DENVER UNION STATION PROJECT AUTHORITY
MEETING OF THE BOARD OF DIRECTORS
October 4, 2012

MINUTES
BOARD MEMBERS PRESENT BOARD MEMBERS ABSENT
Marla Lien Michael West
Elbra Wedgeworth Laura Aldrete
Mark Imhoff Judy Montero
Jerry Glick
Bill Bianco

Steve Kaplan

Barbara Grogan

Kent Bagley

George Scheuernstuhl (for Jennifer Schaufele)
Diane Barrett (for Cary Kennedy)

Il CALL TO ORDER

Elbra Wedgeworth, DUSPA Board President, called the Annual 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 Board Members and guests to today’s meeting.

1. PUBLIC COMMENT

There was no public comment.

IV. ROLLCALL

Dawn Bookhardt called roll. Please see above.
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V. APPROVAL OF MEETING MINUTES

Elbra Wedgeworth asked for comments to the September 6, 2012 meeting minutes. There were
no comments.

Mark Imhoff moved to approve the minutes. Jerry Glick seconded the motion. The motion
carried unanimously.

VI. DISCUSSION ITEMS

A Finance Committee Meeting

Dawn Bookhardt reported that there was no Finance Committee meeting this week.

B. Owner’s Representative Report
)] Project Progress

Mike Sullivan reported that, as of today, the project has 446 days with no accidents. He added
that the project schedule has some high risk activities coming up and that safety training is on-

going.

Mr. Sullivan reported that as of the end of September 2012, the completion percentages were as
follows:

Entire project is 71 percent complete

LRT is 96.25 percent complete and that this went down due to a reclassification

Bus Facility is 74.95 percent complete

The CRT is 55.2 percent complete

The Streets and Plazas are 97 percent complete. He added that the 17" Street Plaza will
be punch listed next week and that the CPV Metro District owes DUSPA $1.05 million
for the work

Mr. Sullivan reported that the waterproofing for the bus facility and the CRT steel work are on
dual critical paths. He added that six of the eight kickstands for the canopy are up and that, once
the eight are completed, the big 888 crane will be brought in to place the trusses on the
kickstands. He added that the crane is scheduled to be on site on October 22.

He reported that the end of this portion of the project is still moving Amtrak into the historic
station and completing the construction of track eight.

Mr. Sullivan reported that, with respect to the owner risk profile, we are finished with
groundwater and the last change order for removal of contaminated soil is being finalized, which
is a big milestone. He reported that Kiewit found a little bit of ACM, but it was cleaned up and
does not appear to constitute much risk.



Barbara Grogan asked the location that the ACM was found.

Mr. Sullivan reported that it was located at the OCS foundations and that the ACM was pipe
wrap. Mr. Sullivan added that Kiewit may be done with the project even faster than we thought
they would be.

He reported that the settlement and vibration monitoring gauges are still in place at DUS and that
there is still backfilling activity that will occur. After the backfill, all of the monitoring
equipment except at the South Wing will be removed.

Mr. Sullivan reported that the issue with the spending of the land sale proceeds is worked out
with RTD and that Millender White/Team USA needs to be ready with their budgets.

He reported that the big white trusses for the canopy will attract attention and that the work at the
bus facility is taking shape with the construction of the store front, curtain wall, elevator eleven
and cladding on columns. He added that placement of concrete for the north and south drive
lanes is occurring along with the last concrete placement at stair ten and that the fire sprinklers
are being installed.

Mr. Sullivan reported that the chilled water piping from Wewatta Street has been pulled.
Mr. Sullivan reported that the high risk construction that will be taking place is the tensioning of
the tie backs for the A and B Block foundation enhancements and that the torque will cause the

walls to move about five inches, which is considerable stress.

Mr. Sullivan reported that 16" Street opens on Monday and that fixtures are being installed at the
17" Street Gardens.

i) Project Issues List

Bill Mosher reported on the following from the Project Issues list (see attachments).

