UTILITIES SERVICE BOARD MEETING
September 28, 2009

Utilities Service Board meetings are recorded electronically or stenographically and are available
during regular business hours in the office of the Director of Utilities.

Board President Swafford called the regular meeting of the Utilities Service Board to order at 5:05 p.m.
The meeting was held in the Utilities Service Board room at the City of Bloomington Utilities Department
Administrative Building in Bloomington, Indiana.

Board members present. Tom Swafford, Sam Frank, Pedro Roman, Julie Roberts and Jason Banach.
Staff members present. Patrick Murphy, John Langley, Mike Bengtson, Vickie Renfrow, Jane Fleig,
Tom Staley, Missy Waldon, Michael Horstman, Jon Callahan, Doris Sims, Lisa Abbott, Dana Workman
and Mike Hicks. Others present: Jeff Fanyo representing Bynum, Fanyo & Associates and Michael
Eaton representing Rubicon.

MINUTES

Board member Roberts moved and Board member Roman seconded the motion to approve the
minutes of the August 31°' and September 14" meeting with a minor change in the September
14" minutes. (In the paragraph under “New Business” on page 6 the word November should be
October.) Motion carried, 5 ayes, 2 members absent, (Ehman and Whikehart).

CLAIMS

Board member Roberts moved and Board member Roman seconded the motion to approve the
claims as follows:

Claims 0991252 through 0991309 including $181,864.77 from the Water Operations &
Maintenance fund for a total of $181,864.77 from the Water Utility; Claims 0930730 through
0930764 including $288,588.06 from the Wastewater Operations & Maintenance fund for a total of
$288,588.06 from the Wastewater Utility; and claims 0970080 through 0970081 for a total of
$2,911.29 from the Wastewater/Storm water Utility. Total claims approved — $473,364.12.

Board member Roberts asked about the claim for Zanett Commercial Solutions which she said she
understands is software but she wanted to know what Z-driven managed service means.  Assistant
Director of Finance Horstman explained that it is a year end package that is purchased to provide
updates to tables and any new software updates needed to provide W2's. He thinks the company came
up with the term Z-driven. It is the first of 3 or 4 payments that will be made for this software.

Motion carried, 5 ayes, 2 members absent, (Ehman and Whikehart).
Wire transfers and fees for the month of August 2009:

Board member Roberts moved and Board member Roman seconded the motion to approve the
wire transfers and fees for the month of August in the amount of $647,046.02.
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Board President Swafford asked if there are only a couple more payments to be made for the Russell
Road Water Corporation. Assistant Director of Finance said there is only one payment left.

Motion carried, 5 Ayes, 2 members absent, (Ehman and Whikehart).

APPROVAL OF AMENDMENT 1 TO THE AGREEMENT WITH WITTMAN HYDRO FOR CONSULTING
SERVICES:

Utilities Director Murphy said this is the first and only amendment he anticipates for this contract. He
expects to receive the final water conservation report within a week. The USB has previously discussed
how they thought the effort and the quality of the project met the expectations of both the staff and the
USB. He also mentioned that there had been some talk about amending the contract to cover any
additional work. Mr. Wittman has proposed an amendment to the contract not to exceed $25,000 which
would bring the total cost to $198,180.00. Mr. Murphy said he believes this is warranted because of the
extra work that has been put into the product. He said he has an invoice from WHPA for about $23,000
which will probably close the contract out.

Board member Banach said he thought the initial contract with WHPA was for about $170,000. He
asked if that had been paid in full. Mr. Murphy said it has. Mr. Banach asked Mr. Murphy to explain
what Utilities got for the extra $25,000. Mr. Murphy said there has been additional work going on that is
above and beyond the original contract. There have been a number of interactions with WHPA and
some ongoing edits to the product and some additional work that he thinks has fallen outside the scope
of the contract. Mr. Wittman also did some extra work on the costs associated with any kind of water
plant work. Once the product was completed Mr. Murphy had asked for additional work that warrants
compensation. Mr. Banach asked if details about the extra work were available. Mr. Murphy said the
invoice addresses that. Mr. Banach said $25,000 is such a round number he has some problems with it.
Board President Swafford said the USB had asked for a number of revisions to the report. The bill is not
to exceed $25,000 and the invoice is for about $23,000. Mr. Murphy said he had also asked for some
additional information and updates. Mr. Banach said he expects a certain amount of incidentals to be
included with any contract of this sort. He would like to see the original contract to see if any of the
items are covered. Mr. Murphy said he believes the incidentals provided go above and beyond the
original scope of the contract. Mr. Banach said he will approve this but he would want to see some
detailed explanation of where all this work was done and make sure it was not a part of the original
scope of work. Mr. Murphy said there will be an invoice for the additional work.

