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FISC A L N O T E

STATE OF ALASKA HILL NO. SCS HB 243 (FIN)
2006 LEGISLATIVE SESSION

ANALYS IS CONTINUAT ION

This bill provides for (he required legislative approval of the August 17. 2005 First Amendment to the 
Agreement for Ihe Purchase and Sale of the Four Dam Pool Project entered between Ihe Alaska Energy 
Authority (A fA ) and The Four Dam Pool Power Agency (TFDPPA). This Amendment accommodates 
TFDPPA's desire to comple'.s the Swan Lake-Lake Tyee Southeast Intertie (the "Intertie") while protecting 
the interests of the Power Cost Equalization (PCE) Endowment Fund.

The purchase price of the Fou- Dam Pool Project was S73 million. A S5 million credit was provided 
contingent upon the construction of the Intertie, TFDPPA is obligated to repay the credit if TFDPPA 
1) abandons efforts to complete the Intertie. 2) fails to provide the Alaska Industrial Development and 
Export Authority (AIDEA) by April 11, 2005 with an approved finance plan demonstrating committed funds 
sufficient to complete the Intertie, or 3) 'ails to commence field construction of the Intertie by April 11,
2010. Repayment of the credit will be deposited into the PCE Endowment Fund.

Item 1 of the repayment stipu la tons has yet to occur and since field construction has commenced, item 3 
will not occur.

Item 2 has occurred because TFDPPA failed to provide by April 11, 2005, a financing plan that 
demonstrated sufficient funds to complete the Intertie. On March 10. 2005 TFDPPA instead submitted a 
plan based upon TFDPPA seeking S41 million in additional federal and stale grants. Because 
considerable development of the Intertie had already occurred, AIDEA and AEA proposed that Ihe S5 
million be transferred to AEA for deposit into an interest-bearing escrow account to be available to support 
completion of the iniertie. AIDEA and AEA's proposal was accepted and TFDPPA and AEA negotiated the 
First Amendment to Ihe Agreement for the Purchase and Sale of the Four Dam Pool Project.

The S5 million credit is held by AEA in an interest-bearing Escrow Account. The Escrow Account will be 
deposited to PCE Endowment Fund if TFDPPA abandons construction of the Intertie or if the Intertic is not 
completed by April 11, 2015. If ihe Legislature fails (o approve SCS HB 243(FIN), the Escrow Account will 
be deposited into the PCE Endowment Fund on July 1. 2000.

AEA will disburse a portion or all of the amounts in the Escrow Account to reimburse Tf'DPPA for its out-of 
pocket (non-state or federal grant portion) construction costs for the completed Intertie. Any portion of the 
Escrow Account not needed to reimburse TFDPPA for out-of-pocket construction costs will be deposited 
into the PCE Endowment Fund.
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S E N A T E  CS F O R  CS F O R  H O U S E  B I L L  N O . 243(FIN) 

IN T H E  LEG ISLA TU RE O F T H E  S T A T E  O F  ALASKA

TW E N T Y -F O U R T H  LEG ISLA TU R E - SE C O N D  SESSION 

BY T IIE  SENATE FINANCE COM M ITTEE

Offered:
R e f e r r e d :

Spnnsor(s): HOUSE RULES COM M ITTEE BY REQUEST O F TH E GOVERNOR

A B IL L

F O R  A N  A C ! '  E N T IT L E D

1 "A n  Act re la t in g  to  the  financia l  p lan  fo r  the  in te r t ie  b e tw een  the Sw an  L a k e  a n d  Tyee

2 L ak e  h y d ro e lec tr ic  p ro je c ts ;  a n d  p ro v id in g  fo r  a n  effective  d a te ."

3 B E  I T  E N A C T E D  B Y  T H E L E G IS L A T U R E  O F  T I I E  S T A T E  O F  A L A SK A :

* Section  1. The uncodificd law o f  the State o f  Alaska is am ended  by adding a new section 

to read:

LE G ISLA TIV E A PPR O V A L  R EG A R D IN G  T H E  SA LE O F T H E FO U R  DAM 

POOL H Y D R O E L E C T R IC  PROJECT. N otwithstanding the restrictions imposed by see. 

15(a). eh. 60, SLA 2000, the legislature approves the August 17. 2005, first am endm ent to the 

agreement between the Alaska Energy Authority and the Four Dam Pooi Power Agency for

10 II the purchase and sale o f  the four dam pool hydroelectric project.

11 || * Sec. 2. This Act takes effect immediately under AS 0 1 .10.070(c).
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A C T IO N  R E Q U E S T E D

The First A m endm ent to the Agreement for the Purchase and Sale o f  the Four Dam Pool 
Project ("Escrow  A greem ent” ) was signed by The Four Dam Pool Power Agency (“ FDPPA ") 
and the Alaska Energy Authority  (“A EA ” ' m  August 17, 2005. The purpose o f  the Escrow 
A greem ent is to satisfy the term s o f  the 4 .r by the State o f  Alaska to the FD PPA  o f  the four
hydroelectric facilities known as re jec t1 in 2002, while also preserving a funding
m echanism  for the com pletion  o f  the Swan Lake -  Lake Tyee Intertie Project, flic Escrow 
Agreem ent requires that A laska Legislature approve the Escrow Agreement on or before June 
30, 2006. This m em orandum  provides a summary o f  the key provisions o f  the Escrow 
Agreem ent as well as a  b r ie f  chronology o f  the events leading up to the execution o f  the Escrow 
Agreement.

B A C K G R O U N D

On April 11. 2000. C opper Valley Electric Association, Inc. ("C V E A ” ), the City o f  
Ketchikan d/b/a Ketchikan Public Utilities ("KPU"). Kodiak Electric Association. Inc. (“ K EA ” ), 
the City o f  Petersburg d /b/a Petersburg Municipal Power & Light ("Petersburg” ), and the City o f  
Wrangell d/b/a Wrangell Municipal Power & Light (“ W rangell” ) executed a M em orandum  o f  
Understanding ("M O U ") with AEA providing, in part, for the $5 million credit from the 
purchase price o f  the Four Dam Pool Initial Project ("Intertie Credit” ) and for the repaym ent o f  
the Intertie Credit upon certain events related to the development o f  the Swan-Tyee Intertie 
Project.- The M O U  provides:

[Twenty million dollar,s| (“Intcrtic Loan I'uiuls") lias previously been 
appropriated to the power project fund to be used for a lou interest loan for the 
proposed transmission intertie between the tyee l.ake Hydroelectric project and 
Ketchikan (the "Southeast Intcrtic”). The parties agree that, as an integral part 
o f  ihe transaction contemplated herein, effective no later than August I, 2000,

1 I he Initial Project is comprised o f  the following four hydroelectric projects: Swan Lake, l ake I s ee, Solomon 
(iulch, and Terror Lake.
* The MOl I was later amended on May 30,2000.
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the Intcrtic Loan Funds shall he released and he used b the State to fund the I’CL 
Endowment. In recognition of the release o f  the Intcrtic Loan Funds, at Closing, 
the [FDPPA] shall be provided a credit against the Purchase Price o f  [five 
million dollars]. The |FDPPA] shall he obligated to immediately pay the State 
an additional $5 million as repayment o f  the credit provided in this Section if  (i) 
the | FDPPA| abandons efforts to complete the Southeast Intertie or (ii) within 5 
years following the date o f  this MOU the [FD PPA | has not provided AIDEA 
with an approved finance plan demonstrating committed funds sufficient to 
complete the Southeast Intcrtic o r(iii) field construction o f  the Southeast Intertic 
is not commenced within 10 years following the date o f  this M Oll.

This provision was later made part of 'the executed Agreement for the Purchase and Sale 
o f  the Four Dam  Pool Project dated as o f  January 31, 2002. Any portion o f  the Interlie Credit 
repaid to A EA  under the terms above have been appropriated to the Power Cost Equalization 
Endow m ent Fund (“PCE Endowm ent Fund” ) created under AS 42.45.070 pursuant to Section 3 
o f  Chapter 75 SLA  2000, as required by Section 2 o f  the MOU, and as acknow ledged  in Section 
3.2 o f  the A greem ent for the Purchase and Sale o f  the Four Dam Pool Project. In light o f  this 
appropriation and its potential impact on the PCE Endowm ent Fund, the Escrow Agreem ent 
requires that the FD PPA  subm it the Escrow Agreem ent to the A laska Legislature for approval.

E SC R O W  A G R E E M E N T  C H R O N O L O G Y  AND S U M M A R Y :

•  A p r i  1-May 2005 -  Pursuant to the MOU, FDPPA submitted a plan o f  finance for the 
construction o f  the Intertie Project; this ( Ian o f  finance was subsequently  rejected by 
AEA; FD PPA  and AEA discussed alternate strategies for the use o f  the $5 million 
Intcrtic Credit (evolved into the Escrow Agreem ent in its current and prior forms).

June 15 - Letter from A E A  demanding paym ent o f  $5 million by 12/12/05.

A ug . 11 - Escrow  Agreement approved by FDPPA board.

A ug . 12 - FD PPA  transfer o f  $5 million to AEA.

Aug. 17 - Escrow Agreement executed.

Oct. 16 (on or before) -  I'DPPA m em ber utilities approve Escrow Agreement.

ESC R O W  A G R E E M E N T  SU M M A R Y :

1. Use o f  E sc ro w  F u n d s

The Escrow  Agreement provides that the $5 million Interlie Credit transferred by FDPPA 
to AI {A will be held in trust in an interest bearing account by AEA. A EA  will release funds from 
this account (including interest) to the FDPPA as reimbursement to FDPPA if  it expends its own 
funds (i.e.. not grant funds) on the Intertie project and the Intertic is com pleted on or before 
April 11, 2015 (reimbursement to FDPPA is limited mainly to direct construction costs).



Otherwise, the funds will be transferred to the PCE Endowm ent Fund i f  any one o f  the following 
occur:

•  the Intertie is not completed by April 11. 2015:

• FDPPA does not qualify for reimbursement under the Escrow  Agreement 
(e.g.. does not expend its own funds on the Intertic project);

•  a final judgm ent or award in a lawsuit or o ther dispute resolution process 
related to the Intertic Credit requires transfer o f  the funds to the PCE 
Endowm ent;

• legislative approval o f  the Escrow Agreement is not secured on or before 
June 30, 2006.

Attachments

1. Escrow Agreem ent dated 8/17/05
2. M em orandum  o f  Understanding dated 4/11 /Q0
3. M em orandum  o f  Understanding dated 5/30/00
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liXHCUTION

First Amendmont to the Agreement for the 
Purchase and Sale of the Four Dam Pool Project

This First Amendment to the Agreement for the Purchase and Sale
Agreement of the Four Dam Pool Project ("Amendment") is entered into ana
effective as of this 17th day of August, 2005, between The Four Dam Pool Power
Agency ("FDPPA") and the Alaska Energy Authority ("AEA").

Recitals

A. Prior to January 31, 2002, AEA was the owner of the Swan Lake 
Hydroelectric Project, the Lake Tyee Hydroelectric Project, the Solomon 
Gulch Hydroelectric Project and the Terror Lake Hydroelectric Project, 
collectively referred to as the Four Dam Pool projects (the “Projects").

B. AEA and th;- Purchasing Utilities negotiated and entered into a 
Memorandum of Understanding dated April 11, 2000 ("MOU") under which 
the State, by and through AEA, would sell the Projects to a joint action 
agency ("Agency") to be formed under AS 42.45.300 and 42.45.310, 
whose board is solely appointed by the Purchasing Utilities (the 
"Purchasing Utilities").

C. The State legislature passed legislation contemplated by the MOU, 
approving the sale of the Projects under the terms and conditions of the 
MOU, but which also imposed conditions requiring certain additional terms 
and conditions related to the sale of the Projects.

D. AEA and the Purchasing Utilities amended the MOU hy an Amendment to
Memorandum of Understanding dated May 30, 2000 ("First Amendment to 
I ' ' to incorporate the additional terms and conditions imposed by the

islature in the legislation authorizing the sale of the Projects.

E. ntomplated under the MOU, as amended, FDPPA and AEA entered
an Agreement for the Purchase and Sale of the Four Dam Pool

Project signed January 31, 2002 (“Agreement for P&S”),

F. Section 7 of the MOU provided for a S5 million Intertic loan funds credit 
("ILF Credit") towards the purchase price of the Projects, subject to the 
following terms for repayment of the credit:

The Purchaser shall be obligated to immediately pay the 
State an additional S5 million as repayment of the credit 
provided in this Section if (i) the Purchaser abandons 
efforts to complete the Southeast Intertie or (ii) within 5 
years following (tie date of Ibis MOU the Purchaser has not 
provided AIDEA with an approved finance plan

I



EXECUTION

demonstrating committed funds sufficient to complete the 
Southeast Intertie or (iii) field construction of the Southeast 
Intertie is not commenced within 10 years following the 
date of this MOU.

G. Section 2.2.2 of the Agreement for P&S also provided for a $5 million ILF 
Credit, subject to the following terms for repayment of the credit:

Subsequent to the Closing, the JAA shall have a continuing 
obligation to repay the ILF Credit to the AEA on one 
hundred eighty (180) days notice from the AEA, if (i) the 
JAA abandons efforts to complete the Southeast Interlie:
(ii) prior to April 11, 2005, the JAA has not provided AIDE , 
with an approved finance plan demonstrating sufficient 
funds to complete the Southeast Intertie; or (iii) field 
construction of the Southeast Intertie is not commenced on 
or before April 11, 2010.

H. Any portion of the ILF Credit repaid to AEA has been appropriated to the 
Power Cost Equalization Endowment Fund (“PCE Endowment Fund") 
created under AS 42.45.070 pursuant to Section 3 of Chapter 75 SLA 
2000, as required by Section 2 of Ihe MOU, and as acknowledgeu in 
Section 3.2 of the Agreement for P&S.

I. FDPPA has not abandoned efforts to complete the Swan Lake -  Lake 
Tyee Southeast Intertie, so term (i) has yet to occur under either Section 7 
of the MOU or Section 2.2.2 of the Agreement for P&S.

J. Field construction of the Swan Lake -  Lake Tyee Southeast Intertie has
already commenced, timely satisfying term (iii) under both Section 7 of the 
MOU and Section 2.2.2 of the Agreement for P&S.

K.. The finance plan FDPPA submitted to AiDEA acknowledged that FDPPA
has yet to secure approximately 553 million of funds necessary to 
complete the Swan Lake -  Lake Tyee Southeast Intertie, and revealed 
that FDPPA's plan for financing the existing funding shortage is to attempt 
to obtain additional federal and state giants. This finance plan failed to 
satisfy term (ii) under either Section 7 of the MOU or Section 2.2.2 of the 
Agreement for P&S because it failed to demonstrate that FDPPA had 
sufficient committed funds.

L. As an accommodation to FDPPA and to support FDPPA’s desires to
complete the Swan Lake -  Lake Tyee Southeast Intertie project while 
simultaneously protecting tfie interests of Ihe PCE Endowment Fund. AEA 
proposed modifications to term (ii) under both Section 7 of the MOU and 
Section 2.2.2 of the Agreement for P&S related to FDPPA's obligations to 
repay the ILF Credit. That proposal was set forth in a proposed

2
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agreement titled “Second Amendment to .he Memorandum of 
Understanding and First Amendment to the Agreement for the Purchase 
and Sale of the Four Dam Pool Project" ("June 9, 2005, Proposed 
Agreement"). On June 9, 2005, FDPPA rejected the June 9, 2005, 
Proposed Agreement, and gave formal notice of the rejection on June 14,
2005. Following the FDPPA's rejection of the June 9, 2005, Proposed 
Agreement, in a letter dated June 15, 2005, AEA issued a demand for 
repayment of the ILF Credit on or before December 12. 2005.

M. On July 29, 2005, the Board of Directors of FDPPA considered a modified
version of AEA's June 9, 2005, Proposed Agreement for satisfaction of the 
obligations related to the ILF Credit. The directors of FDPPA voted three 
to two in favor of FDPPA entering into an agreement with AEA (“July 29, 
2005, Proposed Agreement"). Two of FDPPA’s Member Utilities (which 
are also Purchasing Utilities) —  Kodiak Electric Association, Inc. (“KEA") 
and Copper Valley Electric Association, Inc. (“CVEA") —  disputed that the 
three-to-two vote of FDPPA's directors was adequate to authorize FDPPA 
to enler into the July 29, 2005, Proposed Agreement and make repayment 
of the ILF Credit under the terms and conditions set forth in the 
agreement. The provisions of the July 29, 2005, Proposed Agreement 
were revised to include resolution of this dispute between KEA, CVEA and 
FDPPA as an additional condition and contingency in this Amendment.

N. AEA and FDPPA have agreed lo the modifications reflected in this
Amendment.

NOW, THEREFORE, in exchange for the mutual promises contained herein and
for other consideration the receipt and adequacy of which is hereby
acknowledged, the parties agree as follows:

1. Notwithstanding the requirements imposed by Section 7 of the MOU and 
Section 2.2.2 of the Agreement for P&S, given FDPPA’s timely payment to 
AEA of Five Million Dollars ($5,000,000 U.S.) on August 12, 2005, the 
obligation of FDPPA to repay the ILF Credit shall be deemed satisfied 
unless and to the full extent FDPPA becomes entitled to obtam 
reimbursement of any portion of the Five Million Dollars in a manner 
contrary to the terms and conditions of paragraphs 5 through 8 of this 
Amendment, in which circumstance, the obligation ol FDPPA to repay the 
balance owed on the ILF Credit shall be deemed due and payable to AEA 
on or before December 12, 2005.

