BRADLEY LAKE PROJECT MANAGEMENT COMMITTEE MEETING
REGULAR MEETING

Alaska Energy Authority, Anchorage, Alaska
July 28, 2017

1. CALL TO ORDER

Chair Borgeson called this telephonic meeting of the Bradley Lake Hydroelectric Project
Management Committee to order at 10:01 a.m.

2. ROLL CALL FOR COMMITTEE MEMBERS

Cory Borgeson (Golden Valley Electric Association [GVEA]); Michael Lamb (Alaska Energy
Authority [AEA]); Lee Thibert (Chugach Electric Association [CEA]); Tony Izzo (Matanuska
Electric Association [MEA]); Mark Johnston (Anchorage Municipal Light & Power [ML&P]); Brad
Janorschke (Homer Electric Association [HEA]); and John Foutz (Seward).

3. PUBLIC ROLL CALL

Bryan Carey, Kirk Warren, Brandi White, Amy Adler, Brenda Applegate and Teri Webster,
(AEA); Brian Bjorkquist (Attorney General's Office); Crystal Enkvist (ARECA Insurance
Exchange and Alaska Power Association); Paul Risse, Sherri Highers and Mark Johnson,
(CEA); Bob Day, Emily Hutchinson and Larry Jorgensen (HEA); Kirk Gibson (McDowell Rackner
Gibson, PC); Gary Kuhn (MEA); Jeff Warner and Molly Morrison (MLP); Ron Wolfe (GVEA);
Bernie Smith.

4, PUBLIC COMMENTS

Mr. Day heard from AEA that HEA’s O&M contract would not support HEA doing any Battle
Creek related work because it is outside of the O&M Bradley Lake. He would like to request an
amendment to the contract to allow HEA to assist in any Battle Creek work. Mr. Lamb stated
that the brushing work is related to the Battle Creek project and per procurement laws, any work
done for Battle Creek would need to be competitively bid. AEA is aware of the urgency and is
working on this. Chair Borgeson asked the O&D Committee to look into it with AEA.

5. AGENDA APPROVAL

MOTION: Mr. Lamb made a motion to approve the agenda. Motion seconded by Mr.
Johnston.

The agenda was unanimously approved.
6. NEW BUSINESS
A. Annual Election of Officers
The Bylaws call for an annual election of officers on the first meeting of the fiscal year.
Mr. Foutz nominated Cory Borgeson from GVEA. Mr. Lamb asked if any utility has not served

as chair yet. Homer Electric and City of Seward has not served as chair as far as anyone can
recall. Mr. Lamb nominated Brad Janorschke from Homer Electric.
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A vote was taken: MEA — Cory; Seward — Cory; AEA — Brad; ML&P — Brad; CEA — Brad; HEA —
Brad; GVEA - Cory.

Brad Janorschke was named the new Chair. Chair Janorschke took over the meeting. He
thanked Cory for his work the last couple of years and for keeping the BPMC going in the right
direction.

Nominations were taken for the Vice Chair and Cory Borgeson was nominated and elected. The
office of Secretary/Treasurer remains with AEA under the bylaws.

B. BATTLE CREEK BUDGET AMENDMENT

Motion: Mr. Johnston made the following motion and was seconded by Mr. Thibert.

Move that the Bradley Lake Project Management Committee (BPMC) directs the Alaska
Energy Authority (AEA) to proceed with completing the design bid documents, bidder
site visit, bid evaluations, survey flagging for brushing contractor, and brushing which
also includes a contingency and AEA staff time for the Battle Creek Diversion Project
(Work), with a total cost of $400,000. Except as noted in this Motion below, this work
shall be paid by the utilities desiring to promote the further development of the Battle
Creek Diversion Project to AEA: Chugach Electric Association, Inc.; Homer Electric
Association, Inc; and City of Seward; hereinafter referred to in this Motion as the “Battle
Creek Participating Utilities.”

And, further moved that the amended FY2018 budget is approved as presented and the
funds provided by the Battle Creek Participating Utilities be deposited in the Battle Creek
Participating Utilities Fund held by AEA. After the Work is complete, the Battle Creek
Participating Utilities will be refunded the unspent funds using the same percentages as
their respective contributions. Alternatively, AEA may use funds that any of the BPMC
Participants have already individually contributed to the FY2018 Budget to pay for the
Battle Creek Diversion costs. Any such amounts borrowed from the FY2018 BPMC
Budget must be repaid by the respective utility affected.

And, further moved that Golden Valley Electric Association, Inc., Matanuska Electric
Association, Inc., and Municipal Light & Power, the BPMC member(s) choosing not to
fund the Work at this time, will have the opportunity to fully participate in the Battle
Creek Diversion Project in the future so long as they first provide notice, at some future
date, of its wish to participate in the Battle Creek Diversion Project and reimburse the
utilities participating in the Battle Creek Diversion Project their respective proportional
share for the amounts paid to fund the Work.