=

Coordination with Team USA is critical to manage the Wynkoop Plaza.

2. Marla Lien reported that RTD will negotiate a new lease with Amtrak. Bill Mosher
reported that DUSPA needs to track the lease negotiations and that Amtrak could move
earlier than January 2014.

The P/A mass notification system could be $3,000,000.

4. Jerry Glick reported that the process for negotiating these issues has begun, that Marla
Lien has been involved and that it appears everyone is on the same page. He added that
the process will continue for some time.

w

Marla Lien added that RTD has operations and maintenance funded with the ten mils from the
districts and that the only issue should be whether there is a programming change that will
require additional funding. She added that RTD has the basic maintenance requirements. Jerry



Glick reported that the group is not far enough along for a formal report. Marla Lien added that
the group will take its recommendations to the RTD Board and that the Board must vote

Elbra Wedgeworth asked whether there will be public input into the programming. Marla Lien
answered that the public will have two more opportunities for public input.

5. Bill Mosher reported that Kiewit is looking for office space

6. No new information

7. No new information

8. There is a crane installed where another set of apartments is under construction
9. The stair landing will be in the setback only during construction

10. No new information

11. This will be revisited

12. This needs to be completed

13. No new information

14. and 15. are resolved

iii) Quarterly Budget Report

Bill Mosher directed the Board Members to the (a) and (b) notes on the October 2, 2012 Block A
and B Sales Proceeds handout. Mr. Mosher reported that DUSPA will need an agreement with
RTD and that the budget assumes that the sale of A Block will close this quarter.

Mr. Mosher reported that the allocations of proceeds include paying USNC, putting funds back
into contingency and reimbursement of the $580,000 for the foundation enhancements.

Mr. Mosher reported that the budget assumes that the sale of B Block will not close until after
construction and that the entire $10 million will go to RTD. He added that DUSPA may need to
borrow funds from RTD to pay for the CRT signals and use the B Block proceeds to repay the
loan.

He reported that the remaining $16 million that DUSPA had allocated for the DUS renovation
will now go to RTD for Team USA.

Mr. Mosher directed the Board Members to the large Budget Reforecast as of Fourth Quarter
2012 as follows:

Line 4 — DUS is removed from the budget along with the FASTER grant and
assumes that A Block sells

Line 9 — Land sale proceeds reduced by the funds that will go to DUS

Lines 91-93 are change orders

Line 110 is the pending change for the P/A system for the CRT

Line 114 is to repair the back of DUS when the canopy is removed

Line 133 the change order for the contaminated soil removal is ready

Line 196 shows what DUSPA already spent on DUS



Line 354 is a credit for the granite that DUSPA bought but will be paid for by the
South Wing developer

Jerry Glick asked whether the granite will be installed.

Bill Mosher responded that the granite will be installed, but it will be on private property and that
the idea is for the South Wing to match the granite at the Wynkoop Plaza.

Mr. Mosher requested an action item approving the A and B Block proceeds plan and that the
Summary Sheet be attached to memorialize the deal points that are approved by DUSPA.

Mike Sullivan reported that the budget reflects the lowest risk that DUSPA has ever had and that
the current contingency amount of $590,000 is unencumbered.

Elbra Wedgeworth thanked Bill Mosher and Marla Lien for their efforts to come to terms on the
land sale proceeds.

Kent Bagley asked about the level of confidence that the A Block will close as discussed.

Marla Lien reported that RTD has been told that the goal is for the sale to close this year but that
there is no set schedule for the closing.

Bill Mosher added that there is not much risk to DUSPA because the proceeds don’t need to be
used for a while.

Mike Sullivan reported that DUSPA just billed the CPV $1.05 million, which helps our cash
flow projections.

iv) Proposed Change Orders

Bill Mosher reported that the pending change orders are pretty nominal and requested Board
approval as an action item.