2. AEA shall establish an intorest bearing escrow account ("Escrow 
Account"), into which AEA shall deposit the Five Million Dollars 
($5,000,000) received from FDPPA under paragraph 1. AEA shall deposit 
and invest such funds as soon as possible alter rece:pt, but in no event 
later Ilian five (5) days after receipt of such funds from FDPPA,

3



EXECUTION

3. Amounts in the Escrow Account will be invested, interest will be credited 
and fees, if any, will be charged as follows:

(a) Investments will be limited to debt instruments issued by the 
United States Government, its Agencies and Instrumentalities and 
money market funds in the highest rating category assigned by a 
nationally recognized rating service, No purchased investment will 
mature later than April 11, 2015.

(b) Investment maturities will be based on information provided by 
FDPPA and will be structured to provide funds for reimbursement to 
FDPPA or deposit into the PCE Endowment. FDPPA will provide 
estimated maturity data annually by April 1, along with a status 
report on the Swan Lake -  Lake Tyee Southeast Intertie project.

(c) Interest earnings remain in the Escrow Account to be used as 
speeded in this Amendment:

(i) Interest earned will be credited to the Escrow 
Account.

(ii) Payments for accrued interest will be deducted from 
the Escrow Account when investments are 
purchased.

(iii) Fees, if any, paid to purchase or sell investments will 
be deducted from the Escrow Account and decrease 
the amount of retained net interest.

(iv) Gains on sales of investments will be credited to the 
Escrow Account and increase the amount of retained 
net interest.

(v) Losses on sales of investments will be charged to the 
Escrow Account and decrease the amount of retained 
net interest.

4. AEA shall disburse amounts from Ihe Escrow Account, including retained
net interest, pursuant to provisions of paragraphs 5 through 8.

5. AEA shall disburse a portion or all of Ihe amounts in the Escrow Account,
including retained net interest, to reimburse FDPPA for its out-of-pocket 
construction costs for the completed Swan Lake - Lake Tyee Southeast 
Intertie, under the following conditions:

(a) FDPPA shall submit to AEA a fully executed Engineer's 
Certificate, substantially in the form attached as Exhibit A, certifying 
that construction of the Swan Lake -  Lake Tyco Southeast Intcrtie 
has been successfully completed,

4



EXECUTION

(b) FDPPA shall submit to AEA a fully executed Project 
Expenditures Certificate with attached related invoices, 
substantially in the form attached as Exhibit B, certifying:

(i) amounts FDPPA has actually paid, out-of-pocket, for 
direct costs of construction of the completed Swan 
Lake -  Lake Tyee Southeast intertie, including normal 
project construction costs, such as costs related to 
design, engineering, project and construction 
management, and quality control inspections, or 
construction, but excluding amounts attributable to 
legal, accounting, lobbying, fundraising, advertising, 
public relations, FDPPA’s administrative overhead or 
similar expenses, and

(ii) that FDPPA has not, and will not, obtain 
reimbursement for any of the itemized out-of-pocket 
expenditures listed on the executed Project 
Expenditures Certificate from any federal or state 
grai t or appropriation, or from any other source,

(c) AEA shall disburse to FDPPA the amount reflected in the 
executed Project Expenditures Certificate within ninety (90) days of 
receipt, up to the balance in the Escrow Account, including retained 
net interest. To obtain reimbursement of the entire Escrow Account 
under this paragraph 5, the executed Project Expenditures 
Certificate must include a minimum of $5 million plus Ihe amount of 
retained net interest of certified expenditures. Nothing in this 
paragraph 5, however, is intended to establish either a maximum or 
minimum amount FDPPA may expend towards construction.

(d) The Project Expenditures Certificate may only include 
construction expenses FDPPA pays out-of-pocket after the 
effective date of this Amendment.

(e) FDPPA shall refund to AEA any portion of an amount 
reimbursed from the Escrow Account ‘.’■'at is attributable to an 
inaccurate statement in FDPPA's Project Expenditures Certificate 
under paragraph 5(b)(i). AEA shall be entitled to enforce this 
provision at any time, including after the Escrow Account has 
closed, but in no event after two (2) years from Ihe dale FDPPA 
delivers the executed Project Expenditures Certificate to AEA 
(unless the AEA files an enforcement action within such two year 
period). AEA shall deposit any amount FDPPA refunds under this 
provision into the PCE Endowment Fund.



EXECUTION

(f) If and to the extent, and notwithstanding paragraph 5(b)(ii) 
FDPPA receives reimbursement from any source other than the 
Escrow Account for an itemized out-of-pocket expenditure listed on 
Ihe executed Project Expenditures Certificate, FDPPA shall refund 
such reimbursed amounts to AEA for deposit into the PCE 
Endowment Fund, AEA shall be entitled to enforce this provision at 
any time, including after the Escrow Account has closed. AEA shall 
deposit any amount FDPPA refunds under this provision into the 
PCE Endowment Fund.

(g) The terms and conditions under paragraphs 7(a) and 8 of this 
Amendment, including approval of this Amendment by the 
Legislature, shall be satisfied before AEA i.,ay disburse any amount 
to FDPPA under this paragraph 5.

(h) In the event any or all of the Purchasing Utilities make a Claim 
as contemplated under paragraph 8, AEA shall not disburse any 
amount to FDPPA until the claim or demand is resolved.

6. AEA shall deposit into the PCE Endowment Fund a portion or all of the 
amounts in the Escrow Account, including a portion or all of the retained 
net interest, as follows:

(a) AEA shall deposit into the PCE Endov ment Fund any amounts 
not reimbursed to FDPPA under paragraph 5. Such deposit shall 
occur at the same time AEA reimburses FDPPA under paragraph
5.

(b) AEA shall deposit into the PCE Endowment Fund the entire 
amount in the Escrow Account, including retained net interest, if the 
Swan Lake -  Lake Tyee Southeast Interlie project is abandoned.

(i) FDPPA shall notify AEA immediately if FDPPA 
abandons efforts to complete the Swan Lake -  Lake 
Tyee Southeast Intertie project.

(ii) For purposes of this Amendment, FDPPA shall be 
conclusively deemed to have abandoned the Swan 
Lake -  Lake Tyee Southeast Intertic project if that 
project is not completed by April 11, 2015.

(c) AEA shall deposit into the PCE Endowment Fund the entire 
amount in the Escrow Account, including retained not interest 
(except as otherwise provided for in paragraph 6(d)), on July 1,
2006. if the Legislature fails to approve this Amendment as 
contomplalcd under paragraph 7.
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(d) KEA and CVEA claim that the July 29, 2005, three-to-two vote 
of the directors of FDPPA was not adequate to authorize FDPPA to 
enter into the July 29, 2005, Proposed Agreement, including the 
proposed immediate repayment of the ILF Credit. KEA and CVEA 
also claim lhat the vote was not sufficient to bind KEA or CVEA to 
the terms and conditions of the July 29, 2005, Proposed 
Agreement. KEA or CVEA may seek resolution of any claims as 
they relate to the FDPPA, the Member Utilities, and the Purchasing 
Utilities (collectively, the parties to those claims) through court 
action, or, upon agreement of all parties to those claims, other 
dispute resolution process. If KEA or CVEA choose to seek 
resolution of these claims, they shall initiate such efforts within sixty 
(60) days of the signing of this Amendment. FDPPA shall submit 
this Amendment to the Purchasing Utilities for ratification as being 
consistent with Section 7 of the MOU immediately upon execution 
of this Amendment. Should the mallei not be ratified unanimously, 
FDPPA will take steps to include the MOU issue in the above 
dispute resolution procedure and take steps to add as a party to 
that procedure any Purchasing Utility that has not ratified the 
Amendment in order for the result to have binding and preclusive 
effect on such Purchasing Utility. If the dispute resolution 
procedure described above has not been initiated within sixty (60) 
days after the signing of Ihis Amendment, and if any Purchasing 
Utility has not ratified the Amendment within such sixty-day (60- 
day) period, FDPPA shall seek resolution of the MOU issue through 
court action or, upon agreement by FDPPA and any non-ratifying 
Purchasing Utility, other dispute resolution process, as necessary 
for resolution of the MOU issue with binding and preclusive effect 
on any Purchasing Utility that has not ratified this Amendment.

(i) If, prior to July 1, 2006, it is finally determined that the 
July 29, 2005 vote was not adequate to authorize 
FDPPA to enter into the July 29, 2005, Proposed 
Agreement, including the proposed immediate 
repayment of the ILF Credit, or to bind KEA and 
CVEA to the terms and conditions of the agreement, 
AEA shall deposit into the PCE Endowment Fund the 
entire amount in the Escrow Account, including a 
portion of retained net interest, on July 1, 2006. If 
such final resolution occurs on or after Juy 1, 2006, 
AEA shall deposit into the PCE Endowment Fund the 
entire amount in the Escrow Account, including a 
portion of retained not interest, at the earliest possible 
time considering the maturity dates of investments of 
Ihe funds in the Escrow Account, but in no event shall
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payment to FDPPA under (ii) ot retained net interest 
that accrues prior to October 9, 2005, occur later than 
ninety (90) days after AEA receives notice of such 
final resolution.

(ii) The portion of retained net interest in the Escrow
Account to be deposited into Ihe PCE Endowment
Fund under (i) shall be the total retained net interest 
in the Escrow Account less the amount of retained net 
interest that accrues in the Escrow Account prior to 
October 9, 2005. If the final determination described 
in Paragraph 6(d)(i) is made, AEA shall pay to FDPPA 
the amount of retained not interest that accrues in the 
Escrow Account prior to October 9, 2005. Such 
payment to FDPPA shall occur at the same time or 
before AEA deposits into the PCE Endowment Fund 
the remainder of Ihe funds in the Escrow Account.

(iii) If it is finally determined that the July 29. 2005, three-
to-two vote was adequate to authorize the FDPPA to 
enter into the July 29. 2005, Proposed Agreement, 
including the proposed immediate repayment of the 
ILF Credit, and to bind KEA and CVEA to the terms 
and conditions of the agreement, AEA shall disburse 
amounts from the Escrow Account, including retained 
net interest, pursuant to the provisions of paragraphs 
5, 6(a) - (c), and 7 - 8.

7. (a) FDPPA and AEA shall use reasonable efforts to jointly seek legislative
approval lor this Amendment and modifying Ihe legislatively approved 
terms for the purchase and sale which the Legislature approved under 
sec. 15(a), ch. 60. SLA 2000. as contemplated under this Amendmont. 
FDPPA and AFA shall review and approve a bill that is agreeable to both 
parties prior to tho introduction of such bill to the Legislature. Neither 
party shall present a bill to tho Legislature without tho conseni of the other 
party, which shall not bo unreasonably withheld FDPPA assumes 
responsibility to ensure that the Legislature approves the amendmont in a 
clean bill which either contains only those provisions originally consented 
to by both parties, or which contains only additional provisions acceptable 
to both parties. AEA will not object to passage of such a bill. Nothing in 
this paragraph shall be construed to require KEA. CVEA. or thoir 
representatives serving as directors ot FDPPA to participate in such 
advocacy efforts if such participation would ho inconsistent with KEA’s or 
CVEA's advocacy positions with respect to resolution ol the claims 
described in paragraph 6(d)
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(b) In the event this Amendment is not approved by the Legislature, as 
contemplated under paragraph 7(a), by June 30, 2006, AEA shall deposit 
into the PCE Endowment Fund on July 1, 2006, the entire amount in the 
Escrow Account, including retained net interest less any portion cf 
retained interest to be paid to the FDPPA under the provisions of 
paragraph 6(d)(ii). The failure of FDPPA to ensure legislative approval as 
contemplated under paragraph 7(a) shall not, in any event, constitute a 
breach of this Amendment,

8. (a) Subject to AEA’s compliance with the terms and conditions of this
Amendment. FDPPA shall indemnify, defend, and hold harmless AEA, the 
State of Alaska, and other agencies of the State of Alaska, and th jir 
employees, directors, and officers (collectively, "Indemnified Parties") 
against all claims or demands (including reasonable attorneys fees and 
expenses) made by any or all of the Purchasing Utilities against AEA 
assorting that this Amendment contravenes Section 7 of the MOU or is 
otherwise improper as to the PCE Endowment Fund ("Claim”). The 
foregoing obligation of FDPPA to indemnify, defend, and hold harmless 
the Indemnified Parties includes the obligation for FDPPA to comply with 
or satisfy any judicial award or judgment issued pursuant to a Claim. The 
indemnity provided in this Section is subject to the Indemnified Parties' 
compliance with Ihe following: (i) the Indemnified Party or Parties shall 
notify the FDPPA promptly in writing of the Claim; (ii) FDPPA is permitted 
to control tho defense or settlement of tho Claim; and (iii) tho Indemnified 
Parly cooperates reasonably in such defense or settlement of the Claim at 
tho FDPPA's expense; however, FDPPA shall have no authority under this 
paragraph, as part of any defense or settlement of a Claim, to .amend or 
waive any term or condition in this Amendment or tho MOU without the 
prior written consent of AEA

(b) If a person or entity other than one or more of the Purchasing Utilities 
assorts a Claim against AEA similar to a Claim contemplated under 
paragraph 8(a), AFA shall have no obligation to defend the Claim, nor to 
fund tho costs of any defense, if AEA tenders defense of tho matter to 
FDPPA FDPPA shall elect to accept tho tender of defense within 15 
days, or FDPPA shall be deemed to have rejected tho tender. If FDPPA 
elects to accept tho tender of defense, FDPPA shall assume an obligation 
to detend, indemnify and hold harmless Ihe Indemnified Parties to the full 
extent as contemplated in paragraph 8(a) as if tho Claim wore raised by 
one or rnoro Purchasing Utilities. If FDPPA is deemed to have rejected 
tfic tender of defense, FDPPA authorizes AEA to attempt to resolve the 
Claim in any manner AEA deems appropriate, including in a manner that 
compromises or extinguishes FDPPA's rights anti interests arising under 
this Amendment
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9. AEA has entered into this Amendment as an accommodation to FDPPA 
and the Purchasing Utilities. In the event a dispute or litigation arises with 
respect to this Amendment, the remedy of FDPPA and the Purchasing 
Utilities shall be solely limited to protection of FDPPA's rights to 
reimbursement of amounts in the Escrow Account as contemplated by this 
Amendment, and neither FDPPA nor Ihe Purchasing Utilities shall be 
entitled to recover from AEA any additional amounts, damages, costs or 
attorneys' fees regarding any such dispute or litigation. Except as 
modified in this Amendment, all terms and conditions in the MOU and the 
Agreement for P&S shall continue to apply with full force and effect.

10. This Amendment may not be assigned, except with the prior written 
consent of the parties.

11. This Amendment shall be construed and enforced in accordance with the 
laws of Ihe State of Alaska. Any litigation arising out of or related to this 
Amendment shall be venued in the State Court in Third Judicial District, 
Anchorage Alaska.

12. This Amendment may be executed in any number of counterparts, each of 
which shall be deemed an original and all of which taken together shall 
constitute one agreement.

WHEREFORE tho parties have executed this Amendment as of the 
date first written above.

Alaska Energy Authority

Vi/
 ^  U i - V ,
by: Rori Miller ‘ '

Executive Director

The Fqur D^m Pool Power Agency

hy -----------
Acting General Managor
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AGREEMENT FOR THE PURCHASE AND SALE

OF THE 

FOUR DAM POOL PROJECT

between the

ALASKA ENERGY AUTHORITY 

and the

THE FOUR DAM POOL POWER AGENCY

Dated as o f January 1, 2002



A G R E E M E N T  FO R TH E PURCHASE AND SALE 
OF THE 

T H E  FO U R  DAM PO O L  PR O JE C T

THIS A GREEM EN T FOR THE PURCHASE AND SALE OF THE FOUR DAM POOL PF •' ,EC T is 
made and entered into and effective as o f  the I '1 day o f  January, 2002, by and between the ALASKA 
ENERGY AUTHORITY, a public corporation and an agency o f  the State o f  Alaska, and TIIE  FOUR DAM 
POOL POW ER AGENCY, a jo in t action agency formed under the authority o f  AS 42.45.300 - AS 42.45.320 
by the City o f  Ketchikan d/b/a Ketchikan Public Utilities, the City o f  Wrangell d/b/a Wrangell M unicipal Light 
and Power, the City o f  Petersburg d/b/a Petersburg Municipal Power and Light, Copper Valley Electric 
Association. Inc., and Kodiak Electric Association, Inc. The AEA and the JAA arc referred to herein 
collectively as “parties,” and each as a “parly.”

