BRADLEY LAKE PROJECT MANAGEMENT COMMITTEE MEETING
REGULAR MEETING
Alaska Energy Authority, Anchorage, Alaska
March 5, 2018

1. CALL TO ORDER

Chair Janorschke called the regular meeting of the Bradley Lake Hydroelectric Project
Management Committee to order at 1:30 p.m. A quorum was established.

2. ROLL CALL FOR COMMITTEE MEMBERS

Brad Janorschke (Homer Electric Association [HEA]); Bryan Carey (Alaska Energy Authority
[AEA)); Lee Thibert (Chugach Electric Association [CEA]); Tony lzzo (Matanuska Electric
Association [MEA]); Mark Johnston (Anchorage Municipal Light & Power [ML&P]); Leo
Quiachon (Golden Valley Electric Association [GVEA]); and John Foutz (City of Seward).

3. PUBLIC ROLL CALL

Amy Adler, Jocelyn Garner, Janet Reiser, Jake Tibbe, Kirk Warren, Teri Webster, Brandi White,
Rich Wooten (AEA); Sherri Highers (phone), Mark Johnson, Josh Resnick, Burke Wick (CEA);
Brian Bjorkquist (Department of Law); Ron Woolf (GVEA); Bob Day, Emily Hutchinson (phone),
Larry Jorgensen (HEA); Kirk Gibson (McDowell Rackner Gibson, PC); Tony Zellers (MEA);
Molly Morrison, Jeff Warner (ML&P); Bernie Smith (Public); and Sunny Morrison (Accu-Type
Depositions).

4, PUBLIC COMMENTS
None.

5. AGENDA APPROVAL

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

The agenda was unanimously approved.
6. NEW BUSINESS

MOTION: A motion was made to begin with Item 6C. because representatives from AEA
had not yet arrived.

The motion passed without objection.

C. Battle Creek Update
Mr. Carey informed Orion Marine Group has prepared an original project submittal sheet. The
project could be expected to be completed by fall of 2019. A kick-off meeting with Orion Marine

Group and utilities is scheduled for March 21, 2018. The AEA share-point site for Battle Creek
is available for utilities, Orion, DOWL, and AEA to retrieve information, including daily reports,
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summaries of weekly meetings, monthly reports to Federal Energy Regulatory Commission
(FERC), and accounting information. The first barge could go across in April. Blasting could
begin after the final approvals are received in May or June.

Mr. Carey discussed the land transfer request from Department of Natural Resources (DNR) to
Bureau of Land Management (BLM) was placed a couple of years ago. He noted the current
status has been reported to be moving along very quickly and the hope is the land transfer
could occur very soon. A further update could be provided in executive session.

Chair Janorschke noted the need for an executive session regarding this issue during the
meeting. Mr. 1zzo agreed.

Mr. Quiachon requested the schedule of values relative to schedule be reported on a monthly
basis. Mr. Carey noted all the information will be available for review on the share-point site,
including current pay requests and projected total expenditures.

Chair Janorschke requested an update to the scope of work for Ron Rebenitsch. Mr. Jorgensen
informed a scope of work has been prepared for Mr. Rebenitsch and a consulting agreement is
anticipated to be signed this month. Mr. Rebenitsch is expected to spend time onsite, monitor
project communications among AEA, the engineer, the contractor, Orion Marine Group, and
report to the BPMC on issues that materially affect the financial interest of the BPMC. He is
expected to observe, photograph, and report on the work in-progress, compliance, and
conformance to contract plans and specifications. Mr. Rebenitsch is expected to prepare
monthly reports for the BPMC, as well as make available weekly and daily reports. He is
expected to verify and provide opinion as to change orders. The role does not include any
project management responsibilities or authority.

A. FY19 Budget

Ms. Garner provided the Bradley Lake Hydroelectric Project 2019 Draft Budget. It is due to be
submitted to the Trustee by April 1. The O&D Committee and the Budget Subcommittee have
discussed the presented Draft Budget. Ms. Garner gave a page-by-page review of the Draft
Budget.

