the Youth Education
Program and plans for the program’s future. The three main goals of the
program are to help students understand water issues in the West,
understand what Denver Water does, and change their behavior as it relates
to water use. The program reaches students in most of the school districts
that overlap Denver Water's combined service area. The number of students
participating tripled from the 2009-2010 school year to the 2012-2013 school
year. Participation is expected to grow by 80 percent in future years, while
Denver Water's cost per student is dropping.

Much of the program’s focus has been on classroom presentations, but more
tours of Denver Water facilities will be emphasized in the future, particularly to
introduce high school students to possible careers in the water industry.

The Youth Education Program has developed partnerships with other
organizations, including the Colorado River District, the Keystone Science
School, the City of Boulder, the City of Aurora, the Denver Zoo, History
Colorado, and Metropolitan State University of Denver.

ITEM VI-B-3: DISCUSSION AND INFORMATION: 2013 (“ON-CALL”)
GENERAL ENGINEERING AND CONSTRUCTION MANAGEMENT
SERVICES CONTRACTS

The Commissioners received a tabulation of contracts entered into under On-
Call General Engineering Design Services and Construction Management
Services Contracts for the pericd August 2012 through September 2013,
which i attached to and incorporated in these Minutes as Exhibit “L."
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ITEM VI-F-1: DISCUSSION AND INFORMATION: STATUS OF THE
INVESTMENT PORTFOLIO

The Commissioners received the Denver Water Monthly Investment Portfolio
Report dated September 30, 2013, as set forth in Agenda Iltem VI-F-1 dated
October 9, 2013, which is attached to and incorporated in these Minutes as
Exhibit “M.”

ITEM VI-F-2: DISCUSSION AND INFORMATION: BUDGET STATUS
REPORT

The Commissioners received the 2013 Year-to-Date Board Budget Status
Summary for the period ending September 30, 2013, which is attached to and
incorporated in these Minutes as Exhibit “N.”

ITEM VI-F-3: DISCUSSION AND INFORMATION: NEW CONTRACT
SUMMARY

The Commissioners received a report of contracts entered into in the Third
Quarter of 2013 for amounts between $20,000.00 and $100,000.00, which is
attached to and incorporated in these Minutes as Exhibit “O.”

ITEM VI-F-4: DISCUSSION AND INFORMATION: STATUS OF
CONTRACT WORK AND CONSULTANT SERVICES

The Commissioners received the reports “Status of Contract Work” and
“Status of Consultant Services” dated September 27, 2013, which are
attached to and incorporated in these Minutes as Exhibits “P” and “Q”
respectively.
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25. ITEMVI-G: SCHEDULING OF FUTURE BOARD MEETINGS

The Board confirmed a Study Session will take place on Wednesday,
October 23, 2013, at 9:00 a.m. in the Board Room, Room 309, 1600 W. 12"

Avenue, Denver, Colorado. A portion of the meeting will take place in
Executive Session.

The Board confirmed a Regular Meeting will take place on Wednesday,
November 13, 2013, at 9:15 a.m. in the Board Room, Room 309, 1600 V.
12" Avenue, Denver, Colorado.

No further business appearing,the = " " " " *" adjourn at
10:59 a.m.

el
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