R F- C I T A L S

WHEREAS, the AEA is the owner o f  the generation and transmission facilities and other property 
associated with the Swan Lake Hydroelectric Project, the Lake Tyee Hydroelectric Project, the Solomon Gulch 
Hydroelectric Project and the Terror Lake Hydroelectric Project; and

W HEREAS, pow er from the Four Dam Pool Initial Project is sold by the AEA to the Purchasing 
Utilities pursuant to the Long-Term Power Sales Agreement between the Purchasing Utilities and the AEA 
effective O ctober 28, 1985; and

W HEREAS, the AEA and the Purchasing Utilities have negotiated an agreem ent under which the 
State o f Alaska, by and through the AEA, would sell the Project to a joint action agency formed by the 
Purchasing Utilities, the terms o f  such agreement being set forth in a Memorandum o f  Understanding between 
die Purchasing Utilities and the AEA dated April 11, 2000, as amended by an A m endm ent to M emorandum o f  
Understanding between the Purchasing Utilities anu the AEA dated May 30, 2000; and

* r* • . .• i  #/"*» » < r * 4 • .• i • « •• m • .• « i  i t , i  . i rw hi mu jwvju, inc s \u :\  ana  tin; ru iu ia* m g  um iiica  auraiuwiuu^uvJ mat mu aaiu vn mu
Project would require, am ong other things, tho enactment o f  certain enabling legislation by the Legislature o f  
the State o f  A laska; and

W HEREAS, the A laska State Legislature enacted the legislation contemplated by the M OU approving 
the sale o f  the Project, m aking appropriations necessary to establish the PCE Endowment, authorizing the 
A laska Industrial Developm ent and Export Authority, a public corporation and an agency o f  the State o f  
Alaska, to provide financing for the sale o f the Project (subject to the approval o f  the A ID EA ’s Board o f  
Directors), and providing for the formation o f the JAA by the Purchasing Utilities, which enabling legislation 
is set forth in Chapters 60 and 75, SLA 2000, and Chapter 4, SLA 2001. and

W HEREAS, pursuant to the MOU and in accordance with the Legislation, the Purchasing Utilities 
have formed the JAA, and now desire that the AHA and the JAA enter into a definitive agreement setting forth 
the terms and conditions with respect to the sale o f  the Project and the transfer o f  four FFR C  licenses 
associated with the Project to the JAA; and

W HEREAS, this A greem ent, including Appendix A -  Definitions attached hereto and made a part 
hereof containing definitions o f  defined terms u^ed herein, will set fonh the terms and conditions agreed upon 
by the parties with respect to the sale of the Project to the JAA; and
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W HEREAS, tlic JAA and llie AEA have applied to the Federal Energy Regulator)’ Commission for 
the iransfer o f the A E A ’s FERC licenses for each o f  the Facilities to ensure that they shall be transferred to the 
JAA in accordance with applicable FERC regulations and requirements at or before Closing as required in this 
Agreement; and

NOW , THEREFORE, in consideration o f  the foregoing recitals which arc incorporated herein and 
made a part o f  this Agreem ent, the mutual covenants, agreements, and promises herein contained, and other 
good and valuable consideration, the receipt and sufficiency o f  which arc hereby acknowledged, the parlies 
agree as follows:

ARTICLE I 
PURCHASE OF PROJECT

Section 1.1 Purchase o f  Project. Subject to the terms and conditions o f  this Agreement, the AEA 
agrees to sell, convey, transfer, assign and deliver to the JAA and the JAA agrees to purchase from the AEA, 
all o f  the A EA ’s right, title and interest in and to the Project, including without limitation all o f the A EA 's 
right, title and interest in and to the Project Assets described in this Article I and in the Project Asset Lists.

Section 1.2 Project A ssets. The Transfer o f  the Project, including the Project Assets, to the JAA 
shall occur as o f  Closing and include the sale, conveyance, transfer, assignment and delivery to the JAA o f  all 
o f  the AEA ’s property, rights and interests comprising the Project, including all o f  the A E A ’s property, rights 
and interests determined by the JAA to be necessary or desirable for the JAA to ow n and operate the Project in 
compliance with all FERC and other material regulator)’ requirem ents, including, without limitation, the 
following:

(a) all o f  the persona! property, both tangible and intangible, located at and/or used in 
connection with the Project:

(b) the PSA, the Indemnification Agreement between the A EA  and Ketchikan Electric 
Company, dated June 22, 1998. the various M emoranda o f  U nderstanding entered into between the 
AEA and the Four Dam Pool Project Management Committee with respect to the operation, 
maintenance and repair o f  the Project, and all other existing material contracts and contract rights, 
com ’ tct claim s and warranty claims with respect to any such material contracts lor winch a ciaim has 
been or could be asserted by the ALA (out excluding material contracts, contract rights, contract 
claims and warranty claims related to matters over which AEA has any ongoing duty or responsibility 
after Closing, until AEA is fully released from such ongoing duty or responsibility) related to the 
ownership, operation, maintenance and repair o f  the Project (incluJi g consultant services agreements 
and warranties provided to the AEA by third party suppliers and contractors for the Project) in effect 
as o f  the C losing Date to the extent assigrunent o f such contracts and agreem ents is permitted under 
tiie terms o f  the contracts and agreements;

(c) all licenses and permits related to each f acility that is part o f  the Project to the extent 
assignment o f  such licenses and permits is permitted under the terms o f  the licenses and permits:

(d) all o f  the real property, including fee title, leases, easem ents, rights o f  way and other 
land interests that comprise the Project;

(e) all insurance policies purchased by the AEA with respect to the Project to the extent 
assignm ent ol such policies is permitted U nder the terms o f  the policies; a n d

(Q all Project records now existing >>r generated through the Closing Date, including
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plant accounting information, working papers, technical reports, maps, drawings, schedules and other
documents.

Section 1.3 Identification ofProieet A ssets. The parties acknowledge that the Project Asset Lists 
have not been finalized at the time o f  the execution o f  this Agreem ent. Completion o f the Project Assets Lists 
to the satisfaction o f each o f  the parties shall be a condition to C losing as set forth in Sections 5.2.1 and 5.2.2 
hereof. The parties agree to proceed to Closing in good faith and that each will continue to use reasonable 
com m ercial efforts to promptly complete the identification and description and the appropriate method o f 
conveyance o f  particular Project Assets as soon as reasonably practicable to assure a timely Closing. The 
failure o f the panics to include any Project Assets on any o f  the Project A sset Lists shall not operate to 
discharge or limit the obligation o f  the AEA to transfer, convey and/or assign any such Project Assets to the 
JAA in accordance with and pursuant to the A EA ’s obligations pursuant to this Agreement or prevent the 
T ransfer o f  the Project and the Project Assets at Closing, In the event a Project Asset is identified subsequent 
to the Closing, the AEA will cooperate to the extent reasonably required with respect to the conveyance o f 
such asset to the JAA in accordance with its obligations under Section 6.4 hereof; provided that, the AEA shall 
not be required to incur or become obligated to pay any fees or costs payable to third panics in cooperating 
with the JAA to complete any such conveyance.

1.3.1. Personal Property Interests. The parties shall jointly  prepare a listing o f the personal 
property, both tangible and intangible, which is pan o f  the Project Assets and described generally in Section 
1.2(a), which listing shall be attached to this Agreem ent as Schedule 1.3.1 prior to the Closing Date (the 
"Personal Property List"). The Personal Property List shall be agreed upon by the parties and shall include, at a 
m inim um , (i) a description o f  all material items o f  equipment, including any vehicles or other equipment the 
ow nership o f which is evidenced by a certificate o f  title, (ii) a genera! description and/or specific listings o f all 
o ther personal property which shall reasonably identify such property and its location, and (iii) the agreed- 
upon transfer documentation and procedures for each asset or category o f  assets.

1.3.2 Contracts and Contract Rights. The parties shall jo in tly  prepare a listing o f  the 
m aterial contracts related to the Project that are valid and enforceable at C losing which are part o f  the Project 
A ssets described generally in Section 1.2(b), which listing shall be attached to this Agreement as Schedule 
1.3.2-A on or before the Closing Date (the "Material Contracts List"). The parties. Purchasing Utilities, and 
TBPA shall also jointly  prepare a listing o f contract claims and w arranty claims pending as o f  the Closing Dale 
asserted by the AEA with respect to tiie Project, together with potential contract claims and warranty claims 
w hich the AEA and the JAA currently believe there arc or may be materia! grounds to assert a claim, which 
listing shall be attached to this Agreement as .Schedule 1.3.2-B on or hetore the Closing Date (ihe "Contract 
C laim s and Warranty Claims List") (the Material Contracts List and the Contract Claims and Warranty Claims 
List, together the "Contracts List"). The Contracts List shall be agreed upon by the parties and shall include, at 
a m inim um , the identity, applicable Pacility(ies). parties, term ination date, whether the contract, warranty, 
right o r claim will be assigned or terminated, and, (i) if the contract, warranty or other rights or claims arc to be 
assigned lo the JAA, the agreed-upon assignment documentation and procedures for each such assignment, 
including the assumption o f  responsibilities and obligations by the JA A, or (ii) i f  the contract, warranty, right 
or cla im  is to be terminated, released or settled, the required docum entation and procedures lbr such 
term ination, release ot settlement.

1.3.3 Licenses and Permits. The parties shall jointly  prepare a detailed listing o f  licenses 
and perm its held by the AEA as the owner and operator o f  the Project which are part o f  the Piojcct Assets and 
described generally in Section 1.2(c), which listing shall be attached to this Agreem ent as Schedule 1.3 3 prior 
lo the Closing Date (the "Licenses and Permits List"). The Licenses and Perm its l ist shall be agreed upon by 
the parties and shall include, at a minimum, the identity, applicable project(s), party holding the permit, issuing 
agency, termination date, and agreed-upon transfer documentation and procedure for each license or permit, 
including the assumption o f  respoi sibilitics and obligations by the JAA.
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1.3.4 Insurance Policies. The parties shall jointly prepare a listing o f insurance policies 
for or related to the Project which are part o f  the Project Assets and described generally in Section 1.2(e), 
which listing shall be attached to this Agreement as Schedule 1.3.4 prior to the Closing Date (the ‘‘Insurance 
Policy List"). The Insurance Policy List shall he agreed upon by the parties and shall include, at a minimum, 
the identity and type o f  policy, applicable Facility(ics), issuing insurance company, coverage amounts, 
premium amounts, termination date, whether the policy can be assigned or must be terminated, and, (i) if the 
policy is to be assigned lo the JAA, the proposed assignment documentation and procedures for each policy, 
including the assumption o f  responsibilities and obligations by the JAA, or h i) if the policy is to be 
terminated, the required documentation and procedures for termination and the anticipated premium rebate.

1.3.5 Real Property Interests. The parties shall jointly prepare a listing and description o f  
real property interests which arc part o f  the Project Assets and described generally in Section 1.2(d), including 
fee title, leases, easem ents, rights-of-way and other land interests, which listing shall uc attached to this 
Agreement as Schedule 1.3.5 prior to the Closing Date (the “Real Property List”). The Real Property List shall 
be agreed upon by the parties and shall include, at a minimum, the identity, location, applicable Facility(ies), 
current ownership o f  the specific real property asset, and agreed upon transfer documentation and procedure 
for each, asset.

The JAA and the AEA agree to work in cooperation with and shall assist the State o f  Alaska 
Department o f  Natural Resources and other relevant State agencies in the timely determination o f the interests 
in real property to be conveyed and the determination o f  limitations, if  any, applicable to the Transfer. The 
JAA acknowledges and agrees that the extent and type o f  real property interests that may be conveyed lo the 
JAA as part o f the Transfer are subject to various conditions and compliance with the procedures governing 
DN'R’s transfer o f  such interests. Further, the JA A  acknowledges and agrees that to the extent any Project 
Assets arc comprised o f property interests, licenses or permits under the control and/or ownership o f  State 
agencies other than the DNR, the federal government, or third parties, the interests in such assets to be 
transferred to the JAA may be subject to the satisfaction o f  various conditions and compliance with the 
procedures governing the transfer o f  such assets. In no event, however, shall the JAA have any obligation to 
close the sale transaction if. except for the payment o f  the reasonable fees and costs associated solely with 
com pliance with regulatory and sim ilar requirements associated with the transfer o f  such assets, the JAA 
would be obligated to pay any amount in addition to the Purchase Price as consideration for the transfer o f  
such assets.

1.3.6 Project Documents. On o r before the Closing Date, the ALA shall provide me JAA 
with originals or copies o f  all Project records, including plant accounting information, working papers, 
technical reports, maps, drawings, schedules and other documents related to the ownership, operation, 
maintenance and licensing o f  the Project (the "Project Documents") Notw ithstanding any other provision o f  
this Agreement, the AEA shall not he required to provide to the JAA any privileged documents or docum ents 
not otherwise subject to public release involving claims or disputes between the AEA and the Purchasing 
Utilities, TBPA, the PMC or the JA A ; AEA analysis discussion, or executive branch com munications 
regarding divestiture (including legislation and negotiations); AEA ’s analysis or position on PMC matters, and 
personnel matters. Further, AEA may redact information required by law to he kept confidential (e.g., social 
security numbers) in docum ents otherwise produced. At the request o f the JAA, the AHA shall provide a list o f  
any withheld documents and the basis for their privilege*, status. To the extent the AEA provides original 
Project Documents to the JAA, the JAA agrees to retain such documents in accordance with a docum ent 
retention policy to be established by the JAA and approved in writing by the AEA before taking effect, and to 
provide reasonable access to the AEA and to other State agencies. In addition, the JAA shall make all Project 
Documents available to the public as may be required under applicable public records requirem ents or as 
otherwise required by law.

Section 1,4 Conveyance and 1 ransfer o f  Project Assets. The Transfer shall occur on the Closing 
D ate and shall be without warranty by the AF.A, by quitclaim deed, bill o f  sale and other appropriate
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conveyance, transfer and assignment docum ents and instruments in form and substance reasonably acceptable 
to the JAA. The AEA agrees to cooperate w ith  the JAA in the process o f  applying for and coordinating all 
transfers, consents and approvals required to be obtained from federal, state or local governmental agencies or 
other third parties. The parties acknowledge and agree, however, that the JAA shall have the responsibility, at 
the JA A 's sole cost and expense, to apply for, coordinate and obtain all such required transfers, consents and 
approvals, other than those to he obtained from the AEA and DNR. To the extent required, the JAA m ay elect 
to close the sale transaction with certain third-party transfers still pending; provided that, the postponement 
will have no effect on the Purchase Price or the JAA’s responsibility to pay the Purchase Price in full at 
Closing. In no event, however, shall the JAA have any obligation to close the sale transaction if all Project 
Assets have not been identified to the reasonable satisfaction o f the JAA and all governmental consents and 
approvals related to the Transfer o f Project A ssets have not been obtained as required by Section 5.2(d). ]n the 
event a Project Asset :s identified subsequent to the Closing, the AEA will cooperate to the extent reasonably 
required with respect to the conveyance o f such asset to the JAA in accordance with its obligations under 
Section 6.4 hereof; provided that, the AEA shall not be required to incur or become obligated fo pay any fees 
or costs payable to third parties in cooperating w ith the JAA to complete any such conveyance.

Section 1.5 W aiver and Release o f  Claims to Residual Balance o f Initial Project Revenue Fund. 
In conjunction with the Closing, subject to and provided that the Purchasing Utilities have made the Debt 
Service Payments required by Section 5 of the PSA as modified by Section 4 o f  the M OU, the AEA shall 
release and waive any ciaims, including those related lo Debt Service Payments for energy delivered after June 
30, 2001 and before January 1, 2002, the AEA may nave or assert in or to the balance o f  the Initial Project 
Revenue Fund.

Section 1.6 No Assumption o f Employment Contracts or Employee Related Obligations.
Unless assumed in writing, the JAA shall not assume, be liable for, or incur any obligations to any employee, 
officer or agent o f  AEA for any salary, wages, fees, benefits or other obligations o f  the A EA  owed to such 
persons at anytime as a resuit o f  the Transfer o f  the Project Assets to the JAA. nor shall the JAA he deemed to 
he the successor to the AEA with respect to any such liabilities or obligations.

Section 1.7 Transfer o f  FCC Licenses. The Department o f  Administration, Information 
Technology Group (‘TTG") and the C ity o f Ketchikan, d/b/a Ketchikan Public Utilities (“KPU"). individually, 
currently hold various Federal Communicar ons Commission (“FCC") licenses used in the operations o f the 
Projects, a listing o f  which shall be attached as Schedule 1.7. Independent from this Agreement, the JAA and 
AEA anticipate that J IG  and KPU, individually, will transfer to the JAA the FCC licenses cither holds that arc 
used in the operations o f the Project, as arc identified on Schedule 1.7.

ARTICLE II 
PURCHASE PRICE A RELATED PROVISIONS

Section 2 .1 Purchase Price. Subject to adjustment as provided in Section 2.2, the purchase price 
for the Project siiail be Seventy Tlirce Million Dollars (5173.000,000) (the "Purchase Price"). The Purchase 
Price shall be paid in full in immediately available funds by wire transferal Closing.

Section 2.2 A djustments to Purchase Price.

2.2.1 Increase in Purchase Price Related to Debt Service Payments and Insurance Fund, hi 
the event the sum o f  (i) the Debt Service Payments received by the AEA for pow er sold from  July 1, 1999,
through June 30, 2001, and ( ii) the amount of" the Insurance Fund released to the AEA at the c losing  ((i) and
(ii) collectively the "Additional Funds"), is less than Thirty-Two Million Dollars (532,000,000), the Purchase 
Price shall be increased by an am ount equal to the difference between Thirty-Two Million Dollars 
(532.000,000) and the Additional Funds. For purposes o f  this Section 2.2.1, the term “Debt Service Paym ents"
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shall mean those paym ents the Purchasing Utilities actually made to the AEA pursuant to Section 5(e) o f the 
PSA.

2.2.2. Southeast Imertie Loan Funds Credit. In recognition o f the reappropriation o f  Intertic 
Loan Funds, at C losing the JAA shall be provided a credit against the Purchase Price o f Five Million Dollars 
(S5,000.000) (the “ ILF C redit”). Subsequent to the Closing, the JAA shall have a continuing obligation to 
repay the ILF C redit to the AEA on one liurdred eighty (ISO) days notice from  the AEA, if (i) the JAA 
abandons efforts to complete the Southeast In'ertic; (ii) prior to April 11, 2005, the JAA has not provided 
AIDEA with an approved finance plan demonstrating sufficient funds to complete the Southeast Intertic; or
(iii) field construction o f the Southeast Intcrtie is not commenced on or before April 11, 2010.