Board member Roberts commented that at several work sessions this topic was discussed. Mr. Wittman
put in a tremendous number of hours beyond the scope and is not asking to be compensated for all of it
because this is such an important project to him as a member of the community.

Board member Roman followed up on Ms. Roberts comment. He said he had several meetings with
WHPA during which he was able to review the process they followed to prepare their report. At these
meetings WHPA explained that there was some important information related to water consumption in
the past. This required analysis by customer class, by size, by wholesalers and all the complex things
WHPA had to create because this information was not available in a useful format. The USB was told
that it took much more time and work than the original contract indicated. It was clear to Mr. Roman
that, by general consensus, it was understood that all the questions from the USB and the staff were
going to create an extra work load and would therefore cost more money.
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Board President Swafford asked if it would be legal to move ahead with the change order without having
the Memorandum of Understanding. Attorney Renfrow said what is being asked is that the USB give
authority to either Mr. Swafford or Utilities Director Murphy to execute the document once it is finalized.
It is legal to give that authority without the document being completed.

Board member Roman asked if the USB can approve the change order without the memorandum. He
said he doesn’t feel comfortable about it. Ms. Renfrow said it would not be a good idea because if the
change order is approved the USB is committing to paying the extra money without having a
commitment from the third party to reimburse the costs.

Utilities Director Murphy asked Mr. Eaton if he could make a public commitment to this arrangement.
Board President Swafford asked Mr. Eaton if he is in agreement with this Memorandum of
Understanding and if there are any outstanding issues that he has concerns over. If the USB doesn’t
agree to this it would delay the project for at least two weeks or the USB could become responsible for
the charges if Rubicon decided not to pay the change order of $13,252. He asked for Mr. Eaton’s
assurance that he would sign off on the Memorandum of Understanding. Mr. Eaton said Rubicon’s
intent, in good faith, is to reimburse the City of Bloomington Utilities. He received the memorandum in
the late afternoon when he made some changes to it and sent it back to Ms. Renfrow. That did not
leave enough time to get it finalized before the USB meeting. Mr. Swafford asked if there is a draft of
the memorandum. Mr. Eaton said there was. Board member Banach asked if Mr. Eaton had seen the
proposed changes. Ms. Renfrow said they just could not manage to finish the memorandum and get it
printed before the meeting. Mr. Banach asked if it could be said there is a deal in concept. Ms. Renfrow
said it could. She said she has been in communication with Lee Carmichael at Weddle Brothers and
they are in agreement with it. She is sure that it will be available tomorrow. Mr. Roman said his main
concern is that Ms. Renfrow is comfortable with it. She said she is. She said it has been very positive
working with Mr. Eaton and Weddle Brothers. Mr. Swafford asked Mr. Murphy if he wanted to sign it or if
Mr. Swafford should sign it. Board member Banach said he thinks it is important that a board member
see it. Mr. Swafford agreed and said he would sign the document when it is completed.

Board member Roberts moved and board member Roman seconded the motion to approve the
Memorandum of Understanding for the Payment of Additional Construction Costs for the Jordan
River Reconstruction Project which Board President Swafford will sign. Motion carried, 5 ayes, 2
members absent, (Ehman and Whikehart).

CHANGE ORDER NUMBER ONE TO THE CONSTRUCTION CONTRACT FOR THE JORDAN RIVER
RECONSTRUCTION PROJECT:

Utilities Engineer Fleig read the Change Order for the redesign of the culvert top for the Jordan River
Reconstruction of the Linnemeier Culvert in the amount of $13,252.00. The original contract value was
$161,750.00. This adds $13,252 to the original amount which gives a contract value of $175,002.00.
There was also a request for a 10 day increase in the construction time for the work involved in the
project. That changes the substantial completion date to November 14, 2009.

Board member Banach moved and board member Roman seconded the motion to approve
Change Order Number One to the Construction Contract for the Jordan River Reconstruction
Project subject to the Memorandum of Understanding being approved. Motion carried, 5 ayes, 2
members absent, (Ehman and Whikehart).
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Board member Roberts moved and board member Roman seconded the motion to approve
amendment one to the agreement with Wittman Hydro for consulting services. Motion carried, 5
ayes, 2 members absent, (Ehman and Whikehart).