V) DUSPA Annual Budget
Bill Mosher reported that the budget will be discussed during Action Items.
C. Acrtists Contract (new agenda item)
Bill Mosher referred the Board to the handout showing the budgets for the proposed interpretive
displays/art projects by Kevin Curry. He reported that the Arch footprint is down to $222,000,
the Sundial is now stainless steel and that the Kiewit portion of the budget for the Plaza Doors is

a rough number.

Marla Lien asked whether the artist is attending today’s meeting.



Bill Mosher answered that Mr. Curry has obtained a new job at Florida State University and that
he is in Tallahassee.

Marla Lien expressed concern that the Plaza Doors may be subject to vandalism.

Bill Mosher reported that he conferred with Dana Crawford regarding an area display with
information and photos of the Arch within DUS and that Ms. Crawford agreed to have a display.

Elbra Wedgeworth suggested that the artist should have attended this meeting to discuss the
project.

Bill Mosher reported that a decision is needed on the Arch footprint piece because Kiewit will
need to start work for the Arch footprint in Wynkoop Plaza.

Kent Bagley made a motion to remove the Arch footprint from the artist contract.

Steve Kaplan seconded the motion. No vote was held on this motion.

Jerry Glick asked what would happen next if the Arch footprint was removed.

Elbra Wedgeworth reported that it would be a challenge to start the public process over again.
She added that the outreach committee that resulted in the selection of Mr. Curry reviewed 55
proposals.

Steve Kaplan made another motion to get a new artist. The motion was not seconded.

Bill Mosher reported that recognition of the Mizpah Arch is important in the community.

Steve Kaplan suggested that the Board Members will not be particularly proud of this artwork.

Bill Mosher reported that the public will be disappointed if DUSPA does not commemorate the
Arch.

Marla Lien reported that the original RFP was for six art pieces and was narrowed down to three
because of the small budget. She added that if a new RFP combines the art and interpretive
display budgets, the responses may be very different from the original process.

Anne Hayes suggested that the Arch footprint is an elegant solution to the location of the arch
being in the fire lane and is responsive to the public.

Steve Kaplan made a motion to eliminate all three art pieces and get a new artist.
Marla Lien reported that a budget should be included in the motion.

Bill Mosher reported that there was $390,000, but that some of it has been spent on the first
phase of the artist contract. He added that $18,000 was spent.



Marla Lien reported that it appears that the motion will be for an approximately $370,000 budget
and that a new RFP will require the artist to address the arch.

Bill Mosher reported that, if the arch is to be in the same fire lane location, most of the work will
be underground and that Kiewit needs to get started, otherwise it will foul the budget.

Mike Sullivan reported that most of the $70,000 of Kiewit’s work for the arch is granite and all
that is necessary at this time is conduit, which will not cost very much.

Bill Mosher asked Tim Mackin approximately how much it would cost to install the conduit.

Mr. Mackin replied that $10,000 should cover it.

Bill Mosher asked whether a new RFP will be a DSUPA process or an RTD process.

Marla Lien added that RTD has a public process with considerable participation.

Barbara Grogan reported that she feels conflicted because this process is supposed to be at the
final hour. She added that there is certainly nothing offensive about the arch footprint concept
and it is better than not commemorating the arch at all.

Jerry Glick reported that he would rather have nothing than the footprint.

Steve Kaplan moved to remove the three pieces of art proposed by the current artist, engage in a
new RFP process for a new artist and allow the new budget to be the remaining total of the

interpretive signage and art budgets to be approximately $370,000.

Kent Bagley seconded the motion. Elbra Wedgeworth and Barbara Grogan voted against the
motion. The remaining board members present voted in favor of the motion. The motion passed.

D. Public Information Team Updated Scope, Budget and DBE Participation

Bill Mosher referred the Board Members to CRL’s proposal and budget for next year and
reported that he and Laura Aldrete recommend approval of the proposal.