Section 2.3 Project Purchase Financing. The JA A 's obligation to purchase the Project pursuant 
to this A greem ent is contingent on the JAA obtaining financing prior to the Closing Date in an amount and on 
terms and conditions reasonably acceptable to the JA.A that will allow the JAA to pay the Purchase Price for 
the Project and to fund Project reserves to appropriate levels determined by the JA A. The parties acknowledge 
that the AIDEA is authorized to provide financing for the Purchase Price and to fund Project reserves, subject 
to AIDEA Board approval, as provided in Section 8 o f  the MOU and Section 15(b) o f the Legislation. In the 
event the JAA docs not procure financing in an amount and on terms and conditions the JAA in its discretion 
determines to be appropriate prior to the Closing, the JAA may terminate this Agreem ent on writte, notice to 
the AEA, and neither party shaii have any further rights, duties or obligations under this Agreem ent other than 
those rights, duties or obligations which expressly or by their nature survive termination.

ARTICLE III 
SPECIAL PROVISIONS/CONDITIONS

Section 3.1 R elationship Between Agreement and I.eeislation/M OU. "this Agreement (including 
the Appendices. Attachments, Exhibits and Schedules hereto) sets forth the entire understanding o f  the panics with 
respect to the subject matter hereof and supersedes all prior oral or written agreements and understandings wi' 
respect to the subject matter hereof. The parties acknowledge and agree, however, that the execution an 
delivery o f  this A greem ent shall not operate to terminate the M OU and that the M O U  shall survive the Closing 
and remain in effect and binding upon the parties. Further, the parties acknowledge and agree that all essentia; 
elements o f  the Transfer set forth in the provisions o f  the M OU have been incorporated into the terms and 
conditions o f  this Agreem ent in accordance with Section 12 o f the MOU. The M O U  and the Legislation shall 
govern and shall be relied upon in interpreting the provisions o f  this Agreem ent and the provisions o f this 
Agreem ent shall be interpreted to be consistent with the MOU and Legislation if  alternative interpretations can 
be ascribed to this Agreement.

Section 3.2 PCF Fndo-.vmcni. The parties acknowledge and agree, pursuant to Section 3 o f  
Chapter 75 SLA 2000 and as required by Section 2 o f the MOU, that the proceeds o f  the Purchase Price have 
been appropriated into the Pow er Cost Equalization Endowment created under AS 42.45.070.

Section 3.3 Releases from Purchasing Utilities. The A E A 's obligation to close the sale o f the 
Project and com plete the Transfer as contemplated by this Agreement is contingent on the AEA receiving from 
the JAA and the Purchasing Utilities written releases, in form and substance satisfactory to the AEA and the 
State o f  Alaska, w ith respect to all risks and claims related to the Project o f  every kind or nature and whether 
known or unknown, including without limitation all liabilities, claims, expenses and ownership risks under the 
PSA and the Insurance Agreem ent; except that such written releases shall not release the AEA or the State 
from its obligation to com plete any Required Repairs under Section 4.1(a) o f this Agreem ent that have not 
been completed at Closing, nor shall such releases operate lo release the AEA from any liabilities, claims or 
expenses with respect to claim s or potential claims that AEA failed to disclose in breach o f  AEA"s affirmative 
representation m ade under Section 4.11c) o f this Agreement. The JAA shall have the obligation to obtain such 
releases from  the Purchasing Utilities and deliver the same to the AEA and the State on or prior to the Closing
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Date. The parlies acknowledge that die JAA has provided such a release to the AEA and the State o f  Alaska in 
Section 4.2 o f  this Agreement.

Section 3.4 FERC Approval. The parties acknowledge and agree that the parties’ respective
obligations to close the transactions contemplated by this Agreement is subject to the sale transaction receiving 
all necessary' final approvals from FERC. The JAA shall have the primary' responsibility' for obtaining 
necessary- FERC approvals, and the AEA shall use its best efforts to assure timely action by the State that is 
necessary' to support the JA A ’s compliance with FERC regulations and requirem ents related to securing and 
finalizing such approvals.

Section 3.5 Subject to Appropriation. The parties acknowledge and agree that in addition to any
other conditions related to financial obligations o f  the AEA hereunder or under the Legislation or the MOU, all 
such financial obligations arc subject to the AEA receiving sufficient and lawful appropriations with respect to 
such obligations. The AEA shall use its best efforts lo secure sufficient and lawful appropriations to support 
its obligations hereunder.

ARTICLE IV 
CONDITION OF PROPERTY

Section 4.1 Required Repairs/Pending and Potential C laim s. (a) The AEA 
acknow ledges and agrees that it is responsible for completing in a manner satisfactory to the JAA L ose repairs 
previously identified at the Swan Lake and Terror Lake Facilities, which repairs are described on Schedule 
4 .I-A . Additionally, the AEA acknowledges that it is required to make any additional Project repairs required 
under the Insurance Agreem ent that are identified prior to the Closing Date, which repairs shall be described in 
an appropriate amendment to Schedule 4 .1-A executed by the parties. On or before tiie Closing Date, the 
parties shall execute an agreement with respect to the satisfaction o f  the A EA ’s repair obligations pursuant to 
this Section 4.1(a). This agreement shall, inter alia, (i) allocate responsibility for securing engineering and 
construction sendees with respect to the required repairs; (ii) assign responsibility for oversight and approval 
o f  the required repairs, (iii) include a commitment o f  an agreed-upon level o f  funding for completing the 
required repairs, (iv) provide for release o f  AEA from any further repair obligations. The agreement, together 
with any related documentation with respect to the satisfaction o f  the A EA ’s repair obligations, shall be 
included as part o f  Schedule 4.1-A. The JAA acknowledges and agrees that, except for the repair obligations 
that will be satisfied pursuant to the agreement included as part o f  Schedule 4.1-A . all other repairs with 
respect to the Project arc the responsibility o f  the JAA, and the JAA assumes all risk o f  ioss with respect lo ail 

dier repairs and o f  the Project, whether the necessity for such other repairs arises before or after the Closing 
Date.

(b) The parties, the Purchasing Utilities, and TBPA shall Mnily prepare a listing and 
description as Schedule 4.1-H o f  any pending litigation or other proceedings or actions involving claims o f any 
kind asserted against the AEA or the State with respect to the Project arising prior to the C losing Date by any 
panics oilier Ilian the JAA, the Purchasing Utilities, TBPA, Ketchikan Electric Company. Alaska Power 
Telephone, or Cape Fox Native Corporation, together with any potential claims o f  any land with respect to the 
Project which the AEA  and the JAA currently believes prior to the Closing Date there arc grounds on which a 
claim could be asserted, maintained, and result in the successful recovery against the AEA by parties other 
Ilian the JA A , the Purchasing Utilities, TBPA, Ketchikan Electric Company, A laska Power <fc Telephone, or 
Cape Fox N ative Corporation.

(c) The AEA shall affirmatively represent to the JAA on the Closing Dale that, to the 
actual knowledge o f  AE A/A IDEA’S key employees related to the Projects, that AEA has not intentionally 
failed to disclose to the JAA known material claims or potential claims against the AEA or the State with 
respect to the Project, that should have been Iis<ed on Schedule 4.1-B, and that A EA /A ID EA ’s key employees
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related to the Projects believe there are substantial grounds for the third-paity(ies) to obtain a material recovery 
against the AEA. The AEA representation made under this section 4.1(c) shall specifically exclude, and have 
no application towards, any claim or potential claim that (1) the JA A, the Purchasing Utilities, or the TBPA, or 
any employee, agent, representative, attorney, contractcc, or affiliate o f  the JAA. the Purchasing Utilities, or 
the TBPA. has actual or constructive notice, (2) arises from or relates to title to land, or (3) arises from or 
relates to the Purchasing U tilities’ or TBPA ’s operation or maintenance ot the Project or any Project Asset. 
T he JAA, Purchasing Utilities, and TBPA shall affirmatively represent at Closing that they have undertaken a 
diligent investigation and inquiry o f  the Projects and documents related to the Projects in an attempt to 
discover any grounds for claims or potential claims with respect to the Projects. Any action that includes any 
claim  or allegation regarding this Section 4.1(c) o f  this Agreement shall be venued exclusively in the State o f 
Alaska, Third Judicial District at Anchorage.

Section 4.2 P roject Condition/Release o f  Claims. Except for the A EA ’s responsibility to 
complete those repairs described on Schedule 4.1-A , the AEA hereby disclaims any and all warranties or 
representations o f  any kind whatsoever, express or implied, with respect to the condition o f  or claims related to 
the Project, and the AEA makes no representations or warranties (express or implied) with respect to, and shall 
have no liability to the JAA or the Purchasing Utilities for the condition of. the Project, including without 
limitation the presence o f  any Hazardous Substances, and the JAA on its behalf and on behalf o f  its successors 
and assigns hereby releases and waives any and all claims, w he'her legal, equitable, or otherwise, whether 
known or unknown, which tiie JAA iias or may have against the AEA  or the State o f  Alaska or any agency or 
instrumentality thereof with respect to the condition o f  the Project, including without limitation claims 
pertaining to the presence o f  any Hazardous Substances, or claims under the PSA or the Insurance Agreem ent. 
The release set forth in this Section 4.2 shall take effect on the Closing Date.

The JAA acknowledges lo the AEA that the JAA has had the opportunity as o f  the C losing to fully 
inspect the Project, that the JAA has conducted or will conduct prior to the Closing such due diligence 
activities as the JAA deems appropriate with respect to the Project and with respect to the identification and 
sufficiency o f the Project A ssets, and that the JAA is purchasing the Project and accepting the Project and 
Project Assets AS IS, WITH A LL FAULTS, and that the JAA assumes the responsibility and risks o f  all 
defects and conditions other than the A EA ’s obligation to complete those repairs described on Schedule 4.1-A 
hereto, including such defects and conditions, if any, that cannot be observed by casual inspection.

The limitations on liability contained in this Section 4.2 have been specifically negotiated by the 
parties. It is expressly agreed that these limitations on liability constitute a condition precedent to the A EA ’s 
obligation to sell the Project to the JAA, and to provide for the other terms and conditions o f  this Agreem ent, 
and that the AEA would not be willing to sell the Project to the JAA or enter into this Agreem ent in the 
absence o f  such limitations on liability. These limitations on liability shall survive Closing and remain in full 
force and effect there.".fie; and shall not merge into the deeds, bills o f  sale or other conveyance, transfer or 
assignment docum ents or instrumcn... to be delivered to the JAA hereunder, and shall be binding upon the JAA 
and its successors and assigns, Further, the AEA assumes no liability with respect to, and makes no 
representation or warranty, whether express or implied, regarding the merchantability or suitability o f  any 
portion ol the Project or the fitness or adequacy o f  the Piojecl for any particular or intended purpose or for the 
uses contemplated or proposed by the JAA. This release is solely for the benefit o f  the AEA and the State o f  
Alaska and *.\nn release any vendor or contractor o f  me AEA from its warranty obligations that are related 
to the Project.

For purposes o f  this Section 4.2 and Section 1.3. the term "Hazardous Substances" means any 
fiammables, explosives, radioactive materials, crude or refined petroleum, pollutants, contaminants, or any 
hazardous, toxic, or dangerous waste, substance, or material, including asbestos, defined as such in (or for 
purposes of) the Comprehensive Environmental Response, Compensation, and Liability Act (42 U.S.C.A. Sec. 
9601 et. seq.). any so-called “Superfund" o~ “Supcrlien" law, or any other Environmental Law, including, but 
not limited to, Alaska Statutes Title 46. Chapters .03, .OX ana .09, as now  or at anv time liereaftci in effect. For
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purposes o f  this Section 4.2, the term “ Environmental Law” means any Federal, state, or local laws, 
ordinances, codes, regulations, rules, orders, or decrees, relating to, or imposing liability or standards of 
conduct concerning the treatment, storage, use or disposal of any Hazardous Substances.

Section 4.3 Indemnity by the JA A .

4.3.1 Indemnification: Generally, The JAA shall save, protect, defend, indemnify and hold
harmless the AEA and all o f  its officers, directors, employees and agents from and against any and all 
demands, claims, causes o f  action (whether in the nature o f an action for damages, indemnity, contribution, 
government cost recovery or otherwise), actions, damages, fines, penalties, judgm ents, costs and expenses 
(including without limitation costs o f defense, settlement and reasonable attorney’s fees), charges, forfeitures, 
liens, liabilities or losses o f  any nature or kind whatsoever, whether known or unknown, including, but not 
limited to, personal injury, property damage and wrongful death, arising or resulting directly or indirectly 
from, or in any way connected with the JAA, the PSA, the Insurance Agreement, the indemnification 
Agreem ent between the AEA and Ketchikan Electric Company, dated June 22, 1998, the various M emoranda 
o f  Understanding entered into between the AEA and the Four Dam Pool Project M anagement Committee with 
respect to the operation, maintenance and repair of the Project, or the Project arising after the Closing Date. 
Such right o f  indemnification shall not extend, however, to claims asserted against the AEA or any o f its 
officers, directors, employees and agents that AEA failed to disclose in breach o f  A EA ’s affirmative 
representation made under Section 4.1(c) o f this Agreement.

4.3.2 Indemnification: Hazardous Substances. Without limiting the duty to indemnify as 
provided in Section 4.3.1, the JAA shall save, protect, defend, indemnify and hold harm less the AEA from any 
and all demands, claims, causes o f action, actions, damages, fines, penalties, judgm ents, costs and expenses, 
charges, forfeitures, liens, liabilities or losses o f any nature and kind whatsoever, which arise after Closing 
from or in connection with the presence or suspected presence o f  Hazardous Substances in the soil, 
groundwater, or otherwise on, above or in the Project, or otherwise generating from the Project. This 
indemnification includes, without limitation, costs incurred in connection with any investigation o f  site 
conditions or any clean-up, remedial, removal, or restoration work required by any federal, state, or local 
government agency or political subdivision.

4.3.3 Indemnification: O ther Sources. The riglw j f  indemnification provided in Sections 
4 3 1 and 4.3.2. only as they relate to accidents, events, or occurrences prior to January 31, 2002 (the 'AEA 
Rights o f  lndeinnity/Prc-Closing') shall not relieve any insurer which has provided insurance to the AEA as an 
additional insured on a third party’s policy o f  insurance or any other indemnitor o f  the AEA, its officers, 
diicctors, employees and agents, o f  any obligation o f  such insurer or indemnitor lo insure, defend, indemnify 
o r pay losses on behalf o f  the AEA, its officers, directors, employees and agents lor claims arising out o f 
accidents, events or occurrences prior to January 31, 2002 related to the Project (hereinafter the 'U ther 
Insurance/Indem nity'). In the event that there is O ther insurance/indemnity applicable to a claim or lawsuit 
which is subject to the a EA Rights o f  Indemnity/Pre-Closing, such Otliei Insurance/Indemnity snail he 
primary and the AEA Rights o f  Indemnity/Pre-Closing shall be excess and not contributory; provided, 
however, that if  such O ther Insurance/Indemnity fails o r refuses to provide insurance or indemnity to the ALA, 
its officers, directors, employees and agents, then the JAA will provide the ALA Rights o f  Indemnity/Pre- 
Closing and be subrogated to any and all rights o f  the ALA, its officers, directors, employees and agents 
against such Other insurance ''Indemnity.

Section 4.4 Conduct Prior to Closing.

(a) Except as otherwise permitted by this Agreement or w ith the prior w ritten consent o f
the JAA, prior to the Closing the ALA shall not: (i) mortgage, pledge, otherwise encum ber or subject to lien 
any o f  the Project Assets or commit to do any o f the foregoing; (ii) dispose of. or agree to dirposc of, any o f 
the Project Assets or lease or license to others, or agree so to lease or license, any o f  the Project Assets or make
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any commitment to do the same; (iii) physically relocate or remove any Project Assets to tiny other location, ot
(iv) agree or com mit to do any o f the foregoing.

(b) Except as otherwise permitted by this Agreement or with the prior written consent o f  
the JAA, prior to the Closing the AEA shall: (i) not cancel or change any existing policy o f  insurance 
(including self-insurance) o r fidelity bond related to the Project Assets, or any policy or bord  providing 
substantially the same coverage, unless replaced by a policy or bond providing substantially the srm c coverage 
or such cancellation or change is effective only on the Closing, and not change in any respect to currently 
existing policies and practices with respect to the maintenance o f  self-insurance reserves allocable to the AEA; 
(ii) advise the JAA in writing o f  any adverse change or any event, occurrence or circumstance which are likely 
to cause an adverse change n the condition or operation o f  the Project Assets or measurably affect the va'ue o f 
the Project Assets, including the value o f  the FERC licenses; and (iii) preserve all records related to the Project 
Assets.

(c) The JAA acknowledges its association with the Purchasing Utilities and Thomas Bay 
Power Authority which entities operate and otherwise use the Project and Project Assets. The JAA 
acknowledges and agrees that this Section 4.4 imposes no obligation on the AEA regarding (i) the operation, 
use, physical relocation or removal, encumbrance (by mortgage, pledge, lien or otherwise), disposal, lease, or 
license o f  the Project or Project Assets, or agreement or commitment regarding any o f  the foregoing, by a 
Purchasing Utility or TBPA, (ii) notwithstanding Section 4.4(b), advising the JAA in w riting o f  any adverse 
change or any event, occurrence or ci.cumstnnce related to the condition or operation o f the Project or Project 
A ssets that are otherwise known to a Purchasing Utility or TBPA, or (iii) preserving any record under the 
control o f  a P casing Utility or TBPA.

ARTICLE V 
CLOSING

Section 5 .1 C losing.

5.1.1 Closing D ate. The closing of the transactions contemplated by this Agreement (the 
"Closing") shall occur on a dale, tim e and place mutually agreeable to the parties after all o f  the conditions 
precedent to each pan ics’ obligation to close has been satisfied; provided that, in any event the Closing shall 
occur on or hofnrp March ) 2002. unless the date is extended bv mutual agreement o f  the parties. The actual 
date on which the C "sine occurs is lieicin described generally as the “Closing Date.”

