BRADLEY LAKE PROJECT MANAGEMENT COMMITTEE MEETING
REGULAR MEETING
Alaska Energy Authority, Anchorage, Alaska
September 29, 2017

1. CALL TO ORDER

Chair Janorschke called the regular meeting of the Bradley Lake Hydroelectric Project
Management Committee to order at 2:00 p.m.

2. ROLL CALL FOR COMMITTEE MEMBERS

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

3. PUBLIC ROLL CALL

Brenda Applegate, Katie Conway, Tom Erickson, Jocelyn Garner, Jessica Houston, Valerie
Leavitt, Kirk Warren, Teri Webster, Brandi White (AEA); Crystal Enkvist (Alaska Power
Association (APA)); Renee Curran, Brian Hickey, Sherri Highers, Mark Johnson, Burke Wick
(CEA); Brian Bjorkquist (Department of Law); Leo Quiachon, Ron Woolf (phone) (GVEA); Rick
Baldwin, Bob Day, Emily Hutchinson, Larry Jorgensen (HEA); Kirk Gibson (McDowell Rackner
Gibson, PC); Jim Brooks, Gary Kuhn, David Pease (MEA); Jeff Warner (ML&P); Fred Eoff (PFM
Group Consulting); TW Patch (Public); Jay Layne (RCA); Chuck Sensiba (VNF); and Ladonna
Lindley (Accu-Type Depositions).

4, PUBLIC COMMENTS
None.
5. AGENDA APPROVAL

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

The agenda was unanimously approved.
6. APPROVAL OF PRIOR MINUTES - July 28; August 18; and September 6, 2017

MOTION: Mr. Thibert made a motion to approve the minutes of July 28, 2017. Motion
seconded by Mr. Johnston.

The motion passed unanimously.

MOTION: Mr. Borgeson made a motion to approve the minutes of August 18, 2017.
Motion seconded by Mr. Thibert.

The motion passed unanimously.
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MOTION: Mr. Borgeson made a motion to approve the minutes of September 6, 2017.
Motion seconded by Mr. 1zzo.

The motion passed unanimously.
7. NEW BUSINESS

A. FERC Land Fees

Federal Energy Regulatory Commission (FERC) issued a Notice of Proposed Rulemaking
(NOPR) to change the method for determining the per-acre fee for federal lands at FERC-
licensed projects in Alaska. Mr. Carey informed the FERC fee group savings is $20 an acre,
totalling $108,000 per year. Mr. Sensiba noted the group consists of BPMC, AEL&P, Copper
Valley Electric, Ketchikan Public Utilities, SEAPA, and CEA. Mr. Sensiba explained the group's
issues currently before FERC that were detailed in an email recently sent to Committee
members.

Mr. Borgeson inquired if the FERC land fees discussion should take place under executive
session or during the open public meeting. Mr. Bjorkquist suggested executive session be
utilized to discuss any attorney/client privileged information. Mr. Gibson concurred with Mr.
Bjorkquist's advice and noted previous FERC land use fee discussions have been public.

Mr. Borgeson discussed the possibility of submitting all of the issues to FERC, due to the
change in Commissioners. Mr. Sensiba noted two of the three Commissioners are new and two
additional new Commissioners are awaiting Senate confirmation. Mr. Sensiba believes further
detailed discussion regarding a Commissioner outreach strategy would be appropriate in
executive session.

MOTION: Mr. Borgeson made a motion authorizing VNF to provide responsive
comments to FERC as outlined in the September 11, 2017, email from Mr. Sensiba on
behalf of the BPMC and the group. Motion seconded by Mr. Johnston.

Mr. Borgeson encouraged Mr. Carey to comment on all three matters.

The motion was unanimously approved.

B. Battle Creek Project:
Battle Creek Update; Financing; Bradley Lake Water Scheduling &
Allocation

Mr. Carey informed the application for the Clean Renewable Energy Bonds (CREBS) was sent
out and the Invitation to Bid for the Battle Creek Project was publically advertised on September
15th. The prebid meeting for contractors was held. The first site visit with 14 contractors
occurred and the second site visit with 10 contractors is scheduled. An addendum to the
electrical engineering is anticipated to be sent to contractors within three weeks. The scheduled
due date for bids is November 15th. The bid costs will be public and are believed to be good for
90 days. The scheduled date for the Notice of Intent to Award is January 2nd. Mr. Carey
discussed the remaining projected timeline, including the possible final completion date of
August 31, 2020.
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Mr. Carey explained AEA continues to work on financing. He asked Ms. Applegate to discuss
the draft construction financing schedule for Battle Creek. Ms. Applegate reviewed the dates of
the schedule and provided explanation of the information outlined.

Mr. Bjorkquist informed the AEA Board expressed a desire to hear support from the utilities
regarding two issues; 1) support of optional project work and agreement for the allocation of
cost, and 2) approval of financing.

Ms. Applegate reported the analysis of the financial details and timing is ongoing. She
requested Mr. Eoff deliver the financing presentation. Mr. Eoff gave a detailed review of the five
financing options available. He noted Option 1 CREBSs solution remains the most favorable cost
of finance. Mr. Eoff believes the CREBs subsidy could apply to Option 3, 4, or 5. Mr. Eoff
reported the potential best alternative could be the utilization of a short-term facility and a long-
term permanent option.