E. A Block PSA Negotiations

Marla Lien reported that the parties are just finalizing the setbacks for the block.

VIl. ACTIONITEMS

A. Proposed Change Orders



Kent Bagley made a motion to approve the proposed change orders with the Plaza Art
Coordination change order amended to be $10,000 for conduit only. Mark Imhoff seconded the
motion. The motion passed unanimously.
B. Annual Budget as required by the Master Trust Indenture

Libby Cox reported that the budget shows the 2011 actual budget, the 2012 adopted budget, the
2012 actual and project budget and the 2013 projection to spend $112 million with $92 million to
be spent on the project. She added that the 2013 budget includes debt service and that
expenditures will exceed revenues, which is why we need loans. Ms. Cox reported that projected
cash only goes down by $600,000.

Dawn Bookhardt reported that the final budget was handed out today and that it is different than
what was in your Board packet.

Marla Lien asked how the actual tax revenues have compared to the projections.
Libby Cox replied that the revenues are double the projections.

Bill Mosher added that the tax revenues in 2014 will be at the levels that were projected for
20109.

C. Public Information Team Updated Scope, Budget and DBE Participation.

Mark Imhoff moved to approve the 2013 proposal of CRL. Jerry Glick seconded the motion.
The motion passed unanimously.

D. Quarterly Budget with Attachment regarding A and B Block proceeds

Jerry Glick moved to approve the quarterly budget with attached summary of the use of proceeds
for the A and B Blocks. Kent Bagley seconded the motion. The motion passed unanimously.

Barbara Grogan asked about a public process for the new artist RFP.
Elbra Wedgeworth reported that she will appoint people from this Board to participate in the

public process.

VIll. EXECUTIVE SESSION

None.

IX. ACTION ITEMS RESULTING FROM EXECUTIVE SESSION

None.



X. CARRYOVER AND FUTURE AGENDA ITEMS

Xl.  ADJOURNMENT

There being no further business, the meeting was adjourned at 2:43 p.m.

Approved by Vote of the Board and
accepted by:

Elbra Wedgeworth, President



Denver Unicn Station Project Authority

3-Oct-12

Block A & B Sales Proceeds

Summary:

In anticipation of executing an agreement with USA for the renovation of DUS, RTD wants to reach an agreement with

: DUSPA regarding how the Block A and B szles proceeds {which are not pledged as_security on the DOT loans) wil! be split

of the A and B proceeds agreed to by RTD and DUSPA;

between funding for the federal project and the DUS Station renovation. DUSPA's major concern is making sure the
federal projectis fully funded and having adequate working capital to pay Kiewit on time. Qutlined below is the allocation

imbursements):: -
USNC Payments (Balance of $6.3M contract with DUsPA} 1,155,000 1,155,000
Tail Track Plaza o 1,013,951 1,013,951
Future Parking/Contingency o 1,204,471 1,204,471
DUS Station Renovation Budget (RTD to USA} o 6,626,578 6,626,578 ]
Reimb Enhanced Trail Hall Foundations from USNC {EST) 508,000 508,00677
Total Block A 10,508,000 5,626,578 3,881,422
E : eeds urseriel
DUS Station Renovation Budget L 4,434,940 4,434,940
Partion of CRT Signals not in RRIF Work Plan {a} 5,565,060 5,565,060
Total Block B 10,000,000 10,000,000 0
Grand Total 20,508,000 16,626,578 3,881,422
DUS Renovation Budget:
DUS Station Renovation Budget  (LUSA) 17,000,000
Boiler/Misc Costs Paid To Date By DUSPA {938,482}
Unspent DUS Renovation Budget 16,061,518
Funding of Remaining DUS Renavation Budget:
|FASTER Grant e 4,000,000
FASTER Grant Match Withheld from Triangle Proceeds by RTD 1,600,000
Block A Sale Proceeds to RTD for USA atclosing 6,626,578
Block B Sale Proceeds to RTD for USA at closing 4,434 940
Total Funding of Unspent DUS Renovation Budget 16,061,518 (b}

Notes:

would then be repaid to RTD from the Block B proceeds.