5.1.2 Closing A gent. Upon mutual agreement o f  the parties, the C losing may be 
completed through escrow, with an escrow closing agent acceptable to both parties, and with the parties 
equally sharing the costs o f  such closing escrow agent.

Section 5.2 Conditions to F.ncii Party’s O bligations In E ffect the C losing. The respective 
obligations o f  the ALA and the JAA to effect the sale and purchase o f  the Project and the Project Assets shall 
he subject to ihe fulfillment at or prior to the Closing o f  tiie following conditions;

(a) there shall not be in effect on the Closing Date any order, regulation or law 
restraining, enjoining or otherwise prohibiting or making illegal or materially adversely affecting the 
consummation o f  any o f  the transactions coniempla'ed by this Agreement, the Financing Agreem ent or any 
documents or instruments related thereto;

(b) each o f  the Purchasing Utilities shall have taken all necessary and appropriate actions 
through their respective governing bodies or otherwise to approve, authorize and direct the JAA to complete 
ihe purchase o f the Project and the Project Assets, the financing o f  such sale and consum m ate all transactions 
and other matters related thereto;
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(c) the AEA shall have taken all necessary and appropriate actions through its Board of 
D irectors or otherwise to approve, authorize and direct the completion o f  the sale o f ihe Project and the 
Transfer o f the Project Assets and the consummation o f  all transactions and other matters related thereto; and

(d) all governmental consents and approvals for the consummation o f  the sale and 
purchase o f  the Project and the Transfer o f  Project Assets as contemplated by the terms o f  this Agreement, and 
by the u rin s o f the indenture, loan agreement or other agreem ents) entered into with the AIDEA to finance the 
purchase o f  the Project and any documents or instruments related thereto shall have been obtained, other than 
those consents and approvals that the JAA determines would not, in the aggregate, have a material adverse 
affect on the ability o f  the JAA to own and operate the Project.

Section 5.2.1 Conditions to Obligation o f  the JAA to Effect the C losing. The obligation o f  the 
JAA to effect the sale and purchase o f  the Project and the Project Assets shall be subject to the fulfillment at or 
prior to the Closing o f  the following conditions:

(a) The Financing Agreement containing financing terms, conditions and covenants 
acceptable lo the JAA shall have been negotiated, executed end delivered by the JAA and the AIDEA, or ether 
financing upon terms and conditions satisfactory to the JAA si "  have been obtained;

(b) All conveyance and transfer documents related to the sale, conveyance, transfer, 
assignm ent and delivery to the JAA o f  the Project and the Project Assets required by Section 1.4 hereof shall 
have been approved by all applicable regulatory authorities and shall have been executed and delivered to the 
JAA or the designated escrow closing agent by the AEA and each o f  the other necessary transferor parties;

(c) The attachment to this Agreement o f  the Project Asset Lists, and ali other Schedules 
and Exhibits to this Agreement, each in form and substance satisfactory' to the JAA;

(u) Unless approved by the JAA, the Purchase Price shall not have increased (as a result 
o f  an adjustment in the Purchase Price pursuant lo Section 2.2 hereof) to an amount in excess o f  Seventy-Three 
Million Dollars ($73,001),000);

(s) Unless approved bv tin* IA A no material losses to the Project shall have occurred;

(f) The resolution, to the saiisfaction o f the JAA and each o f  the Purchasing Utilities, in 
their reasonable discretion, o f  all litigation involving claims by Ketchikan Electric Company against the City 
o f  Ketchikan or challenging the validity o f  any orders issued by FERC with respect to the Project or any o f  the 
Facilities;

(g) The resolution, to the satisfaction o f  the JAA and each u f  the Purchasing Utilities, in 
their reasonable discretion, o f  ali material i' *ues related to the governmental or other tax-exempt status o f  the 
JAA for Federal income tax purposes;

(h) The release o f  all claims o f the AEA in or to any amounts on deposit in ot 
attributable to the Project K&R Fund;

(i) Ihe delivery to the JAA o f  a written release o f  all claims in and rights to the balance 
o f  the Initial Project Revenue Fund as required by Section 1.5 in form and substance satisfactory to the JAA;

(j) Tiie excciith” and delivery to the JAA o f  a Closing Certificate by a duly authorized 
officer o f  the AEA, to the effect that, to such officer's knowledge the representations and warranties o f  the 
AEA set forth in Section 7.2 o f  this Agreement and the other C losing docum ents are true and correct in all
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material respects as o f  the Closing Date and that all conditions to the obligations of the AEA to effect the 
Closing have been satisfied or appropriately waived by the AEA; and

(k) The delivery to the JAA o r  an opinion o f  counsel to the AEA from the State o f
A laska Attorney G eneral’s Office substantially in the form o f  Exhioit A attached hereto.

(I) Acceptance o f  Schedule 4.1-B (the list o f  known claims and potential claims) by the
JAA, in its reasonable discretion.

Section 5.2.2. Conditions to O bligation o f  the AEA to Effect the C losing. The obligation o f the 
AEA to effect the sale and purchase o f  the Project and the Project Assets shall be subject to the fulfillment at 
or prior to the Closing o f  the following conditions:

(a) The payment o f  the Purchase Price to the AEA or the designated escrow closing
agent;

(b) The execution and delivery' by' the JAA lo the AEA or the designated escrow  closing 
agent o f  all conveyance and transfer documents required by Section 1.4 hereof to which the JAA is a party;

(c) The attachm ent to this Agreement o f the Project Asset Lists, and all other Schedules 
and Exhibits to this A greem ent, each in form and substance satisfactory to the AEA;

(d) The execution and delivery to the AEA by each o f  the Purchasing Utilities o f 
sufficient written releases in form and substance satisfactory to the AEA as required by Section 3.3 hereof;

(e) The execution and delivery to the AEA o f  a Closing Certificate by a duly authorized 
officer o f  the JAA to the effect that, to such officer’s knowledge the representations and warranties o f  the JAA 
set forth in Section 7.1 o f  this Agreem ent and the other Closing Documents are true and correct in all material 
respects as o f  the C losing Date and that all cond itio r: to the obligations o f  the JAA to effect the Closing have 
been satisfied or appropriately waived by the JAA; and

(0 The delivery to the AEA o f  an opinion of counsel to the JAA from A ter Wynne LLP
::: substantially in »!»’ form o f  F-xhihit H attached hereto.

Section 5.3 Closing C osts.

5 .3 .1 AEA Closing Costs. Unless otherwise expressly agreed to oy the parties, the AEA
shall pay the following Closing costs* (i) A F V s  own attorney fees; (ii) ALA internal costs related to this 
transaction; (iii) any AEA consultant iuM5 related to the Project Asset Lists to be prepared pursuant to Section
1.3 hereof; (iv) any costs or fees o f  D NR related to Project Asset transfers o f  State land interests that were the 
subject o f  public notice published by DNR in August 2001 and o f w ater lights: and (v) one-half ('/:) o f  any 
recording o r escrow closing agent fees.

5.3.2 JAA Closing C osts. Unless otherwise expressly agreed to by the parties, the JAA 
shall pay the following C losing costs: (i) JA A ’s own attorney fees; (ii) JAA internal costs related to this 
transaction; (iii) costs o f  JA A ’s third-party consultants and other costs related to the JA A ’s due diligence and 
the Project Asset Lists lo be prepared pursuant to Section I J  hereof; (iv) costs related to any FERC or any 
other regulatory body approvals (other than costs or fees o f DNR related to Project Asset transfers o f  State 
land interests that were the subject o f  public notice published by DNR in August 2001 and o f  w ater rights); (v) 
costs or fees o f  DNR related to Project Asset transfers o f  State laud interests that were not the subject o f  public 
notice published by DNR in August 2001 (ALA will use its best efforts to ensure that any such fees shall be 
reasonable in am ount) and (vi) one-half ( ’/:)  o f any recording or e s c o w  closing agent fees.
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Section 5.4 Possession. The JAA shall obtain possession o f the Project and all Project Assets at
Closing.

ARTICLE VI 
POST-CLOSING PROVISIONS

Section 6.1 Restriction on Subsequent Sale o f  Project. The parties acknowledge and agree that
the conveyance and transfer o f the Project A ssets shall be subject to the restrictions on the subsequent sale o f  
Project Assets as provided for in Section 15(a) o f  Chapter 6U SLA 2000 and Section 2 o f the Amendment to 
the M OU. All conveyance, transfer and assignment documents and instruments shall incorporate such 
restrictions.

Section 6.2 Compliance with Financing Documents. Subsequent to Closing, the JAA will timely
and fully com ply with the Financing Agreement and all other financing documents entered into in conjunction 
with the C losing to finance the payment o f  the Purchase Price.

Section 6.3 Project Maintenance rind Operation. Subsequent to Closing, the JAA shall at all
times maintain and operate the Project in accordance with prudent utility practices, in addition, the JAA shall 
produce and maintain adequate records in accordance with prudent utility practices with respect lo its operation 
and maintenance of the Project.

Section 6.4 Further Assurances. In addition to the acts and deeds recited herein and
contemplated to be perform ed, executed and/or delivered by either party at Closing, each party agrees to 
perform, execute and deliver, without further consideration, but without any obligation to incur any additional 
liability or any obligation to pay fees or costs payable to third panics, on or after the Closing, further 
documents, acts and assure, ccs as may be reasonably necessary to consummate the transactions contemplated 
hereby or to further perfect the conveyance and transfer o f  the Project and the Project Assets (including any 
Project Assets identified subsequent to the Closing) to the JAA

Section 6,5 Insurance Premium Rebates. Following Closing, the AEA shall pay to the JAA 
expeditiously upon receipt o f the sam e, an amount equal to the amount o f  all premium rebates received by the 
AEA with respect to the cancellation o f  insurance policies identified on the Insurance Policy List and not 
assigned to the JAA as part o f the Transfer at Closing.

Section 6.6 Soujhca'.t Intertie. Tiie parties acknowledge and agree that the construc’ion o f  the 
Southeast Iritertie connecting the Lake Tyee and Swan Lake Facilities is anticipated to increase Project 
revenues because the Southeast Intertie will enable Lake Tyee excess energy and capacity to be sold to the 
City o f  Ketchikan, d/b a Ketchikan Public Utilities (KPU) to the extent ol K PU ’s needs, as is required under 
the Power Sales Agreement. The parties ate committed to support the consti ction and operation o l the 
Southeast Intertic if  it is demonstrated to be feasible, and to support additional federal funding therefor as 
provided in the MOU.

ARTICLE VII 
REPRESENTATIONS AND WARRANTIES

Section /.I Representations and W a rra n tie s  of the IAA. Ihe  JAA re p re s e n ts  and W arran ts to,
an d  agrees with the Al A a s  follows:

(a) The JAA is a joint u* tio:i agency organized under the authority o f  AS 42.45.303 • AS
42 45.520. which is duly organized, validly xisti.ie. and m good standing under the laws o f  the State o f 
Alaska The JAA has the lull power and authority to carry on in  business as presently conducted and to own
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anil operate its assets, properties and business.

(b) The JAA lias all requisite power and authority to execute and perform this 
Agreem ent and to consummate the transactions contemplated by tiiis Agreement. On the Closing Date, the 
execution and delivery o f this Agreement and all the transactions provided for in this Agreement shall have 
been duly authorized by proper proceedings and will be in all respects legally binding upon the JAA.

(c) The party executing this Agreement on behalf o f  the JAA is duly authorized to do so, 
and upon execution hereof the Agreement will be enforceable against the JAA in accordance with its terms.

(d) The JAA is not subject to any restriction contained in any law, regulation, joint 
action agency agreement, charter, bylaw, partnership or similar agreement, mortgage, lien, lease, agreement, 
instrument, order, judgm ent or decree which would prevent the consummation o f  the transactions 
contem plated by this Agreement.

(e) The representations and warranties o f  the JAA contained in this Agreement shall be 
true on and as o f  the Closing Dale with the same effect as though such representations and warranties had been 
made on and as o f  such date, and each and all o f  the agreements and conditions to be performed or observed by 
the JAA on or before the Closing Date pursuant to the terms hereof shall have been duly performed or 
observed.

(0  As o f  the Closing Date, the JAA has fully inspected the Project and conducted all due 
diligence the JAA deems necessary or is otherwise prudent to determine or conlirm (i) the condition of the 
Project; (ii) that the JAA is obtaining all necessary right, title and interest in and to the Project Assets to own 
and operate the Project; and (iii) that the Project can continue lo he operated successfully and in accordance 
with prudent utility practices'.

fg) As o f  the Closing Date, all necessary approvals and consents from the Purchasing 
I hilities in conjunction with this transaction have been duly and properly obtained.

Section 7,2 Representations and Warranties o f  the A FA. The AKA represents and warrants to. 
and agrees with, the JAA as follows:

(a) The AKA is a public corporation o f the State ot A laska m the Department or
Comm unity and Economic Development but with separate and independent legal existence created under AS 
•td.S3.020, The ALA has full power and authority to earn- on its business as presently conducted and to own 
and operate its assets, properties and business.

(b) The AKA has all requisite power and authority to execute and perform this
Agreem ent and to consummate the transactions contemplated by this Agreement. On the Closing Date, the 
execution and delivery o f  this Agreement and all the transactions provided for in this Agreement shall have 
been July authorized by proper proceedings and will be in all respects legally binding upon the AKA.

(r> I he party executing this Agreement on behalf o f the AKA is duly authorized to do
;t».

id ) Ihe AKA is not subject to  arts restriction contained in any AKA statute (AS •'< J.SIj,
AKA regulation or bylaw or. to .is knowledge alter reasonable inquiry, any other statute or any regulation or 
any agreement, mortgage, lien, lease, instrument, order, judgm ent or decree which would prevent the 
consum m ation o f  ihe transactions contemplated by this Agreement.

<e) The representations and warranties o f  the AKA contained in this Agreement shall be
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true mi and as o f the C losing Date with the same effect as though such representations and warranties had been 
made on and as o f  such date, and each and all o f  the agreements and conditions to he performed or observed by 
the AKA on or before the Closing Date pursuant to the terms hereof shall have been duly performed or 
observed,

ARTICLE VIII 
GENERAL PROVISIONS

Section 8.1 A ssinnm ent. Except for an assignment to one or more o f the Purchasing Utilities that 
is authorized by the Legislation, the JAA shall not assign or otherwise transfer its rights under this Agreement. 
No such assignment slta’ be effective, however, without the assignee first assuming all o f  the obligations o f  
the assignor under this Agreement. Any assignment or transfer in violation hereof shall be null and void and 
o f  no force or effect. The AEA may assign its interest in this Agreement to any successor agency o f the State 
o f  Alaska in accordance w ith State law; provided that such assignment docs not diminish the obligations o f the 
AEA o ra  successor agency o f  the State o f  Alaska to the JAA as specified herein.

Section 8.2 Nonm erccr. All o f the terms and provisions o f  this Agreem ent, including, hut not
limited to. the representations and warranties, the disclaimer and release o f  claims in Section 4.2, shall not 
m erge in, but shall survive, the Closing o f  the transaction contemplated hereunder and the deeds, bills o f  sale 
and other conveyance, transfer and assignment docum ents to be delivered pursuant hereto.

Section 8.3 N otices. Except as otherwise expressly provided in this Agreement, any notice,
request, approval, consent, demand, or other communication required or permitted to be given by either party 
to the other hereunder shall be in writing and shall be deemed delivered upon receipt if  personally delivered, 
upon confirmation o f  successful transmission if  sent via facsimile, or l i \e  (5) days alter deposit in the United 
States mail, postage prepaid, certified mail, and addressed as set forth below if mailed, or at such other address 
as such party shall have last designated by notice to the other.

If lo the A LA : A laska Energy Auliiority
813 West Northern Lights Boulevard 
Anchorage, Alaska 99503 
Attention: Executive D irector 
Telephone No.: (907) 269-3000 
1 acsimiie No.: (9 0 / j  zov-jO-t i

Brian Bjorkqui.st, Esq.
Assistant Attorney General 
State o f  Alaska 
Department o ff aw 
1031 West fourth  Avenue, Suite 200 
Anchorage, Alaska 99501 
Telephone No.: (907) 269-5100 
facsim ile No.: (907)258-4978

With an additional copy by firstyfisym .iij 
ind facsimile to :

Keith l.aufcr. Esq.
Foster Pepper Rubini & R eeses. LI C 
1007 West Third Avenue, Suite 100 
Anchorage. Alaska 99501 
Telephone No.: (907) 222-7118

With a copy hv first class mail 
and facsimile to:
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Facsimile No.: (907) 222-7198

If to the JA A: Four Dam Pool Power Agency
P.O. Box 329 -  1 ] South Nordic Drive 
Petersburg, Alaska 99833 
Attention: Dennis Lewis, Chairman 
Telephone No.: (907) 772-4203 
Facsimile No.: (907) 772-9287

Ronald L. Saxton, Esq.
Atcr Wynne LLP 
222 S\V Columbia. Suite 1800 
Portland, Or 97201 
Telephone No.: (503) 226-1191 
Facsimile No.: (503) 226-0079

Section 8.4 Intentionally left blank.

Section 8.5 Ciovcrning Law/Disputes. This Agreement and the rights o f the parties under it shall
be governed by and construed in all respects in accordance with the laws o f  the State o f  Alaska.

