DENVER UNION STATION PROJECT AUTHORITY
MEETING OF THE BOARD OF DIRECTORS
August 4, 2011

MINUTES
BOARD MEMBERS PRESENT BOARD MEMBERS ABSENT
Elbra Wedgeworth Mark Imhoff
George Scheuernstuhl (for Jennifer Schaufele)  Jerry Glick
Judy Montero
Edward Scholz
Bill Bianco

Barbara Grogan

Marla Lien

Bill James (for Kent Bagley)
Steve Kaplan

Laura Aldrete

Michael West

l. CALL TO ORDER

Elbra Wedgeworth, DUSPA Board President, called the Meeting of the Board of Directors of
DUSPA to order at 1:31 p.m.

1. WELCOME AND INTRODUCTION OF GUESTS

President Wedgeworth welcomed the visitors from Washington D.C.’s Union Station
redevelopment and other visitors to today’s meeting.

1.  PUBLIC COMMENT

President Wedgeworth asked for public comment. Roger Sherman reminded the Board that the
Grand Opening of the new Light Rail Station is August 15, 2011 at 8:00 a.m. He reported that
the Denver Municipal Band will play and refreshments will be available.

President Wedgeworth reported that Jerry Glick got married last week.

IV. ROLLCALL

Dawn Bookhardt called roll. Please see above.
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PENDING CHANGE ORDER ITEMS REQUIRING BOARD APPROVAL

August 4, 2011

_ o ADDITIONAL ITEMS o
(To be fur_ided_ séparafely by _RTD, DTP, or'Amtrak 6utside 'of the curfeht prbject fﬁnding and budgét)

CM# _p_R# . '.'"Descripfion'ofChdnge B N Amount

€M 582 PR #59 3" Overhang Platform Edges -DTP $89,603
The design and construction price to add 3" additional length to each side of the overhanging
platform edge(s) at tracks 1, 2, 3, 7, and 8. The price has increased from $71,636 (originally approved
by the Board on June 2, 2011} due to additional Reteased Far Construction drawings that would
require revisions. To be paid by DTP through RTD.

CM 653 Extend Temp Amtrak Platform South - Amtrak $309,865
The design and construction price to extend the Temporary Amtrak Platform and Track
approximately 70 feet at Amtrak's request. Work to include Platform Concrete/Bailast/Lighting, Rail,
Electrical, Relocate Construction Entrance, Jack & Bore Pipe, Earthwork and Erosion Control. To be
prepaid by Amtrak to DUSPA.

TOTAL: $399,468




TCC's DUSPA Issues
August 2, 2011

ISSUES .
1 Environmental Risk in Bus Box Excavation Oct.-Nov, 2011 Excavation Complete 2011
Amend RRIF Work Plan;
2 | Funding Issues Sept. 2011 Resolve Retainage/Shared Savings
Payments
3 | DUS Cooling 2013 LPC - Station Impacts
4 | Amtrak Move-In Location in DUS 2012 RTD RFQ Process; RFP out 8/3 -
60 days
5 Public Parking 2012 Location and Budget — DURA 3
B Maintenance Responsibilities/Budgets 2014 CPV District/ USNC/RTD/City
7 Land for Pedestrians at Millennium Bridge June 2011 Close by August 15 LRT Opening
8 | Purchase & Sale Agreement for Stairs/Elevator July 2011 Negotiating Agreement
IN PROGRESS L . |
g | LRT Cutover July 23 — August 15, 2011 | On Schedule
. . , DUSPA stop design; credit to
10 | Tail Track Plaza Design/Construction June 2011 construction budget. USNC designs
11 | Crosswalk Enhancements 2012 Wynkoop Strategy
12 | FASTER IGA & Scope July 2011 Negotiating Agreement
13 | 18" Street Acquisition June 2012 RTD appraisals in process
14 | Triangle Parcel Closing July — November, 2011 August 3 Closing
RTD Selected 3 Artists for
15 | Public Art Sclicitation — Phase | June, 2011 inierpretive Signs — Aug. 10
Selection
e . Reimbursement Agreement with
16 | DTP Enhancements — Train Hall OCS On-going RTD — Train Hall OCS
: RTD will invoice Amtrak now and
17 | Temporary Amtrak Platform & Track Extension ASAP forward the funds to DUSPA to pay
Kiewit
. . Closed; Funds to DUSPA,; all
18 | Market Street Station Closing June 2011 payables paid
19 | Trans Vac Waste Collection urgent No Activity — Dead
20 | Wynkoop Plaza Design LPC May 17, 2011 Approved by LPC, including

fountain barriers (7/28/11)