Chair Janorschke requested Mr. Wick to present on the Bradley Lake water scheduling and
allocation. Mr. Wick gave detailed definitions of commonly used terms, such as initial allocation
of water, carryover pond, storage capacity, minimum use requirement, and spill. Mr. Wick
walked the Committee through examples of the spill calculator and resultant procedures for use.

Chair Janorschke requested Mr. Gibson to present on Battle Creek participation. Mr. Gibson
discussed the status of the red-lined resolution and attachment regarding the Battle Creek
Diversion Project provided to Committee members. He noted the vote on the resolution is
anticipated to be brought before the Committee soon. Mr. Thibert informed additional
discussions occurred and a subsequent red-lined resolution will be circulated and finalized.

C. Bradley O&M Contract

Mr. Carey informed HEA was given notice the existing O&M contract would end on December
31, 2018. Mr. Carey requested input from Committee members regarding the possibility of
allowing all qualified companies or utilities to participate in the request for proposal (RFP),
including out of state companies and non-railbelt utilities.

Mr. Johnston expressed his understanding the decision and change to statute was already
made for non-railbelt utilities to participate in the RFP. Mr. Carey noted the statute does not
gualify whether or not the contractor has to be Alaskan. Mr. Thibert stated the BPMC
determined it was in the best interest to allow both utilities and contractors to participate in the
RFP.

Mr. Carey requested the utilities who propose to be the operator communicate with AEA. The
utilities proposing on the operator will not provide input to the contractor scope or contractor
evaluation criteria. The remaining utilities will meet to develop the scope and evaluation criteria.
The RFP is expected to be advertised next spring.

Mr. 1zzo commented the document behind Tab 7C suggests AEA believes the utilities are not
interested in providing the lowest cost operation. Mr. 1zzo took exception to that belief. He
confirmed the cost conscious intent of utilities is stated in numerous ways. Mr. 1zzo suggested
AEA address the utilities directly regarding any concerns of disfunction. He considered it
counterproductive for AEA to communicate a negative message about the utilities. Mr. Carey
stated AEA supports long-term lower costs for the rate payers and long-term safety and
maintenance of the asset at Bradley Lake.

Mr. Johnston encouraged the proposal be amended to require all proposed contractors to
demonstrate their management capability ability, technical ability, and experience with projects
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of similar type, size, license, status, complexity and technology to operate and maintain a power
project.

D. 2018 BPMC Meeting Schedule

Chair Janorschke advised the 2018 BPMC Meeting Schedule has been provided. One meeting
is scheduled each month. If a specific month's meeting is not necessary, it will be cancelled in a
timely manner.

8. COMMITTEE REPORTS

Mr. Thibert informed CEA and HEA were requested at the last meeting to suggest an approach
for non-participating utilities to opt in at a future date and become participating utilities in Battle
Creek. Mr. Thibert invited Ms. Highers and Ms. Curran to present the recommended
methodology. Ms. Highers gave a detailed review of the provided model and assumptions. She
stated comments on the methodology were received from the Budget and Finance
Subcommittees.

Ms. Garner presented the unaudited Fourth Quarter Report. The audit is scheduled for the first
week of November. Audit approval and refunds are expected in December. Ms. Garner
informed the current liabilities is high this year because of the SVC project bills that will be paid
during the next fiscal year.

9. OPERATOR REPORT
Mr. Day submitted and reviewed the September 2017 Operator Report.
10. COMMITTEE ASSIGNMENTS

Chair Janorschke assigned himself and Mr. Thibert to follow-up on the Soldotna SVC O&M
agreement and to bring it before the BPMC for approval.

Chair Janorschke assigned Mr. Thibert to coordinate efforts on Resolution 2017-02 (Battle
Creek Optional Project Work).

Chair Janorschke assigned AEA to provide a procurement schedule for the operator O&M
process.

Chair Janorschke assigned the Finance Committee to follow up and provide a prudent utility
insurance review at the next meeting.

11. MEMBERS COMMENTS

Chair Janorschke expressed appreciation to the O&D Committee for their work on the Battle
Creek water allocations. Chair Janorschke thanked the Finance Committee for their efforts on
the Battle Creek cost allocations. Chair Janorschke expressed gratitude to AEA for keeping
Battle Creek moving forward.

Mr. Borgeson expressed appreciation for the work today and welcomed Mr. Quiachon to Alaska
and to GVEA.

Mr. 1zzo informed Mr. Kuhn will be retiring. An alternate will be named in the near future.

12. NEXT MEETING DATE - Friday, November 3, 2017
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The next meeting will be coordinated by Ms. Webster and is tentatively scheduled for October
10th. The meeting in November is scheduled for Friday, November 3rd.

13. ADJOURNMENT

There being no further business for the committee, the meeting adjourned at 4:03 p.m.

BY: <

Brad Janorschke, Chair~

Attest: W § 41”

Bryan %
Alaska Energy Authority, Secretary
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