Section 8.6 W aiver. Any waiver must be in writing, and any waiver by any party o f a breach o f
any provision o f  this Agreement shall not operate as ot be construed to be a w aiver o f  any other breach o f  that 
provision or o f  any breach o f  any other prov ision o f this Agreement. The failure o f  a party’ to insist upon strict 
adherence to any term o f  this Agreement on one or more occasions shall not be considered a waiver or deprive 
that party o f the right thereafter to insist upon strict adherence to that term or any other term o f  this Agreement. 
A ll rem edies o f  the parties shall be cumulative.

Section 8.7 Amendments. This Agreement shall not be altered, modified, or otherwise amended
except by an instrument in writing signed bv all parlies.

Section 8.8 No Partnership. Joint Venture. Etc. N othing in this Agreem ent shall be intended or
deemed to create a partnership, joint venture, association, or other similar relationship between the panics 
hereto.

With a copy bv first class mail 
and facsimile to :

Section 8.9 No Third Party Beneficiaries, This Agreement does not create, and shall not be 
construed to create, any rights enforceable by any person not a party to this Agreement. Nothing in this 
Agreem ent is intended to relieve or discharge the obligation or liability o f  any third person to any party, nor 
give any third person any right o f  subrogation or action against any party.

section  s. 10 sevenibiiitv. if  any provision o f  this A gi cem ent or any application thereof ska!! be 
held invalid, illegal or unenforceable, the rem ainder o f  this Agreement or any other application o f  such 
provision shall not be affected thereby.

Section 8 .11 Headings. I itlc, section and paragraph headings used in this Agreement arc for the 
convenience and reference ot the parties only and in no way define, limit, extend or describe the scope o f  this 
Agreem ent or the intent o f  any o f the provisions hereof.

Section 8,12 < '(instruction. This Agreement has been negotiated by the parties and their respective
legal counsel. .viJ the parties specifically agree that any legal or equitable principles that might require the 
construction o f  this Agreement or any provision o f this Agreement against the party drafting will not apply in
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Section 8.13 Time o f  the Essence. Time is o f  the essence in the performance o f this Agreement.

Section 8.14 Appendices. Attachments. Schedules and Exhibits. The Appendices, Attachments,
Schedules and Exhibits attached hereto arc an integral part o f  this Agreement and are incorporated herein by 
reference.

Section 8.15 Expenses. Each party shall bear its own expenses incident to the negotiation,
preparation and execution o f this Agreement and the transaction documents to be entered into pursuant to this 
Agreement.

Section S. 16 Counterparts. For the convenience o f  the parties hereto, this Agreement may be 
executed in one or more counterparts, including by facsimile signature, each identical to the other, so long as 
the counterparts in a set contain the signatures (and acknowledgements) o f  all the patties to this Agreement.

Section S. 17 Termination o f  Sale and Purchase. The AEA and the JAA shall each have the right 
to terminate the sale and purchase o f the Project at any time upon making specific written findings concluding 
that one or more conditions to its obligation to effect the Closing on or before March 1, 2002 has not and 
cannot with reasonable diligence and effort be fulfilled at or prior to the Closing. Notice o f  termination 
pursuant to this Section 8.17 shall be made in writing and shall set forth the specific findings supporting 
termination. The parties shall promptly meet lo discuss the Notice, and the termination shall be effective five 
(5) business days (excluding State o f  Alaska holidays) after that meeting unless Hie Notice is withdrawn by 
mutual consent o f  the panics. In the event either party terminates this Agreem ent as provided it: this Section 
8.17, neither party shall have any further rights, duties or obligations under this Agreement other than those 
rights, duties o r obligations which expressly or by their nature survive termination.

any construction o r interpretation o f  this A greem ent.

[REMAINDER OF PAGE INTENTIONALLY I .F IT  BLANK]
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IN WITNESS WHEREOF, (lie parties have executed this Agreement effective as o f the date first 
hereinabove written.

ALASKA

Robert Poe, Jr. 
Executive Director

THE FOUR

Chairman
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ACKNOWLEDGMENTS 
(AS 9.63.050- A S  9.63.130)

STATE OF ALASKA )

~ 1 )  ; , ,/(  JUDICIAL DISTRICT )
V L  3 C C *

The foregoing inslm mcnt was acknowledged before me this r )  I day o f  1 Qoci/~,u' l .~200f, by
Robert Poe, Jr., Executive Director o f the Al.ASKA ENERGY AUTHORITY, a public corpdration and 
agency o f  the State o f  Alaska, on behalf o f  the public corporation and agency.

WITNESS my official hand a n d . k ^ y e a r  in this certificate first hereinabove written.

— ->0, ^ S L lC  . gx’otary Public in a jiJ  for Ala.1_  _ ------„ ------------ w Al aska
' . t a .  " " "  «*$/ exMv Commission Expires: C1 II TCC

‘.fo F A D f.- ^

Vs.!."**STATE OF ALASKA
* I

I O i i-rl JUDICIAL DISTRICT )
. , f ‘ . A c  T

The foregoing instrument was acknowledged before me this " >t day o f  j.-i/ViL.;•/j , 2 0 0 h “ bv 
D ennis Lewis, Chairman o f  THE FOUR DAM POOL POWER AGENCY, a jo in t action agency formed under 
the authority o f  AS 42.45.300 - AS 42.45.320, on behalf o f  the joint action agency.

W ITNESS ntv official hand and seaJtjiv.tk.iy^md vear in this certificate first hereinabove written,

-  8j>tarv Public'.irj and for Alaska
• u o u w  • o

£  I
— -i0) v  ‘ f lv  Commission Expires: C/ / /  • JC/j.J

i ,  ■ yrr:-' Nv
%  *  |X\'A
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Appendix A 

Definitions

"AK A" means the Alaska Energy Authority, a  public corporation and an agency o f  the State o f Alaska.

“Additional Funds ” has tiie meaning given to such term in Section 2 .2 ,1 o f the Agreement.

"Agreement" means the Agreement for the Purchase and Sale o f  the Four Dam Pool Project, together 
with all exhibits, schedules, appendices and attachments thereto, as the same may be amended or supplemented 
from time to time in accordance with its terms by agreement o f  the parties thereto,

*''AIDEA " means the Alaska Industrial Development and Export Authority, a public corporation and 
an agency o f  the State o f  Alaska.

"Contract Claims and Warranty Claims List"  means the listing o f  pending warranty claims and 
potential warranty claims with respect to the Project attached to the Agreement as Schedule 1.3.2-B.

"Contracts L ist" means the Material Contracts List and the Contract Claims and W arranty Claims 
List, collectively.

"Closing" means the closing o f  the transaction contemplated by this Agreement on a date, time and 
place mutually agreeable to the parties, on or before March 1 .2002.

"Closing Date " has the meaning given to such term in Section 5.1.1 o f  the Agreement.

"DAT?" means the State o f  A laska Department o f  Natural Resources.

"Debt Service Payments" for purposes o f  Section 2.2.1 o f  this Agreement means those payments 
ac tually made by the Purchasing Utilities to the AEA pursuant to Section 5(e) o f  the PSA.

nr "Facilities'' mean she Swart Lake !! ' drock’ctric Projert, the t a k e  Type Hydroelectric 
Project, the Solomon G ulch Hydroelectric Project and the Terror I nke Hydroelectric Project, related auxiliary 
facilities including, without limitation, all generation, transmission and substation facilities associated with 
each such Project, either individually or collectively, and includes all Project Assets.

"FKRC" m eans the Federal Energy Regulatory Commission.

“Financing Agreem ent" means the indenture, loan agreement and/or other agreem ents) entered into 
between the JAA and the AIDEA to finance the purchase o f  she Project.

"Four Dam Pool Initial P roject" ot "Project" means the Facilities, collectively.

“llacaidous Substance" has the meaning given to such term in Section 4.2 o f  the Agreement.

'Initial Protect Revenue Fund" means the Initial Project Revenue Fund established by the PMC 
pursuant to Section 5(c) o f  the PSA.

'/LF  Credit"  means a credit against the Purchase Price in the amount o f  Five M illion Dollars 
($5,000,000) related to the rcappropriation o f Intcrtic Loan Funds as described in Section 2.2.2 o f  the
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A greem ent.

“Insurance Agreement" means the Amended Agreement for Satisfaction o f  Insurance Cost Payment 
O bligation and Concerning Risk Allocation dated June 24, 1994 by and between the AEA and the PMC 
pursuant to the PSA.

“Insurance Fund" means the Insurance Fund established by the A FA pursuant to the PSA and the 
Insurance Agreement to provide for the payment o f  insurance and risk management costs.

"Insurance Policy L ist” means the listing o f  insurance policies for or related to the Project which are 
part o f  the Project A ssets and described in Section 1.2(e) o f  the Agreem ent and attached to the Agreement as 
Schedule 1.3.4.

“Intcrtic lo a n  Funds" mean the S20 million previously appropriated by the State to fund a portion o f 
the costs o f  the Southeast Intertie, as described in Section 7 o f  the MOU.

"JA -l" means The Four Dam Pool Power Agency, a joint action agency formed under the authority o f 
AS 42.45.300 - AS 42.45.320 by the City o f  Ketchikan d/b/a Ketchikan Public Utilities, the City o f  Wrangell 
d/b/a Wrangell Municipal Light and Power, the City o f  Petersburg d/b/a Petersburg Municipal Power and 
Light, Copper Valley Electric Association, Inc., and Kodiak Electric Association, Inc.

"Legislation” means Chapters 60 and 75, SLA 2000, and Chapter 4, SLA 2001 enacted by the Alaska 
State Legislature.

"Licenses and Permits List " means the listing o f  licenses and perm its which arc part o f  the Project 
A ssets and described in Section 1.2(c) o f  the Agreement and attached to the Agreement as Schedule 1.3.3.

"Material Contracts List" means the listing o f  material contracts related lo the Project which tire part 
o f  the Project Assets and described in Section 1.2(b) o f  the Agreem ent and attached to the Agreement as 
S chedule 1,3.2-A.

"Mciiioicndi,;;; a/C;;Jcrs!a;;J;::g " nr "M I?!/" means a M em orandum o f  Understanding between the 
Purchasing Utilities and the AEA dated April ! 1, 2000, as amended by an Amendment to Memorandum o f 
U nderstanding between the Purchasing Utilities and the AEA dated May 30, 2000, copies o f  which arc 
attached to the Agreement as Attachment I and Attachment 2. respectively.

"PM C" means the Four Dam Pool Project Management Com m ittee established by Section 7 o f  the
PSA.

Personal Propern' l  ist"  means the listing o f  personal property, both tangible and intangible, which 
arc part o f  the Project Assets and described in Section I 2(a) o f die Agreem ent and attached to the Agreement 
a s  Schedule 1.3 1.

"Project Assets" mean all o f  the real and personal property, contracts, contract rights and ('liter rights 
and interests comprising the Project and which arc described in Sections I 2 and 1.3 o f  the Agreement 
including, without limitation, all real and personal property, contracts, contact rights and other rights and 
interests described in detail in the Project Asset Lists.

'Project Asset Lists"  mean the Real Property List, the Personal Property I jst, the Contracts I isi. the 
1 iccnscs and Permits List and the Insurance Policy last.
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"Project Documents " means originals or copies o f  all Project records including, without limitation, 
plant accounting information, working papers, technical reports, maps, drawings, schedules and other 
documents related to the ownership, operation, maintenance and licensing o f  the Project.

“Project R&R Fund" means the R&R Fund established by the PMC pursuant to Section 6 o f  the PSA.

"Prudent Utility Practices" means, at a particular time, those practices, methods, equipment and acts 
then engaged in or approved by a significant portion o f  the electric utility industry and com monly used in 
utility engineering and operations to design, construct, operate and maintain equipment sim ilar to the facilities’ 
equipment consistent with good business practices, economy, reliability, safety and expedition, having due 
regard for applicable codes.

"PSA" or "Long-Term Power Sales Agreement" means the Long-Term Power Sales Agreement 
between the Purchasing Utilities and tire AEA effective October 2S, 1985, as currently amended and 
supplemented.

"Purchase Price" means Seventv-Tlirce Million Dollars (S73.000.000), as such am ount may be 
adjusted as provided in Section 2.2 o f  the Agreement.

"Purchasing Utilities" mean the City o f  Ketchikan d/b/a Ketchikan Public Utilities, the City o f 
Wrangell d/b/a Wrangell Municipal Light and Power, the City' o f  Petersburg d/b/a Petersburg Municipal Power 
and Light, Copper Valley Electric Association, Inc., and Kodiak Electric Association, Inc.

"Real Properly L ist" means the listing o f  real property interests that are part o f  the Project Assets and
described in Section 1.2(d) o f  the Agreement and attached to the Agreement as Schedule I ..3.5.

"Required Repairs" mean the repairs and improvements to the Swan Lake and Terror l ake Facilities 
described in Schedule 4 .1 :o the Agreement.

"Southeast Intcrtic"  means the proposed transmission intertic between lire Lake Tyee and Swan Lake 
Facilities.

"TBPA" means the Thomas Hay Power Authority established bv the Citv o f  Petersburg and tire City 
o f  Wrangell to operate the Lake Tyee Facility.

"Transfer" means the sale, conveyance, transfer, assignment and delivery o f  the Project and all
Project Assets to the JAA in accordance with the terms and conditions o f  the Agreement.
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Schedule 1.3.1 

Personal Pronertv I-isl
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Schedule 1.3.2-B

C ontract C laim s an d W arranty C laim s List
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Schedule 1.3.3

L icenses and Perm its List
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Schedule 1.3.4 

Insurance Policy List



Schedule 1.3.5 

Real P roperty List
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Schedule 1.7 

FCC Licenses
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F r a n k  H. M u r k o w s k i 
G o v e r n o r

g o v e r n o r c ^ g o v , s t a t e , a k  .u g S t a t e  o f  A l a s k a

P.O BOX 1 1O0 0 I 
J u n e a u , A la s k a  9961 1-0001 

(9 0 7 ) 4 6 5 -3 5 0 0  
Fax (9 0 7 ) 4 6 5 -3 5 3 2  

W W W .G O V .S T A T E .A K .U S

O FF IC E OF THE GOVERNOR 
JU N E AU

March 30, 2005

The Honorable Jo h n  Harris 
Speaker of the House 
Alaska State Legislature 
S tate  Capitol, Room 208 
Ju n e a u ,  AK 99801-1182

Dear Speaker Harris:

Under the  au thority  of art. Ill, sec. 18, of the A laska Constitution, I am 
transm itting  a  bill relating to the calculation of the an n u a l  regulatory cost charge Re­
public utilities and  pipeline carriers within the ju risd ic tion  of the Regulatory 
Commission of Alaska (RCA),

Currently, the opera tions of the RCA arc financed th rough  a regulatory cost 
charge collected from regulated public utilities and pipeline carrie rs  in accordance 
with AS 42 .05 .25J  and AS 42.06 .286, which, u n d e r  existing s ta tu te ,  may not exceed 
.7 percent of the total ad justed  gross revenue applicable to the regulated public: 
utility a n d  pipeline carrie r sectors. The bill would increase  th a t  percentage to .9 
percent for the fiscal years  beginning Ju ly  1, 2005, J u ly  1, 2006, and Ju ly  1, 2007, 
to finance certain information system improvements within the RCA. The 
im provem ents include the im plementation of a case m anagem en t system, a time 
m anagem ent system, an d  an  interactive RCA website th a t would allow regulated 
entities to electronically file forms and pleadings on-line.

B ecause it is an ticipated  that the information system  im provem ents will resu lt 
in lower operating  costs  for the  RCA, the bill would then  reduce  that .9 percent 
m axim um  regulatory cost charge to the previous .7 percent level for the fiscal year 
beginning J u ly  1, 2008, an d  for su bsequ en t fiscal years. This bill would not change 
the existing m axim um  for the portion of the regulatory cost charge that finances 
operations of the public advocacy function u n d e r  AS 42.04.070(c) and  
AS 44.23.020(c) within the D epartm ent of Law.

I urge your prom pt an d  favorable action on this m easure .

Sincerely vours,

Frank 11. Murkowski 
Governor

E nclosure

http://WWW.GOV.STATE.AK.US
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FISCAL NOTE
STATE OF ALASKA
2006 LEGISLATIVE SESSION

Revision Date/Time (Note if correction):___________________
Title "An Act relating lo registration and licensee fees.."

Fiscal Note Number: 
Bill Version:
() Publish Dale:

HB 245 (MLV)
1/34/2006

Dept. Affected:
]RDU ______________
"Component Motor Vehicles

Administration
Division of Motor Vehicles

Sponsor
Requester

(H) Special Committee MVA
(H) Special Committee MVA

E xp e n d itu re s /R e v e n u e s

Component No. 

(Thousands o f Dollars)

2348

Note: Amounts do not include inflation unless otherwise noted below.
OPERATING EXPENDITURES FY 2007 FY 2008 FY 2009 FY 2010 FY 2011 FY 2012
Personal Services
Travel
Contractual 5.0 0.0 0.0 0.0 0.0 0.0
Supplies
Equipment
Land & Structures
Grants & Claims
Miscellaneous

TOTAL OPERATING 5.0 0.0 0.0 0.0 0.0 0.0

CAPITAL EXPENDITURES I I I  I

CHANGE IN REVENUES ( ) (2.0)| (2.0)| (2.0)| (2.0) (2.0) (2.0,

FUND SOURCE (Thousands of Dollars)
1002 Federal Receipts
1003 GF Match
1004 GF
1005 GF/Program Receipts 0.0
1037 GF/Mental Health
1156 Rcpt Svcs 5.0

TOTAL 5.0 0.0 0.0 0.0 0.0 0.0

Estimato of any curren t year (FY2006) cost: 0.0
Mark th is box fX) if fund inq fo r th is b ill Is included In tho Governor’s FY 2007 budqot proposa l:

POSITIONS
Full-time
Part-time
Temporary

ANALYSIS: (Attach a separate page if necessary)
This bill will elim inate the M im e fee paid by Recipients of the Purple Heart for special request license plates, 
We project 50 new applicants annually. (50 x $30.00 = S 1500.00 decrease in revenue)

This bill will also allow expand the free vehicle registration to include recipients of the Congressional Medal of 
Honor (CMoH), current Prisoner’s of War and the spouse of a current Prisoner o f War. We project a small 
number of applicants above Ihe 21 Former Prisoner of War vehicle registrations recorded today.
(5 X $100. = $500. decrease in revenue)
The one time contractual cost vail provide necessary programming changes for the sale of tho Purple Heart 
plate. Also registration and registration renewal fee changes of vehicles owned by CMoH recipients.