APPROVAL OF THE COMMUNITY DEVELOPMENT GRANT DISASTER RECOVER APPLICATION
TO THE STATE OF INDIANA FOR EXPENSES FOR THE FLOOD OF JUNE, 2008:

Director of Housing and Neighborhood Development Abbott said that she and Doris Sims are certified by
the state to be grant administrators for the City of Bloomington. In late 2008 or early 2009 the State
received some additional CDBG funding that they set aside for disaster recovery to pay costs that were
not covered by FEMA for the flood of 2008. To receive that funding an application has to be made to the
State. If the USB approves they will apply for reimbursement on 2 projects. One was located at 624 S.
Walnut St. and the other on Curry Buick-Cadillac Blvd.. The amount that is being applied is $625,053.23
which was for expenses for repairs that were due to the flood. Ms. Abbott said she needs the USB to
sign a resolution and then she needs the public in attendance to sign in as witnesses, then the sign in.
sheet may be included with the application. Ms. Abbott continued that she is not certain they will cover
the entire amount requested. The larger of the two projects, the one on South Walnut St. had to be
appealed to FEMA by Dana Workman who was working with them. The appeal was approved so there
is reason to believe they will approve the additional funds. If the State approves the application Ms.
Abbott will bring a contract back to the USB for them to sign, then a claim will be made for the money.
The work has already been completed.

Board President Swafford asked if this is for the flood of 2008 because the document says 2007. Ms.
Abbott said it was the flood of 2008 so Mr. Swafford asked that the record indicate that.

Board member Roman asked what kind of infrastructure was damaged by the flood. Ms. Abbott said a
box culvert had suffered some structural damage and had to be repaired, some re-bar was laid and
some paving over the culvert. There was also a hole that developed on Curry Buick-Cadillac Bivd. The
-money to fix both of these was spent long ago. The projects have been completed since October, 2008.

Board member Banach moved and board member Roman seconded the motion to approve the
Community Development Block Grant Disaster Recovery Application to the State of Indiana for
expenses for the flood of 2008. Motion carried, 5 ayes, 2 members absent, (Ehman and
Whikehart).

APPROVAL OF A MEMORANDUM OF UNDERSTANDING FOR PAYMENT OF ADDITIONAL COSTS
FOR THE JORDAN RIVER RECONSTRUCTION PROJECT:

Utilities Engineer Fleig said the Memorandum of Understanding isn’t quite ready yet. Attorney Renfrow
has been working on it but there are some issues that are still being resolved with Weddle Brothers.
This is the second part of an agenda item from 2 weeks ago for revisions to the Jordan River Culvert at
the old Linnemeier building. At that time a Memorandum of Understanding was brought before the USB
for the additional engineering services to redesign the culvert to bear the load of the building that will be
placed on it. The design was completed last Wednesday and Weddle Brothers supplied the pricing on
Friday. That didn’t leave enough time for the documents to be completed. Ms. Fleig said the staff is
hoping for approval of this so they can keep the project moving forward. The amount of the increases
for construction is $13,252. Michael Eaton, the representative of Rubicon Construction LLC, has agreed
to pay the extra construction costs. It needs to be included in the contract but the expenses will need to
be reimbursed by Rubicon.
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OLD BUSINESS:

No old business was presented.

NEW BUSINESS:

No new business was presented.
SUBCOMMITTEE REPORTS:

There were no subcommittee meetings.
STAFF REPORTS:

Board member Banach asked Assistant Director of Finance Horstman to update the USB on the Irwin
Union Bank situation. Mr. Horstman said that Irwin Union Bank was purchased by First Financial Bank
which is based in Cincinnati but has a presence in Indiana. Irwin Union no longer exists. The Finance
Department was aware of this change 3 or 4 days before it became generally known so they worked with
the City Controller's Office and the Irwin Union staff to make some moves with Utilities money. There
were sweep accounts that were closed and all the money was moved into NOW accounts, which are a
specific type of checking account, just to make sure Utilities is in a good conservative position to be
covered by the Federal Deposit Insurance Corporation as well as the Indiana Public Deposit Insurance
Fund. The change took place in a seamless manner. It will be possible to continue to use the check
stock in place. The funds are available and every thing seems to be in order. The City Controller's
Office did the same thing. Utilities had a little over $10 million on deposit with Irwin Union at the time.

Board member Banach asked if there had been any Utility funds that have been compromised in any
way and if the combination of the FDIC and the Indiana Public Deposit Insurance fund would cover
everything if it should be compromised. Mr. Horstman said anything the FDIC did not cover would be
covered by the Indiana Public Deposit Insurance fund. Banks pay a fee into this fund which then covers
public funds such as Utilities’. No funds have been compromised as far as he knows.

Utilities Director Murphy said the assets of First Financial outweigh the assets of Irwin Union.
PETITIONS AND COMMUNICATIONS:

There were no petitions or communications.

ADJOURNMENT:

The meeting was adjourned at 5:32 p.m

L. Thomas Swafford, President