Mr. Thibert commented the Battle Creek administrative costs of $168,000 seem high. He asked
if administrative fees have been included on other projects. Mr. Carey stated no other projects
have had administrative fees. The previous projects were considerably smaller and running
through the operator. Battle Creek requires additional financials. Once construction is
completed, procurement costs, for example, will be eliminated. Ms. Garner informed the
administrative fees for Battle Creek are only for accounting and procurement. The legal fees
are separate and Mr. Carey’s time gets charged directly to the construction project. Ms. Reiser
stated the list of administrative fee components is available for review.

Mr. Foutz asked where the fees for Mr. Rebenitsch are represented in the budget. Chair
Janorschke indicated fees for Mr. Rebenitsch are not included in this budget. Mr. Carey
informed budget amendments can be presented after April 1%,

MOTION: Mr. Thibert made a motion the BPMC approve the FY 2019 Operating and
Capital Budget as presented. Mr. Johnston seconded the motion.

A roll call vote was taken, and the motion passed unanimously.
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B. FY18 Battle Creek Budget Amendment

Ms. Garner reported members were provided the third amendment to the FY18 Budget, which
only affects the Battle Creek participants. Ms. Garner reviewed the budget amendment. The
Finance Committee has reviewed the amendment and offers support.

Mr. Thibert asked if the first draw can be cash rather than from the loan. Ms. Garner agreed
that option is available for discussion.

MOTION: Mr. Thibert made a motion the BPMC approve the third amendment to the FY
18 Bradley Lake Hydroelectric Project Budget. This includes an increased budget of
$164,699 for the purchase of two trucks, an increase in debt service payments, and an
increase in capital reserve contribution for the West Fork Upper Battle Creek Project to
be paid for by the Battle Creek participating utilities. Mr. Foutz seconded the motion.

A roll call vote was taken, and the motion passed unanimously.
D. Battle Creek Share Reallocation Procedures

Mr. Gibson informed members have been provided a memo delineating the changes throughout
Resolution 2017-02. Mr. Gibson reviewed the updates. He requested members assess the
changes to ensure completion. Mr. Gibson recommended the amendments be voted on at the
next meeting.

E. Bradley Operator RFP update

Mr. Carey noted AEA worked with several utility representatives on the scope and evaluation
criteria of the Operator RFP. Questions have been received from possible proposers and have
been forwarded to the contracting procurement department. Responses could be sent out
within two weeks. The Evaluation Committee is expected to be comprised of five members.
Three would be from the State. Mr. Carey recommends one of the knowledgeable members not
be from the Railbelt and suggested one from SE Alaska. The Notice of Intent to Award is
estimated to be prepared June 1%. If there is a new operator, that supervisor would need to
arrive at Bradley by September 1% to shadow the current operators. Mr. Carey informed
January 1, 2019 is the date the new operator will take over 100% or the existing operator will
begin under the new contract.

Mr. Carey requested a motion be passed approving AEA’s expenditure of up to $5,000 from the
FY18 Budget for administrative expenses for operator RFP evaluation.

Mr. Foutz agreed with having a non-Railbelt engineer serve on the Evaluation Committee. He
suggested the person could be from Alaska Village Electric Cooperative (AVEC) or Kodiak
Electric. Mr. Thibert does not believe representatives from AVEC would have the desired
expertise. He supports the process.

MOTION: Mr. Carey made a motion the BPMC approves AEA to expend up to $5,000 from
the FY18 Budget FERC 920 and 930 administrative expenses for operator RFP evaluation.
Mr. Thibert seconded the motion.

A roll call vote was taken, and the motion passed unanimously.
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Chair Janorschke asked if the BPMC operating cost will be doubled during the last quarter of
the year because of the potentially new operator beginning September 1. Mr. Carey informed if
there is a new operator, one or two people will be on location and would require some type of
budget amendment.