21

Crosswalk Enhancemenis

June 2011

ChestnutWewatta Resolved




V. APPROVAL OF MEETING MINUTES

Elbra Wedgeworth asked for comments to the June 2, 2011 meeting minutes. There were no
comments.

Bill James moved to approve the minutes. Steve Kaplan seconded the motion. The motion

carried unanimously with Marla Lien abstaining from the vote because she was not present at the
June meeting.

V1.  DISCUSSION ITEMS

A. Introduction of Guests from Washington D.C.

Elbra Wedgeworth introduced David Ball and David Tuttman of the Union Station
Redevelopment Corporation.

B. Denver Post News Article regarding DUS Project Fitch Rating
Dawn Bookhardt reported that Fitch reaffirmed the A rating for the $146 million senior note for
DUSPA and that Fitch reports the rating outlook is stable. She reported that the senior lien note
rating relies solely on RTD’s portion of the pledged revenue and she thanked Marla Lien and
RTD for their participation in the project.

C.and D. Pueblo Transit and Loveland Intercity Bus Letters and Responses

Elbra Wedgeworth reported that the responses are that DUSPA appreciates the input from these
agencies, but RTD is in charge of the operations of the new bus facility at DUS.

Marla Lien reported that the new facility has two available bays for buses and that RTD will
work with anyone that has an interest in intercity buses using DUS.

Bill James interjected that it appears there is sufficient flexibility with the bus facility.

Elbra Wedgeworth reported that DUSPA wants to ensure it responds to the letters, but that
CDOT has been asked to take the lead in the communications.

E. Finance Committee Report

Ed Scholz reported that the finance committee items will be discussed during the Action Items
portion of the meeting.



Bill Mosher reported that the Triangle Parcel closing is scheduled for tomorrow.
) Purchase and Sale Agreement 1601 Chestnut

Mr. Mosher reported that the purchase of the small triangle at 1601 Chestnut is moving right
along. He reported that this is the 855 square foot parcel that needs to be acquired to allow
pedestrian access adjacent to the shuttle lane. He reported that DUSPA and the seller obtained
appraisals of the property and that the purchase price of $197,000 is a simple split between the
two appraisals. He reported that DUPSA will pay the purchase price, but that the property will
be deeded directly to the City to solve zoning issues.

Marla Lien reported that a review appraisal is needed and suggested that closing not occur until
the FTA has reviewed the transaction.

Bill Mosher reported that he is seeking approval for the $197,000 transaction and if it can be
made federally eligible it would be great, otherwise local funds are available.

i) Purchase and Sale Agreement Stairs and Elevator

Bill Mosher reported that this draft agreement is in today’s Board packet. He reported that RTD
will take ownership of the stairs and a portion of the elevator. He reported that Recital D of the
agreement discusses the definition of the “Bridge Zone Improvements” which are being
purchased through this agreement.

Mr. Mosher reported that in conjunction with Section 3(b) there are construction drawings with a
December 3, 2010 date and that the developer needs to have the drawings completed to comply
with DUSPA’s requirements. He reported that the drawings should be complete by the end of
2011.

Mr. Mosher reported that Section 4 of the agreement requires that construction be complete by
the end of 2013. He added that the federal requirements are a part of the agreement. He reported
that the purchase price of $848,000 in Section 8 is derived from the Kiewit contract and will be
deducted.

He reported that Exhibit C is the Joint Maintenance Agreement and has not been fully negotiated
with RTD. He added that the plan is for RTD to maintain the exterior stairs, the developer will
maintain the lower (parking garage) stairs and that RTD will be responsible for 62.5 percent of
the elevator maintenance.

