BRADLEY LAKE PROJECT MANAGEMENT COMMITTEE MEETING
REGULAR MEETING
Alaska Energy Authority, Anchorage, Alaska
October 19, 2016

1. CALL TO ORDER

Chair Borgeson called the regular meeting of the Bradley Lake Hydroelectric Project
Management Committee to order at 9:02 a.m.

2. ROLL CALL FOR COMMITTEE MEMBERS

Cory Borgeson (Golden Valley Electric Association [GVEAL]); Michael Lamb (Alaska Energy
Authority [AEA]); Lee Thibert (Chugach Electric Association [CEA]); Tony 1zzo (Matanuska
Electric Association [MEAY)); Jeff Warner (Anchorage Municipal Light & Power [MLP]); Brad
Janorschke (Homer Electric Association [HEA] - phone); and John Foutz (Seward - phone).

3. PUBLIC ROLL CALL

Bryan Carey, Jocelyn Garner, Janelle St. Cruz, Kelli Veech, Kirk Warren, Teri Webster (AEA);
Brian Bjorkquist (Attorney General's Office [AGO]); Crystal Enkvist (Alaska Power
Association); Ron Woolf (phone) (GVEA); Bob Day (HEA); Gary Kuhn, David Pease (MEA);
Kirk Gibson (Mcdowell Rackner Gibson PC); Bernie Smith (RCA); and Sydney Hamilton
(Accu-Type Depositions).

4. PUBLIC COMMENTS

None.

5. AGENDA COMMENTS/ MOTION FOR APPROVAL

Mr. Izzo requested an agenda amendment adding 7B. Update on SVC Replacements. Mr. Lamb
requested an agenda amendment adding 7C. Bradley Lake Budget Amendment. Mr. Warner

requested a discussion regarding opting out of Battle Creek during 7A.

There were no objections to the agenda amendments and a motion was made by Mr. Izzo
and seconded by Mr. Lamb. The motion passed unanimously.

6. APPROVAL OF PRIOR MINUTES - August 26, 2016

MOTION: Mr. Lamb made a motion to approve the minutes of August 26, 2016. Motion
seconded by Mr. Thibert.

The motion passed unanimously.
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A OLD BUSINESS
A. Battle Creek project update and motion

Mr. Lamb requested Mr. Carey provide the Battle Creek project update. The Federal Energy
Regulatory Commission (FERC) amendment for the Battle Creek project was received on
September 6th. Mr. Carey indicated the six or seven FERC required agency plans and permits
under review are mostly noncontroversial, with the exception of the Fish and Habitat Plan. Mr.
Carey expects additional stream work and sampling of baseline conditions will occur for the Fish
and Habitat Plan prior to the diversion. Mr. Carey informed the final design of engineering plans
and specs will be completed and submitted to FERC by March 1st, 2017. A meeting will occur
in November 2016 to ensure plans, specs, cost estimates, and draft documents are on track with
the deliverable schedule and project timeline. Utility representatives are welcome to attend.
FERC comments are expected to be returned by May 1st, 2017, and the project could then go out
to bid in mid-May. The contractor could begin brushing and clearing work in August and
September 2017.

Mr. Carey provided an overview of the DOWL final design proposal, which includes completion
of several of the FERC required plans. The proposal is a time-and-expense contract. The
estimated cost of $800,000 is comprised of approximately $700,000 for engineering work and
approximately $100,000 for the fish habitat plan. No other costs are expected to occur prior to
construction financing. Mr. Carey informed financing discussions and decisions regarding
project construction will continue this winter between AEA and utilities.

Mr. Thibert commented his engineering department has reviewed the steps of the project and
many of the task orders. The engineering department believes the work is consistent from a peer
review process and supports of the proposal.

Chair Borgeson requested Mr. Gibson discuss the use of the R&C fund for funding the $800,000,
and the effect of a utility opting not to participate at this time. Mr. Gibson explained the R&C
fund is for capital improvements and unusual or extraordinary O&M. The challenge is the
monies taken out of the R&C fund have to be replaced on an annual basis. This project is
considered in the documents under optional work and can be approved by four representatives,
51%, plus AEA's approval.