Prepared by: Duano Bannock. Director
Division Motor Vehicles

Phono 269 5008

Approved by: 
Agency

Miko Tibbies, Deputy Commissioner

Date/Tirno 1/30/2006 4:00pm 

Date
Department of Administration

Pago 1 of 1
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WORK DRAFT

CS F O R  H O U S E  B IL L  NO . 245( )

IN TH E L E G ISL A T U R E  O F  TH E STA TE O F  A L A SK A  

T W EN TY -FO U R TH  LE G ISL A T U R E  - SEC O N D  SESSIO N

BY

Offered:
Referred:

Spon.sor(s): HOUSE SPECIAL CO M M ITTEE ON M ILITARY AND VETERANS' AFFAIRS

A B IL L  

F O R  A N  A C T  E N T IT L E D  

" A n  A ct re la t in g  to m o to r  vehicle reg is t ra t io n  p la tes a n d  fees fo r  P u r p le  H e a r t  

rec ip ien ts  a n d  C ongressional M ed a l  o f  H o n o r  rec ip ients; a n d  p ro v id in g  fo r  an  effective 

d a te . "

B E  IT  E N A C T E D  BY T H E  L E G IS L A T U R E  O F  T H E  S T A T E  O F  A L A S K A :

* Section  1. AS 2S.10.1S1(/) is am ended lo read:

(/) Vehicles ow ned  by Pear! Harbor survivors^ [AND] form er prisoners o f  war. 

an d  C ongress iona l M edal o f  H o n o r  rec ip ien ts . The departm ent, upon receipt of 

written proof, shall issue without charge special n  gistration plates for one 

noncommercial motor vehicle to a person who was on active military duty in I’carl 

Harbor on December 7, 1941, [OR] who has been a prisoner o f  w ar during a declared 

war o r  o ther conflict, as determ ined by the Department o f  Defense under federal 

regulations, o r  who is the  rec ip ien t  o f  the C o n gress io na l  M ed a l  o f  H o n o r . The 

design and color of the Pearl Harbor survivor^ [OR] prisoner o f  war, o r  ( ’ongressionnl 

M ed al  o f  H o n or  rec ip ien t  plates shall be solely within the discretion of the

-1- CSIIB 245( )
New T e x t  U n d e r l i n e d  (DELETED TEXT BRACKETED!



WORK D R A FT WORK D R A F T 24-LS0604\S

1 II commissioner.

2 II * Sec. 2. AS 28.10.421(d)(2) is am ended to read:

3 (2) special request plates for

4 II (A) A laska National G uard personnel .......................................$30

5 II (B) veterans or retired veterans .............................................$30

6 (C) recipients of the Purple H e a r t ...............................n o n e  [$30]

7 (D) owners o f  custom collector v e h ic le s ...................................$50

8 (E) other special request p l a t e s ...................................................$30

9 plus the fee required for that vehicle under (b) of this section; the fee required

10 || by this paragraph shall be collected only on the first issuance and on the

11 II replacement o f  special request plates;

12 |  * Sec. 3. AS 2S.10.421(d)(l 1) is am ended to read:

13 || ( I I )  a vehicle owned by a Pearl H arbor survivor. [OR] a former

14 || prisoner o f  w'ar. o r  a  rec ip ien t  o f  the C ongress iona l M edal o f  H o n o r   none;

15 || * Sec. 4. This Act takes effect immediately under AS 01.10.070(c).

CSH B 245( )
N'-w • • e x ’.  l) : irtv r l i t w . l  [VFLETEV- TEXT BRACKETED}
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f  inance Subcom m ittee s 

Labor and W orkforce Development 

Community and I conom ic Development 

M ilitary and Veterans' A fla irs

A Communication From 
REPRESENTATIVE BOR LYNN 

C h a irm a n
H ouse M ilita ry  an d  V e te ra n s ’ A ffa irs  C o m m it tee

Session : 
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Interim:
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H o lt Iw u v n lc im  t ln lc a k  u»

I IB 245
V e te ra n s ’ an d  I’O W ’s Vehicle F ees /T a \es  

S p o n so r  S ta tem en t

This bill will allow the Department o f  Motor Vehicles to design and issue special registration 
plates lor one noncom mercial motor vehicle to a person who was awarded the Congressional 
Medal o f  I lonor.

I lie bill w aives any vehicle registration or license plate fees for the Congressional Medal o f  
I lonor recipient and to a current prisoner o f  w ar o r the spouse o f  a current prisoner o f  war.

f  inally the bill waives the $30.00 license plate fee for Purple Heart recipients who wish to obtain 
a specialized Purple I leart license plate for their vehicle. I low ever the recipients ol the Purple 
I leart will still have to pay any vehicle registration fees.

Sectional A nalysis

Section  1 A m ends AS.2X.lt). I SI (I) to include current prisoners o f  war. and spouses o f  prisoners 
o f  war.

S ection  2 A m ends AS 2X.I0.INI by adding a new subsection (x) which authorizes the 
departm ent to design a Congressional Medal o f  Honor plate.

Sec tion  .3 A m ends AS 2S. 10,421 (d) (2) by deleting the $.30.00 license plate fee Purple I leart 
license plates.

Sect in n 4 A m ends AS 2S. 10 .4 2 1 (cl)(11) to exem pt current prisoner o f  war. or the spouse o f  a 
current prisoner o f  war from paying vehicle registration lees.

Sec tion 5 A m ends AS 2S. 10.421 (ill to exempt Congressional Medal o f  I lonor recipients from 
fees.



FISCAL NOTE
STATE OF ALASKA
2005 LEGISLATIVE SESSION

Revision Date/Time (Note if correclion):______
Title "An Act relating to registration and

Fiscal Note Number: 

Bill Version:
(H) Publish Date:

Dept. Affected: 
'RDU

CSHB 245(MLV) 
4/15/05

Administration
Division of Motor Vehicles

license plate fees.." Component Motor Vehicles
Sponsor
Requestor

(H) Special Committee MVA
(H) Special Committee MVA

Expenditures/Revenues

Component No. 

(Thousands of Dollars)

2348

Note: Amounts do not include inflation unless otherwise noted below.
OPERATING EXPENDITURES FY 2006 FY 2007 FY 2008 FY 2009 FY 2010 FY 2011
Personal Services
Travel
Contractual 5.0 0.0 0.0 0.0 0.0 0.0
Supplies
Equipment
Land & Stiuclures
Grants & Claims
Miscellaneous

TOTAL OPERATING 5.0 0.0 0.0 0.0 0.0 0.0

CAPITAL EXPENDITURES

CHANGE IN REVENUES ( ) (2.0) (2.0) (2.0)| (2.0) (2.0) (2.0)

FUND SOURCE (Thousands of Dollars)
1002 Federal Receipts
1003 GF Match
1004 GF
1005 GF/Program Receipts 5.0 0.0 0.0 0.0 0.0 0.0
1037 GF/Menta! Health
Other (Specify Type--Do not abbreviate)

TOTAL 5.0 0.0 0.0 0.0 0.0 0 .0 ,

Estimate o f any curren t year (FY2005) cost: 0.0
Mark th is box (X) if fund inq fo r th is b ill is inc luded in the Governor's FY 2006 budget proposa l:

POSITIONS
Full-time
Part-time
Temporary

ANALYSIS: (Attach a r.vparato paqo i! nvcvssaryl
This bill will elim inate Ihe 1-lmne fee paid by Recipients of the Purple Heart for special request license 
plates. We project 50 new applicants annually. (50 x S30.00 = $1500.00 decrease in revenue)

This bill will also allow expand the free vehicle registration to include recipients o f the Congressional Medal 
of Honor (CMoH), current Prisoner’s of War and th*1 spouse of a current Prisoner of War. We project a 
small number ol applicants above the 21 Former Prisonor of War /ch ic le registrations recorded today. (5 X 
$100 = 500.00 decrease in revenue).

The one time contractual cost will provide necessary programming changes for the sale of the Purple Heart 
plate. Also registration and registration renewal fee changes of vehicles owned by CMoH recipients

Prepare 1 by: Duano Bannock. Director____________________________________  Phono 269 5008
Division Motor Vehicles Dale/Time 4/6/05 7:01 AM

Approved by: Michaul Tibbies. Deputy Commissioner_______________________________Date 4/G/20Q5
Agency Department of Administration_________________________________
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L e g is la t iv e  R e s e a r c h  R e p o r t

May 3, 2005 R e p o r t  N u m b e r  05.264

Vehicle Registration and License Plate Provisions for 
Recipients of the Purple Heart

P r e p a r e d  f o r  R e p r e s e n t a t iv e  M a x  G r u e n b e r g  

B v  P a t r ic ia  Y o u n g , M a n a g e r

You w ished to know the num ber o f sta tes w ith veh ic le reg istra tion and licens ing laws that take 
note o f rec ip ien ts o f the Purple Heart, the deco ra tion awarded to m em be rs o f the arm ed forces 
wounded or killed in action aga inst enem y forces. You a lso w ished to know if such sta tes waive 
o r reduce the fees assoc ia ted w ith veh ic le reg istra tion or issuance o f plates.

T he attached tab le shows the resu lts o f our search o f sta te laws on LEX IS . As you w ill see, we 
iden tified 46 s ta tes offe ring specia l license p la tes to Purp le Heart re c ip ien ts .’ Am ong these, it 
appears tha t five s ta tes waive all fees, while an add itiona l seven sta tes wa ive fees fo r spec ia lty 
p la tes on ly .2 The majo rity o f the 46 sta tes appea r to require the regu la r fees, and m any requ ire 
add itiona l fees.

I hope you find th is information to be usefu l. P lease do not hes ita te lo con ta c t us if you have 
questions or need add itiona l in formation .

’ Additional stales may have laws of similar practical application but worded such that our query did not identify 
them,

* We note that stales' vehicle registration and licensing codes aro often far from concise. As a result, ascertaining 
how the various costs an individual who qualifies for a particular type of special plate compare with the costs for non­
qualifying individuals is frequently challenging. For this reason, Ihe details provided on costs in Ihe Identified stales may 
not be definitive. Wo note that vehicle licensing and registration laws addressing recipients of the Purple Hoart tend to 
differ from the majority of those addressing former pnsoners of var or recipients of Ihe Congressional Medal of Honor in 
both succinctness and ' berality.

907-465-3991 
907-465-3900 (la*)

Alaska Legislature 
Legislative Research Services

w3 topis stato aku&Ftosearrh/resoarchhomehtm

Stale Capitol 
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Alabama
Alaska
Arizona
Arkansas
California

applicable ad valorem taxes but no fee for plates (also unmarried surviving spouse) 
regular registration fee plus $30 (at issuance) 

regular registration fee plus $25 at issuance and $5 in subsequent years 
regular registration and licensing fees, but free special plate (also unmarried surviving spouse) 
_____________________regular fees: surviving spouse may retain plates_____________________

Colorado
Delaware
Florida
Georgia
Hawaii

no charge
regular registration fee plus $10 administrative fee upon application 
regular license tax for tecipient & unmarried surviving spouse 

regular registration fee plus $25; exempt from ad valorem taxes on vehicles 
regular cost plus fee

Idaho
Illinois
Indiana
Iowa
Kansas

regular registration fee plus plate fee of $3 (also surviving spouse) 
regular registration fee 

regular fees 
regular annual registration fee plus $25. 

regular registration fee
Kentucky 
Louisiana 
Maine 

Massachusetts 
Michigan

initial registration fees of $20; renewal registration fees of 512 
no fee for special plates (also for unmarried surviving spouse) 

regular fee (also for unmarried surviving spouse) 
no charge; unmarried surviving spouse at regular fee plus $20 

$5 service fee
Minnesota
Mississippi
Missouri
Montana
Nebraska
Nevada 

New Hampshire 
New Jersey 
New Mexico 
New York

regular charges plus $10 fee 
$15 fee for first tag; second at regular charges plus $15 fee (also for unmarried surviving spouse) 

regular fee plus one-time charge equal lo fee for personalized plates 
regular fees plus $10 veterans’ cemetery fee; if 50% or more disabled, no fees 

regular fees plus $5

North Carolina 
Ohio 

Oklahoma 
Oregon 

Pennsylvania 
Rhode Island 
South Carolina

South Dakota 
Tennessoe 
Texas

regular registration and license fees 
regular registration and number plate fees 

regular fees 
no chargo

regular registration, but no service charge for plates
regular registration fee 

regular charges 
regular registration plus $8 spocialty plate fee 

regular fees, plus specialty plate fees uo to $5.50 per plate 
____________________ regular fees_____________

Utah 
Vermont 
Virginia 

West Virginia 
Wisconsin 
Wyoming 
Total

no charge (also unmanied surviving spouse) 
regular fees (registration plus $30 personalized plate chargo) but exempt from municipal parking meler fees 

regular registration fee but no charge for license foes for plates or renewal stickers 
regular registration fee plus a charge upon issuance equal to actual cost of plate manufacture

 _______  no registration fee, but $3 plate fee (also unmamod surviving s p o u s e ) ______________
regular fees, plus $5 fee for issuance 

regular registration fee, but no chargo for special plates 
regular fees, plus one-timo fee of $10 (also for unmarried surviving spouse) 

no charge (also unmairied surviving spouse) 
regular fees plus $15 fee for issuance or reissuanco 

regular registration feo. but no charge for special plates 
46

N O TES: Additional slates may have laws of similar practical application but worded such that our query did not identify them.
Som e stains lower or waive foes it tho Purp'o H ean recipient also qualifies (or senior, disabled, or disabiod votorans •. 'atus.
Vohiclo registration and licensing codes aro ofton far from conciso. A s a result, ascertaining how the various costs an individual who qualifies for a 

particular type of special plate compare with the costs for non-qualifying individuals is frequently challenging. For this reason, details on costs may not 
be considered definitive.
S O U R C E S : State Statutes on L E X IS

LEG'S LA TIVE RESEARCH REPORT 05 264__________________________________________________________
VEHICLE REGIS TRA TION AND LICENSE PLA TE PROVISIONS FOR RECIPIENTS OF THE PURPLE HEART
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L e g is la t iv e  R es e a r c h  R ep o r t

A p r i l  13, 2005 R e p o r t  N u m b e r  05.252

Vehicle Registration and License Plate Provisions for 
Congressional Medal of Honor Recipients and Prisoners 

of War

Prepared for Representative Bob Lynn 

By Patricia Young , Manager

You wished to know the number of states that offer free vehicle registration or license plates lo 
recipients of the Congressional Medal of Honor. You also wished to know the number of states 
that provide similarly for current prisoners of war or their spouses.

The attached table shows the results of our search of state laws on LEXIS. As you will see, we 
identified 31 states that offer special license plates to Medal of Honor recipients. Of these, all but 
one waive registration fees and provide such plates without charge or at a reduced rate. Four 
also specify that a recipient's surviving spouse is eligible for the plates.

We identified 40 states, including Alaska, that offer special license plates to former prisoners of 
war. All but seven waive registration fees and provide the plates without charge or at a reduced 
rate. Twemy-nine specify that a prisoner's surviving spouse is also eligible.

Although some address persons missing In action, none of the state laws we identified address current prisoners of wai - their spouses.'
I hope you find this information to be useful. Please do not hesitate to contact us if you have 
questions or need additional information.

' Some states define “prisoner ot war" narrowly: Georgia law. for example, defines tho term as a veteran who was 
held by enemy forces while serving in the U.S. military In World War I, World War II, tho Korean War. or the Vietnam War. 
In a number of states, however, Ihe term is defined more broadly. Alabama law. for example defines tho term as a person 
who, as a member of the U.S. armed forces, or while serving with a formal U.S. ally foice, or as a U.S. civilian, was held ,
. . during "any armed conflict by forces hostile to tho United States * Provisions for current prisoners would likely require a 
similarly broad definition.