There was a discussion regarding when a non-participating utility can opt in. The group decided
to negotiate the terms later on the timeline to opt in. Mr. Thibert asked MEA to reconsider
participating so there would be a majority participation when this project is brought to the AEA
board on August 10 for approval.

Mr. 1zzo stated he reviewed the cost and had a discussion with Mr. Thibert earlier in the morning
and has a better understanding and does support the project.

Mr. 1zzo proposed an amendment to the motion to reflect Matanuska Electric Association
as a participant. The motion was seconded by Mr. Lamb.
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Mr. Foutz asked for each participants share. Mr. Thibert calculated it as follows:
Chugach Electric 53.15% $212,587; Matanuska Electric 24.12% $96,504; Homer Electric
20.98% $83,916; City of Seward 1.75% $6,993.

Mr. Foutz expressed his concerns that this power might be taken away in the future by a utility
deciding to not participant anymore. Chair Janorschke stated an agreement between the
participating utilities would need to be made later regarding notice time. He suggested a one or
two-year notice so the remaining utilities have time to budget for the adjustment.

Mr. Foutz asked what commitment is being made by the passing of this motion? Mr. Carey
stated the motion would provide the funds to complete the design bid documents, evaluations
and complete the brushing.

Mr. Borgeson stated he needs to get his Boards approval to participate in the project but GVEA
is not ready yet to commit so he is willing to wait. He is concerned the project is being rushed.

Mr. Lamb explained the urgency is due to the NCREB allocation pool is dwindling from the IRS
Treasury. The fund is down to $150M.

Mr. Thibert stated his Board has approved the participation in the project and does see the
urgency to get the CREB financing in place as soon as possible.

Mr. Lamb called for question. Seconded by Mr. Thibert.
Motion amendment accepted by Mr. Johnston.

A vote was done to approve the following motion:

Move that the Bradley Lake Project Management Committee (BPMC) directs the Alaska
Energy Authority (AEA) to proceed with completing the design bid documents, bidder
site visit, bid evaluations, survey flagging for brushing contractor, and brushing which
also includes a contingency and AEA staff time for the Battle Creek Diversion Project
(Work), with a total cost of $400,000. Except as noted in this Motion below, this work
shall be paid by the utilities desiring to promote the further development of the Battle
Creek Diversion Project to AEA: Chugach Electric Association, Inc.; Homer Electric
Association, Inc; Matanuska Electric Association, Inc., and City of Seward; hereinafter
referred to in this Motion as the “Battle Creek Participating Utilities.”

And, further moved that the amended FY2018 budget is approved as presented and the
funds provided by the Battle Creek Participating Utilities be deposited in the Battle Creek
Participating Utilities Fund held by AEA. After the Work is complete, the Battle Creek
Participating Utilities will be refunded the unspent funds using the same percentages as
their respective contributions. Alternatively, AEA may use funds that any of the BPMC
Participants have already individually contributed to the FY2018 Budget to pay for the
Battle Creek Diversion costs. Any such amounts borrowed from the FY2018 BPMC
Budget must be repaid by the respective utility affected.

And, further moved that Golden Valley Electric Association, Inc., and Municipal Light &
Power, the BPMC member(s) choosing not to fund the Work at this time, will have the
opportunity to fully participate in the Battle Creek Diversion Project in the future so long
as they first provide notice, at some future date, of its wish to participate in the Battle
Creek Diversion Project and reimburse the utilities participating in the Battle Creek
Diversion Project their respective proportional share for the amounts paid to fund the
Work.
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The motion passed unanimously.
r COMMITTEE ASSIGNMENTS

Chair Janorschke assigned the O&D Committee to review the O&M agreement to see if HEA
can support the Battle Creek project without going out to bid.

8. MEMBERS COMMENTS

Mr. Lamb stated he is working diligently to get the financing done as soon as possible and
working closely with CEA. He would like Sherri Highers at CEA to be the disbursement of
information contact to AEA and be the contact for financing questions. She will work closely with
the finance committee chair, Ron Wolf.

Mr. Thibert confirmed Sherri will work closely with Ron Wolf and the finance committee. He
thanked Cory for all his work the last couple of years as chair of the BPMC.

Mr. Izzo stated he has not brought Battle Creek financing to his board yet. He needs the final
numbers first. Mr. Janorschke stated once the AEA board approves the project on August 10th
the team will work on getting the final financing plan in place for the utilities board to review. Mr.

Lamb stated the financing plans being presented to the board will be shared ASAP to all of the
utilities.

Mr. Foutz stated he also needs to present the project to the city council and is waiting on the
final financing plan. He also would like to request to have some utility CFO’s present at his city
council meeting to help explain the project and financing plan. Chair Janorschke stated that
either some CFO'’s or finance committee members can go to Seward for the presentation.

9. NEXT MEETING DATE - August 18, 2017

The next meeting date is August 18, 2017.

10. ADJOURNMENT

There being no further business for the committee, the meeting adjourned at 11:05 a.m.

—
BY: %
Brad Janors - Chair

atest: 7/ L %

Bryan Qarey GZ
Alaska Energy Authority, Segrétary
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