SOUrces :
Faster Grant $4,000,000
Land Sales 12,061,518

Total $16,061,518

{a) Of the $12M CRT Signal budget, 56,434,940 is included in the RRIF Work Plan which means at least $6,434,940 of the
CRT Signal budget will need to be paid for and drawn under the RRIF loan in arder ta reach the maximum RRIF loan amount.
Itis assumed that the remaining $5,565,060 signal budget can be deferred until Block B closes, however thereisa
potential scenario where more than the CRT Signal Work Plan amount of $6,434,240 will need to be drawn against the RRIF
loan in order to reach the maximum RRIF foan amount, thus reducing the actual amount of CRT signal costs available for
deferral until Block B closes . If this occurs then DUSPA will need additional funding from RTD in the form of a loan which

{b) The remaining DUS Renovation Budget of $156,061,518 will be removed from the following DUSPA budget revenues




TCC's DUSPA Issues
October 4, 2012

ISSUES

Coordination with DUS Developer (USA)

° Kiewit / Milender White Coordination of
Plaza Improvements and

1 October 2012 scaffolding/laydown
o Update MOU with Amirak/RTD

2 | Early Relocation of Amtrak Back into DUS December 2012 | January 24, 2014 is Kiewit Schedule

3 | PA/Mass Notification October 2012 Kiewit Pricing Alternatives

Maintenance and Programming 17" Gardens and Wynkoop Plaza

4 Responsibilities/Budgets September 2012 {RTD Process)

5 Relocation of Offices from DUS November 2012 | Alternative Space for Team

6 | Cash Flow for Non-Federal Projects October 2012 A or B Block Closing Event Required

7 | DUS Public Parking 2013 Location and Budget Issues Resolution

8 | Coordination w/ Private Developers On-going So. Wing Terrace; Block A ROW Improvements

9 | Blocks A & B No Build Zone Agreemenis October 2012 Needs Kiewit Approval

10 | DUSPA DBE Policy & Goal On-going Pending Federal Review

. . . : Completed Phase | — Revising Cost Estimates

11 | Interpretive Display Projects — Phase [ October 2012 for Arch Project, Sun Dial & Doors
Defer & Pay wiLand Sale Proceeds; PSA

12 | Tail Track Plaza Design/Construction December 2012 | Similar to Stair/Elevator; Sole Source Contract:
USNC to draft agreement

: . . . WBS Forecasts On-going / RRIF Shared
13 | Funding Issues: Cost Allocations; Forecasts Cn-going Savings Approval Request Submitted
14 | Relocate Pedestrian Bridge Landing to August2012 | Design Complete; Cost Finalized
Platform
15 | North Wing Bridge Sale Agreement September 2012 | Bank Assignment Agreement




PENDING CHANGE ORDER ITEMS REQUIRING BOARD APPROVAL

October 4, 2012
DUSPA ITEMS
- o - Contingency
PR/CCD S : - . o
CM # /# E " Description of Change =~ _ — —
: S : : - : - Allocated | Unallocated
CM 660.1 DUS West Facade $244,551
The construction grice for differing site conditions at back of DUS after canopy removal.
CM 1066 Chiller Line Conflict $20,449
Censtruction costs incurred to demolish & remove unknown ductbank in Wewatta St. T
€M 1086 PR 79 Plaza Art Coordination . /s)o,’101
The design and constru;h‘on/price to provide infrastructure to support the Mizpah Arch art piece |}, /0 }4}
* located in Wynkoop Plaza. '
i, ; A TER — i 4 Allocated Subtotal: $314,652
‘5 L, ?
CD ‘[ DU A ﬁ / u)/ Unallocated Subtotah: 520,449
TOTAL: $335,101
October 4, 2012
| - ADDITIONAL ITEMS - o N
A{Tobe fun_ded s.eparat.eiy'by USNC outside of thé current pi'c_:ject fu'ndin'g and budget}
CM# | PR# Description of Change Amount
CM 1176 A-Block Wire Wall at Wewatta Plaza $16,783

Construction price to install wire wall at the edge of the bus box at Wewatta Plaza to protect A-Block Excavation.