F. Soldotnha SVS O&M Agreement

Mr. Gibson informed he prepared the Soldotna SVS O&M Agreement in member packets from
the discussions between HEA, AEA, and CEA. Mr. Gibson informed all the parties have
reviewed and accepted the agreement. He specifically discussed Mr. Foutz’ suggestion of
including a mutually agreeable termination clause, whereby a party mutually agrees to exit with
a two-year notice. Mr. Gibson advised CEA no longer handles the Soldotna SVS field
operation. HEA has been operator as of January 1%'. Mr. Gibson stated the BPMC-approved
document will be used as a standardized template for the Daves Creek SVS.

Mr. Thibert requested to include a similar clause used in the O&M agreement. Mr. Gibson
agreed and believes it would be a useful standardization.

MOTION: Mr. Foutz made a motion to approve the existing Soldotna SVS O&M
Agreement, as amended to reflect a termination clause that allows for a two-year notice
by either party to terminate the agreement. Mr. Thibert seconded the motion.

A roll call vote was taken, and the motion passed unanimously.

Mr. Gibson reiterated his intention to bring forward the Daves SVS Agreement is a similar form
for the Committee’s review and approval.

Mr. Foutz asked if the costs of this agreement are retroactive. Chair Janorschke indicated costs
are retroactive. He expressed appreciation to all parties involved in this effort.

7. REPORTS
A. 0O&D REPORT — ML&P

Mr. Warner reviewed the system events and repairs. The current 27 megawatts of spin
allocation at Bradley Lake will be maintained until the spin quality study reveals a finding. The
purchase order to Emerson was issued on February 28" for the fish water automation project.
The project is anticipated to be commissioned in the spring of 2018.

Mr. Warner informed AEA and the utilities met with Orion on February 8™ to discuss the
previously reviewed construction schedule and access to the share-file site. Mr. Warren noted
more discussion will occur with members of the BPMC regarding the project O&M cost
allocation per Resolution 2017-02. Mr. Warner noted the O&D has an understanding the 4%
O&M agreed to in the resolution will begin once water goes through the pipe. He requested
clarification if the understanding is inaccurate so discussion can occur. The O&D will further
examine the creation of an operator’s accounting for the time spent on the Battle Creek
Diversion project. The operator could potentially use discretion for de minimis work that may
occur related to Battle Creek Diversion. The budget was reviewed at the meeting and the
results were presented today.

B. OPERATORS REPORT
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Mr. Day directed the members to the Operator’'s Report provided in the packet. There was
approximately 9,000-acre feet of inflow during January and no inflow in February. The
operating system at Bradley was rebooted and progress is being made on the resultant issues
found. A meeting with Emerson occurred to kick-off the fish water control automation project.
The ambulance and half-ton pick-up truck have been purchased and received in Homer. Orion
Marine Group is expected to come to Battle Creek for an orientation visit Friday. The units have
been primarily running well and have been readily available. A new maintenance management
system is being implemented and will be an improvement.

8. COMMITTEE ASIGNMENTS
None.

MOTION: A motion was made to go into Executive Session to discuss legal issues and
strategy related to obtaining conveyance of federal lands. Mr. Izzo seconded the motion.

Motion passed without objection.

8.5 EXECUTIVE SESSION: 2:22 p.m.
The Committee reconvened its regular meeting at 2:31 p.m.

9. MEMBERS COMMENTS

Mr. Thibert expressed appreciation to the O&D Committee and Budget Committee for their
diligence in preparing for today’s meeting.

Mr. Izzo added appreciation to Ms. Garner, staff, and the Finance Committee for preparations of
today’s meeting.

Mr. Johnston echoed previous comments.
Mr. Foutz added Mr. Gibson to the list of appreciation.

Chair Janorschke echoed previous statements of appreciation and believes the efforts in being
well-prepared contributed to a smooth meeting.

10. NEXT MEETING DATE
The next meeting is a scheduled on Friday, April 20, 2018.
11.  ADJOURNMENT

There being no further business for the com , the meeting adjourned at 2:34 p.m.

By

Brad Janorschke, Chai

1
Attest: @mfm

Janet R:;i?ér'
AlaskaEnergy Authority, Secretary
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