Mr. Gibson cited Section 4D. Optional Project Work of the Power Sales Agreement and
explained the Authority shall not make or cause any work to be made optional project work,
unless such optional project work is approved by the Committee. Any optional project work
shall be at the expense of the benefitted purchasers, as determined in advance by the Committee,
in proportion to the value of the benefit conferred upon each purchaser. If such optional project
work has an adverse impact upon the operations or finance of a purchaser, as determined by the
Committee, the benefitted purchasers shall compensate the adversely affected purchasers for the
increased cost and reduced benefits resulting from such impact.

Mr. Gibson informed determinations that cannot be made at the Committee level will go through
the dispute resolution procedure. Mr. Gibson discussed the challenges of the next steps and the
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subsequent significant modifications to the Power Sales Agreement, including the annual
payment obligations, project costs, percentage share, project description, project capacity, water
allocation, required project work on the diversion side, Committee governance, voting
allocations, and responsibilities of Committee. Mr. Lamb explained the necessary modifications
will have to be completed before project construction financing can be sought.

Mr. Gibson stated issues to be addressed in the Bond Agreement include the consideration of
maximum aggregate debt and the treatment of revenues. Mr. Gibson does not believe there
would be any issues with the Master Maintenance Agreement, Dispatch Agreement, O&M
Agreements, and Substation Agreements.

Chair Borgeson asked if it is functionally possible and acceptable for the benefitting utilities to
provide the needed $800,000 to AEA for the continued Battle Creek work without utilizing the
R&C funds. Mr. Bjorkquist believes any issue that may arise from that scenario could be
successfully addressed within the existing agreements.

Mr. Thibert requested Mr. Day of the O&D Committee provide an update on the operation
procedures if there were changes in utility shares. Mr. Day explained the bookkeeping is easy
when all six participants participate in the project. If there are less participants in Battle Creek,
the original commitment for storage capacity remains, and the new source of water is divvied
among the Battle Creek participants according to those participants' determination. Tracking the
water, expenses, operations and repair would be kept on a separate set of books and funded by
the Battle Creek participants.

Chair Borgeson stated work sessions will be necessary to address these issues.

MOTION: Mr. Janorschke made a motion the Bradley Lake Project Management
Committee direct the Alaska Energy Authority to proceed with completing the Battle
Creek design, environmental, and bid documents. The estimated cost of this work is
$800,000, and will be paid for directly by the utilities out of the 2017 non-R&C capital
budget. Motion seconded by Mr. Izzo.

Mr. Thibert asked for the procedure for a utility who does not want to participate. Chair
Borgeson stated that determination can be made later. The resolution today lets AEA know their
continued work will be funded. The funds can be part of the BPMC budget, but it will be direct-
funded and will not come out of the R&C fund.

A roll call was taken, and the motion passed, with Mr. Warner voting against.

B. Update on SVC Replacements
Mr. Carey reported the contractor has been finalizing the plans and testing is expected to occur in
January. Mr. Thibert promised to provide the last monthly update to the Committee within the

week.

C. Bradley Lake Budget Amendment

BPMC Minutes 10/19/16 Page 3 of 4



MOTION: Mr. Thibert made a motion to amend the non-R&C capital budget for 2017 in
the amount of $800,000. Motion seconded by Mr. Izzo.

A roll call was taken, and the motion passed unanimously.
8. COMMITTEE ASSIGNMENTS

Chair Borgeson assigned Mr. Gibson and Mr. Bjorkquist develop an agreement regarding the
$800,000 funding distribution to AEA for Bradley Creek by the November 4th meeting.

9. MEMBERS COMMENTS

Mr. Carey requested the members who want to attend the November Battle Creek meeting
contact him for further details.

10. NEXT MEETING DATE - Nov. 4, 2016
The next meeting date is November 4, 2016.
11. ADJOURNMENT

There being no further business for the committee, the meeting adjourned at 10:51 a.m.
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Cory Borgeson, Chair
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Michael Lamb  #
Alaska Energy Authority, Secretary
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