(To be paid by USNC)

TOTAL:

$16,783




Expenditures/ Expenses
Project Expenditures
Professional Feas
General and Administrative
Insurance
Interest

Totat Expenditures/ Expenses

Program Revenues
Capital Grants and Contributions
Total Program Revenues

Net Program Revenue/ (Expense)

General Revenues
Interest Income
Tax Revenue

Total General Revenues

Excess (Deficiency) of Revenues Over
{Under) Expenditures

Change In Net Assets

Met Assets - Beginning of Year
Net Assets - End of Year

Change In Net Assets
Increases/ {Decreases) In Cash
Loan Proceeds
Deferred Interest Payments
Total Increases/{Decreases) In Cash

Change In Cash

Denver Union Station Project Authority

A Component Unit of the City and County of Denver

Fiscal Year 2013 Budget

2011 2012 2012 2013
Actual Adopted Budget Projected Budget Budget
s 89,724,001 S 110,178,683 93,033,639 $ 89,495,572
2,364,060 1,082,038 1,369,121 1,282,934
3,579 10,813 5,945 4,005
1,591,341 1,275,092 1,181,585 923,267
11,210,535 19,380,713 17,712,691 20,152,106
104,893,516 131,927,339 113,302,980 111,857,883
88,552,077 11,511 441 12,853,768 1,370,038
88,552,077 11,511,441 12,853,768 1,370,03%
{16,341,439) (120,015,898) (100,448,212} (130,487,845}
9,705,127 9,573,905 9,573,909 9,576,172
656,033 778,054 708,035 729,276
10,365,160 10,351,964 10,281,944 10,305,448
(5,976,279) (109,663,934} (90,167,268} (100,182,397}
(5,976,279) (109,663,934) (90,167,268} (100,182,397}
63,987,090 58,010,811 58,010,811 (32,156,457}
5 58,010,811 S {51,653,123) (32,156,457} S {132,338,854)
{100,182,357)
90,335,739
5,239,240
95,674,979
S (607,418)



DATE: September 24, 2012

TO: Laura Aldrete and Bill Mosher
Denver Union Station Project Authority

FROM: Roger Sherman

RE: 2013 Public Information Scope of Work

The Denver Union Station Project Authority (DUSPA) Public Information Team will
continue to coordinate with the DUSPA Board of Directors and owner’s representative,
RTD, Kiewit, the Union Station Neighborhood Company and Union Station Alliance
(pending final contact negotiations with RTD), to provide the general public, elected
officials, adjacent property owners and key stakeholders with timely and accurate project-
related information. Given the wide range of construction activities by different entities-
occurring simultaneously at the site, coordinated outreach and communication remains
critical.

TASK 1: Public Affairs

TASKS

1.1 Coordinate all public information-related tasks and activities with Owner’s
Representative

1.2 Provide monthly progress report of PI activities to Owner’s Representative

1.3 Attend DUSPA Board meetings as needed

1.4  Attend other Project meetings as needed

1.5 Develop and print 2013 Construction Fact Sheet

1.6 Establish regular proactive communications with local media

1.7 Write and distribute DUS project-related news releases and media advisories;
review construction-related news releases and media advisories

TASK 2: Public Outreach

TASKS

2.1 Supervise ongoing maintenance of website content and design; maintain updated
stakeholder distribution list

2.2 Draft and send updates about project activities, progress and milestones; use a
variety of communications methods to keep all stakeholders informed and engaged;
develop and distribute e-mail alerts as needed
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