Dawn Bookhardt asked whether the payment and performance bond provisions have been added.

Mr. Mosher replied that the bonds are addressed in Section 5(c) but that DUSPA is seeking a
more affirmative statement requiring the bonds.

Barbara Grogan asked whether there are DBE goals.



Mr. Mosher replied that RTD will set the goals rather than use the goals from Kiewit’s contract.
Barbara Grogan asked about the warranty language in Section 9(c).

Marla Lien replied that DUSPA and RTD get warranties from the contractor, but not from North
Wing Building Venture.

Bill Bianco asked whether DUSPA has rights under the construction contract.

Marla Lien replied that that DUSPA and RTD will be named on Payment and Performance
Bonds, will have warranties assigned to them and inspection rights.

Mr. Bianco asked whether we are a third party beneficiary of the contract.

Marla Lien replied that we are not third party beneficiaries under the entire contract, which will
be the entire building, but we do have the right to complete our portion of the work if the lender
steps in.

Bill Bianco stated that the warranty does not seem sufficient.

Bill Mosher replied that the North Wing Building Venture has much more of a stake than
DUSPA does in the project.

Marla Lien added that Section 5(e) answers Mr. Biancos question about DUSPA’s rights against
the lender.

Barbara Grogan stated that her concern pertains to injury of a person.
Marla Lien replied that DUSPA and RTD are covered under all of the insurances.
Laura Aldrete asked whether anything was missing from the transaction.
Marla Lien replied that the FTA must approve the sole source contract.
iii) DUSPA Comfort Letter for Triangle Parcel
Bill Mosher reported that the Comfort Letter was scheduled for ratification and requires approval
during the Action Items portion of the meeting. He reported that item number 9, regarding the

utility easement as the biggest focus of the letter.

Dawn Bookhardt reported that the Finance Committee approved the Comfort Letter and today’s
vote is to ratify the letter.



F. Update Regarding Faster Grant Agreement

Jim Paulmeno reported that the routing of the agreement for signatures has begun and that it
should be fully executed in a few weeks.

Dawn Bookhardt thanked Mr. Paulmeno and reported that he was instrumental in getting the
agreement through the CDOT process.

G. Owner’s Representative Report
) Update regarding Project Progress

Mike Sullivan reported that as of the end of July, 2011, the completion percentages were as
follows:

Entire project is 43.7 percent complete

LRT is 91 percent complete with the Grand Opening scheduled for August 15.
Bus Facility is 45 to 46 percent complete

Streets and Plazas are 45 percent complete.

Mr. Sullivan reported that DUSPA has paid out $203 million on the project and that $147 million
has been paid to Kiewit. DUPSA has retained $10 million and Kiewit has billed a total of $157
million.

Mr. Sullivan reported that Kiewit confirmed $4.6 million in shared savings from current
subcontract buyouts and was willing to execute a change order to share these savings.

He reported that the big push at the project is the LRT which is scheduled for its grand opening
the morning of August 15, 2011. He added that there are 180 workers currently on the site to
ensure the LRT opening and that this number of workers compares to a normal of 100. Mr.
Sullivan reported that inspections at the LRT have begun.

Mr. Sullivan reported that the Owner’s list of risks is getting smaller and that the current concern
is potential settlement / cracking of the Historic Building. He reported that Kiewit made changes
to the foundation plan to help mitigate this possibility.

Mr. Sullivan reported that the contaminated soil and groundwater risks are substantially
mitigated. He reported that the soils excavated for this phase seem cleaner than on the west side
of Wewatta Street.

He reported that there have been slight delays on the Pedestrian Bridge Design as a result of
package reviews and looking for savings. He also reported that the final design of the Public
Realm is close to complete.

Mr. Sullivan reported that the Bus Facility is still the critical path for the project. He reported
that overhead electric and glazing are being installed and rough-in of the walls is occurring.



Mr. Sullivan reported that the LRT is close to ready for turnover and that lots of electric work is
still occurring. He added that this Monday, August 8 at 9:30 a.m. the mall shuttle will begin dry
runs.

Mr. Sullivan reported that the view of the project from the Millennium Bridge is great and that
street lights, traffic signals and signs are installed and that Chestnut Street is close to open. He
added that as soon as Chestnut opens, we will close Wewatta and go to town on the east
excavation.

Mr. Sullivan reported that all of the asbestos has been excavated and that only a small amount
remains in the tunnel.

He reported that the installation of the boilers in the Historic building should occur in one to two
weeks.

i) Change Order Update

Bill Mosher provided handouts of the Pending Change Order Items, Change Order Cost
Tracking, DUSPA Issues and the Third Quarter Budget Forecast.

iii) Change Order Approvals

Mr. Mosher reported that the only two change order items pertain to Denver Transit Partners and
that funds will go from DTP to RTD to DUSPA.

Mr. Mosher reported that the only two new items on the Change Order Cost Tracking sheet are
the DTP changes.

iv) Project Issues List
With respect to the Issues List, Mr. Mosher commented as follows:
Still trying to resolve item Number 2 with RRIF regarding shared savings.
Item 15 - Is the interpretive signage at the project.

Item 18 — Congratulations to Diane Barrett and RTD for closing on the Market Street
Station.

Item 19 — The Transvac waste collection proposal is dead.
Item 20 — LPC has approved the Wynkoop Plaza design and particularly how to protect

the fountains. He reported that the design provides for a combination of bollards and seat
walls to prevent vehicles from driving over the fountains in winter.



V) Quarterly Budget Update

Bill Mosher reported that Change Order 35 is an early savings change order and should
be compared to line 80 of the Quarterly Budget Forecast spreadsheet.

Lines 87 — 88 are two new change orders.

Line 107 — unless we see more bills, we should have savings from the financing
costs.

Line 180 — is not a cut to the budget for the Historic building, it is just a
reallocation of funds due to the FASTER Grant.

Lines 186-187 — these are for the parking issue.

Lines 193-197 - reflect transfers from the construction budget.

Lines 206-208 — we are firming up the estimates for these acquisitions.

Line 306 — the balance of the contingency is $2.61 million

Line 307 — potential uses of contingencies.

Barbara Grogan asked about the shared savings program.

Mr. Mosher responded that it is a part of the Kiewit contract.

VIil. ACTION ITEMS

A. Approval of DTP Change Orders

Barbara Grogan moved to approve the change orders to be funded by DTP.
Laura Aldrete seconded the motion. The vote was unanimous.

B. Approval of Quarterly Budget Update

Marla Lien to approve the Update.
Jennifer Schaufele seconded the motion. The vote was unanimous.

C. Approval of the funds for the1601 Chestnut Purchase. The PSA is not yet ready
for approval.

Steve Kaplan recused himself from this vote and the votes for D and E below.
Jennifer Schaufele moved to approve the funds for the purchase of 1601 Chestnut.
Mike West seconded he motion. The vote was unanimous.

D. Approval of the Stairs and Elevator PSA in substantially final form

Marla Lien moved to approve the PSA.
Laura Aldrete seconded the motion. The vote was unanimous.



E. Ratification of the DUSPA Comfort Letter

Bill Bianco moved to ratify the Comfort Letter.
Bill James seconded the motion. The vote was unanimous.

VIll. EXECUTIVE SESSION

President Wedgeworth reported that the Board will enter into executive session in order to
discuss certain matters as permitted under the Colorado Open Meetings Law (C.R.S. 8 24-6-402
et seq.) related to financial and contract negotiation, financial management negotiations and
litigation.

Laura Aldrete moved to enter into an executive session.
Marla Lien seconded the motion. The vote was unanimous at 2:33 p.m.

At 2:37 p.m. Bill James moved to exit the executive session.
Steve Kaplan seconded the motion. The vote was unanimous.

IX. ACTIONITEMS RESULTING FROM EXECUTIVE SESSION

None.

X. CARRYOVER AND FUTURE AGENDA ITEMS

Xl.  ADJOURNMENT

There being no further business, the meeting was adjourned at 2:38 p.m.

Approved by Vote of the Board and
accepted by:

Elbra Wedgeworth, President