907-465-3991  
907-465 3908 (fox)

Alaska Legislature 
Legislative Research Services

w3 logis stnto.ak us/R(isoorcli/resourchJ\omo him

SUito Capitol 
Junonu, AK 99801



Vehicle Registration and License Plate Provisions for Congressional 
Medal of Honor Recipients and Former Prisoners of U/ar

State Modal of  Honor Recipient Prisoners o f  War
Alabama no chargo no chargo
Alaska no charge

Arkansas no charge 5f per year; surviving spouse ol regular fees
California no chargo no charge (also surviving spouso)
Colorado no charqe no chargo

Connecticut no charge (also for surviving spouse) no chargo (also surviving spouse)
Delaware regular charges * S10 admin foe regular foes *  510 -dmin fee

Florida no charge no charge (also unmarried surviving spouse)
Georgia no charge no charge (also unmarried surviving spouse)

Idaho no charge rogular fees. PO W  and unmarried surviving spouse
Illinois no charge nc charge (or to unmarriod surviving spouse)

Indiana no charge (also surviving spouse)
Iowa annual 515 foo (also for surviving spouso) annual 515 fee, POW  and surviving spouso

K ansas n o ch aig e no chart e (also surviving spouse)
Kentucky no charge no charou; surviving spouse. 517 fee
Louisiana no charge no charge (also surviving spouso)

M assachusetts no charge, surviving spousn at regular fee » $ ?0 no charge (also surviving spouse)
Michigan no charge 55 service fee. POW  or surviving spouso

Minnesota no charge no chargo (also surviving spouse)
Mississippi no eha.ge (also (or unmarried surviving spouse) no chargo (also unmarried surviving spouse)

Missouri special plates, (unclear a s  to charge) no charge (also surviving spouso)
Montana no charge (also surviving spouse)
Nebraska regular fees ♦ S5
Nevada no charge for registration, regular fee for speoalty plalcs regular fees, but parking pnvitegos (no fees or fines)

New Je rse y no chargo regular fees, but no chargo for specialty plates. POW  and surviving spouso
Now York no charge no charge (also surviving spouse)

North Carolina no charge no chargo
North Dakota Sb foe for plates, POW  or unmarried surviving spouse

Ohio n o c h a .y e no charge (also unmarriod surviving spouso)
Oklahoma no charge fee for specialty plates only. POW  and unmarried surviving spouse

Oregon re g u a r fees, POW  or surviving spouso
Pennsylvania r o  charge except 510 process rig foo no ct-argo
Rhode island no charge (also unmarried surviving spouse)

South Carolina no e h 3rgo . d parking pnvilegcs (no fees or fines) no charge (also surviving spouse)
S o t'h  Dakota no charge regular charge • 5 TO fee. POW

Tonnossoe no chargo ro  cnarge (also unmarried surviving spouse)
Vermont no charge (also surviving spouse)

Washington no charge no chargu (also unmarriod surviving spouse)
W est Virginia no charge no cnarge

Wyoming no charge
Totals 31 40

NOTES. AS of the slate* we <jerufied as addressing prisoners o< war refer spec tcaty to former prisoners ot war. nono address Current prisoners ot war u  ther spOutet
SOURCES: State Statutes on LEXiS

UGlSiAnvf R cS LV K xR fJom 05 252 Ap k l  13. 7005— Pa s i?
vchio. c Reas rru ncti aho License Pla rr Provisions ronmcoal or He/vonRtcwnts ano p*s&.ch$ or War



POW  and Veteran's Plates - D ^ ;

DMV
d r iv e r* *  m a n u a l s  I k e n t e  p l a t e *  p a r f c ln f  p e r m i t *  v e f c k l e  r e g i s t r a t i o n

Prisoner of W ar & Personalized Veteran’s Plates

In a measure 10 honor persons who have served or are ser.'ing with United Str.tes Armed 
Forces, the State Legislature has designated several special license plates for veterans, 
recipients of the Purple Heart Medal, and veterans who have been a Prisoner of War (POW) 
or who are survivors of Pearl Harbor. There is a $30.00 plate fee charged at the time of 
initial application for or replacement of veteran's plates, National Guard pla.es and Purple 
Heart plates. There is no charge for POW and Peart Harbcr Survivor plates.

The Veteran's, Purple Heart and National Guard plates are available at most DMV offices. 
Applicants for the Prisoner o f' Var and Pearl Harbor Survivor plates may obtain application 
forms at any field office and send their applications to the Division of Motor Vehicles address 
shown at the bottom of this page.

In order to apply for these special plates, an applicant must provide the following verification:

Applicants for Veteran's plates must submit proof they have served or are currently serving 
with a branch of the United States Armed Forces. Acceptable proof of service Include copies 
of discharge papers, (DD Form 214), a letter of verification from tho Veteran’s Administration, 
Militarv Identification card or other comparable proof of service. Veteran's plates may be 
used on non-commercial vehicles and motorcycles only. In addition to the following plates, 
Unit Designator Personalized Veteran Plates are also available. Contact George Gaguzis at 
907-269-5559 for further information on Unit Designator Vet Plates. A brochure showing 
samples of the new personalized Vet pJates can be obtained at a DMV office.

w Air Force

Army

Coast Guard

Marine

Page 1 o f 1
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/* POW and Veteran's Plaies - DM^ '

r:k ’v*

Navy

Applicants for National Guard plates, must «how they are active members of the Alaska 
National Guard. Acceptable proof of sen/ice is the official National Guard identmcation card. 
The plates may only be issued to a passenger vehicle, non-commercial van, pick-up truck, or 
motor home owned solely or jointly by the active member of the National Guard.

National Guard

Applicants for Purple Heart plates must show acceptable proof by providing a copy of 
official documentation of the Purple Heart Award to DMV. The DD Form 214 is one document 
that may contain this information as would a copy of orders awarding the Purple Heart Medal. 
Each applicant is entitled to Purple Heart Plates for use on a non-commercial vehicle.

Purple Heart

Applicants for Prisoner of War plates must provide written verification from the United 
States Department of Veteran’s Affairs that they were POWs. Each applicant may obtain one 
sot of POW plates, free of charge, for display on a non-commercial vehicle.

E,. Prisoner of War

The following items are to be submitted to DMV when requesting any of these plates:

• Proof of service, current service or other proof as shown above
• Vehicle Transaction Application (vehicle registered in your riamo) or Application for 
Title & Registration (New or transfer vehicles)

• Statement on application as to what is being requested (Commonts or Affidavit)
• S30.00, if applicable (See above)
• Copy of registration for vehicle the plates are being requested for.
• Applicalipn for Personalized Veteran Plates. (Not required for POW, PHS cr Purple 
Heart plates.)

Revised 0 3/03/04

1300 W Henson Boulevard STE 200, Anchorage AK 99503-3600 
Title - Registration - P n v c r License - DMV HOM E PAGE - £epJLfl£M niBi$tt9lk>a • Stflle
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/ REPORTED OUT

DATE: 5/1/05

SENATE FINANCE COMMITTEE REPORT

FURTHER:

MAY 2 2005
SENATE HNANCE 

COMMITEE

DATE TURNED 
IN TO OFFICE

Finance Committee considered CS FOR HOUSE BILL NO. 249(RLS)

HB 249 ENHANCED 911 SURCHARGES

"An Act relating to enhanced 911 systems and enhanced 911 surcharges imposed by a municipality, public 
municipal corporation, or village."

and recommends:

[ ] be replaced with 

[ ] adopt previous _

[ ] attached amendment(s)

[ ] adopt Letter of Intent by 

[ ] further referral to _____

NEW FISCAL NOTE(S):

CS

CS

Committee

Committee

CS Senate Bill:
[ ] Same Title 
[ ] New Title

SCS House Bill:
[ ] Same Title 
[ j Technical Title 

Change 
[ ] New Title w/ 

SCR #

PREVIOUS FISCAL NOTE(S):

Department Date Fiscal Ind. Zero FN#

I

Department Date Fiscal Ind. Zero FN#

4/4|o S * 1

[ ] APPROPRIATION - no fisca l no te



R E P O R T E D  O U T

FISCAL NOTE
STA I'E OF ALASKA
2005 LEGISLATIVE SESSION

Revis ion Date/T im e (No te if co rrec tion ):____________
Title "An Act relating to enhanced 911 surcharges

Fiscal Note Number: 
Bill Version:
(H) Publish Date:

Dept. Affected 
'RDU

1

MAY 2 2005
SENATE FINANCE 

COMMITEE

CSHB 249(CRA)
4/12/05

Public Safety
Alaska State Troopers

imposed by a municipality." Component AST Detachments
Sponsor
Requester

Represenlative Hawker
House Community & Regional Affairs

Expend itu res /R evenues

Component No. 

(Thousands o f Dolla rs)

2325

Note: Amounts do not include inflation unless otherwise noted below.
OPERATING EXPENDITURES FY 2006 FY 2007 FY 2008 FY 2009 FY 2010 FY 2011
Personal Services
Travel
Contractual
Supplies
Equipment
Land & Structures
Grant' ?> Claims
Miscellaneous

TOTAL OPERATING 0.0 0.0 0.0 0.0 0.0 0.0

ICAPITAL EXPENDITURES I I I I

CHANGTIN REVENUES ( ) I

FUND SOURCE (Thousands of Dollars)
1002Fede:a Receipts
1003 GF Match
1004 GF
1005 GF/Program Receipts
1037 GF/Mental Health
Other (Specify Type--Do not abbreviate)

TOTAL 0.0 0.0 0.0 0.0 0.0 o.r

Estimate of any curren t year (FY2005) cost: 0.0
Mark th is box (X) if fund ing fo r th is bill is inc luded in tho Governor's FY 2006 budget proposa l:

POSITIONS
Full-time
Part-time
Temporary

ANALYSIS: (Attach a separate page it necessary)
Passage o f th is bill w ill have no fiscal im pact on the Depa rtm en t o f Pub lic Safe ty.

The bill a llow s m un ic ipa litie s lo increase the surcha rge that is co llec ted re la ted to the enhanced 911 
system s. The bill wou ld requ ire that the surcha rge bo im posed by ord inance app roved by Ihe vo te rs o f the 
enhanced 911 serv ice area.

Prepared by: Licutonnnt Todd Sharp
Division Alaska State ■ roopors

Phono 907-405-3223
Date/Time 4/8/05 2 40 PM

Approved by: Coinmis-.ionor William Tnndosku
Agency

Dalo 4/8/2005
Deparlmunt nf Public SalolyCOMMITTEE COPY Page 1 of 1



SENATE FINANCE PF? i u C  £>
COMMilTEE .

Amendment Number: ------
Bill Number: Vrft2? — 24-LS0407\S.I
fipnnsor: \/A j I \CQ/3 _ D a t C o o k  
Logged In By: vi—  4/6/05

A M K N I) M E N T

O FFERED  IN T H E  SEN A TE BY SE N A T O R  W ILKEN

T O :-€S S B - lOO(FIN), Draft Version "S"

i z t s )

1 Pac;e 2, lines 1 4 - 1 5 :

2 Delete "s u rc h a rg e  a m o u n t  is a p p ro v e d  bv the  v o te rs  » f  the  e n h a n c e d  911 service

3 a r e a "

4 Insert "m u n ic ip a l i ty  ad o p ts  a s e p a ra te  o rd in a n c e  a u th o r iz in g  th e  in c re a se "



SENATE FINANCE COMMITTEE 
B  /  B  /2005 COMMITTEE ACTION

M 3  B p )Bill Number
Amendment

Motion

Motion bv

Objection bv 
Removed

Second Objection by

o 3 c b p T

Committee Member Vote N
Senator Hoffman
Senator Olson
Senator Stedman_____
Senator Bunde |
Senator Dyson_______________ I
Co-Chair Wilken
Co-Chair Green

TallyYea
Nay

Absent

MOTION



Representative Mike Hawker
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Stale Capitol 
Juneau. AK 99801 
907 465-4949 direct 
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Alaska State Legislature

House Bill 249 
Sponsor Statement

"An Act relating to enhanced 911 surcharges Imposed by a 
municipality."

House Bill 249 is simply about saving lives. The “dial 911" emergency 
services dispatch system is every Alaskan’s lifeline. Access to a modern 
911 system can be the difference between life and death. HB 249 
authorizes the funding mechanisms municipalities need to deliver 
Enhanced 911 (E-911) services. HB 249 also incorporates limitations 
protecting taxpayers from excessive charges.

E-911 systems have dramatically improved nationwide emergency 
response capabilities by utilizing Global Positioning System (GPS) 
technology to identify the telephone number and location of the caller. 
E-911 systems direct calls to the appropriate Public Safety Answering 
Point (PSAP) and automatically provide identifying information to the 
answering operator. Automatic location notification is critical when a 
caller is incapacitated or disoriented.

Current statutory caps on the amount municipalities may surcharge 
telephone services to pay for 911 systems have limited Alaskan 
communities to Basic 911 services that lack the important technological 
improvements of E-911. House Bill 249 provides the authority 
municipalities need to provide E-911 services within constraining 
parameters to protect their taxpayers.

I appreciate your consideration of this important public safety legislation.

Staff Contact: Jull Lucky 465-4949 Revised 3/17/2005

rop.mike.hawker@legis. state, ak. us • http://www.akropublicans.org/hawkor/

http://www.akropublicans.org/hawkor/


Session:
Slate Capitol 
Juneau. AK 9981)1 
907 405-4949 direct 
800 478-4950 lo ll lice 
907 405-4979 lax

I ii U'rim:
71() W 4'1' Avenue 
Anchorage. AK 99501 
907 209 0244 id lice 
907 209-0248 lax

Member:
House him nice Committee 
l.t'!li\ltilivf limlfirl 
i t Audit Committer

llousc Disinei J2:
Fiiftle River 
Anehonw  
Uiunboiv 
tndnin 
Hie,I
( itrdwoml
Pollute
Whittier
Sunrise
Hope

Representative Mike Hawker
Alaska State Legislature

I Fact Sheet for House Bill 249
i ___________________________________

Short Title: ENHANCED 911 SURCHARGES 

Current Version: CS HB 249 (RLS)

Contact: Juli Lucky 465*4949 

Summary:> increases the amount that can be charged for enhanced 911 (E-911) 
services to $2 per line. (Current caps are based on municipal population 
- $.75 communities with fewer than 100,000 people and $.50 for larger 
communities.)

> Provides a mechanism for a municipality to raise the cap with voter 
approval.> Removes statutory language that provides for different rates based on a 
municipality’s population.

> Requires equal surcharges for wireless and wireline telephone services.
> Requires notification to telephone customers when a municipality 

imposes a surcharge or raises the amount of the surcharge.
> Specifies what surcharges may be used to pay.
> Requires a borough, affected municipalities and the Department of Public 

Safety to agree on the distribution and use of funds.
> Allows a municipality to require a multi-line telephone system to update 

the ALI database with the correct address and callback number for each 
telephone in the system.

B e n e f i ts :
> Allows municipalities to collect sufficient revenue to implement and 

maintain E-911 systems.

B a c k g r o u n d :
E-911 systems have dramatically improved public safety across the nation. 
Among other benefits, the rew systems use Global Positioning System (GPS) 
technology to track a caller's location and phono number. This ;;aves time, which 
can mean the difference between life and death in an emergency situation.

The current allowable amount for surcharges is inadequate to fund the E-911 
system. Raising the amount and removing statutory language that creates 
different tiers of surcharges based on location and type of phone services will 
allow Alaskan communities to provide life-saving, enhanced 911 services with 
everyone paying an equitable share.

Revised 4/29/2005

r e p .m ik e .h a w k c r @ lc g i s . s t a t c .u k .u s  •  h t tp : / /w w w ,u k rep u h licu i is .o rg / l iu w k cr /

mailto:rep.mike.hawkcr@lcgis.statc.uk.us
http://www,ukrepuhlicuiis.org/liuwkcr/


Sectional Analysis CS House Bill 249 (RLS)
Prepared by Representative Mike Hawker's Office

Section 1: 

Section 2:

Section 3:

Section 4:

Section 5: 

Section 6:

Conforming amendment to accommodate sections 5 and 6

Raises the maximum amount any municipality, regardless of population, 
may charge for enhanced 911 services to $2.

Applies the enhanced 911 surcharges equally to wiroline and wireless 
telephones.

Allows a municipality to exceed the cap with voter approval.

Requires the municipality to notify customers when an enhanced 911 
surcharge is implemented or changed and describe what the surcharges 
will be used for.

Describes appropriate uses for enhanced 911 surcharge revenue

Requires a borough, affected municipalities, and the Department of Public 
Safety to execute an agreement Defore spending enhanced 911 surcharge 
revenue.

Dofines "call taker” for the preceding subsection.

Allows a municipality to require a multi-line telephone system to update 
the automatic location identification dataoase with the automatic call back 
number and physical location of all telephones in the system.

Clarifies that the section applies to home rule and general law 
municipalities.

Repeals a section made obsolete by section 5.



I am a dispatcher w ith the Anchorage Police Department (APD) and am 
currently assigned to our E911 upgrade project. This project brings MOA updated 
phone systems, a new mapping system to allow tracking o f 911 calls from GPS- 
equipped cell phones, and a much more accurate automatic location information 
(ALI) database. The ALI database provides the call taker an address when a caller 
phones 911 from a Iandline.

I would like to express support of HB249. This bill allows municipalities to 
raise monies earmarked specifically for the ir 911 system. There is a serious 
problem, both statew ide and nationally, w ith recru itm ent and retention o f 
qualified, professional dispatchers. Additional fund ing o f 911 systems would 
allow salaries to remain competitive. This ab ility to earmark funds also provides a 
safeguard during budget woes that would normally have a negative impact to 
hiring. Since becom ing a dispatch employee in 1 989, our center has endured 
multiple hiring freezes, beginning in the 1 980 ’s tha t to this day still impact my 
center.

The fund ing would allow many departments to offe r tra in ing that is 
normally unavailable due to staffing and monetary issues. Dispatch employees 
face a variety o f d ifficu lt situations while answering 911 calls. One moment a 
dispatch employee may speak with a victim o f domestic violence and the next 
moment find themselves speaking with a caller about threat to national security. 
Diversifying tra in ing is a key step in lowering liab ility fo r individual centers and 
expanding skill sets fo r dispatch employees. Just as staffing has become a 
national problem , ongoing, varied training is lacking.

Karen A Kurtz 
Anchorage Police Dispatch 
786-8646 or at EOC 343-1 466



To Che CommitCee:

I am the manager of the Emergency Communications Center for the Anchorage Police 
Department. We currently serve over 270,000 residents ar.d are about to implement 
an upgraded E9-1-1 system with Phase II (cellular phone) service soon to follow. 
Please consider the following comments, which strongly support House Bill 249.

The Anchorage Police Department’s Emergency Communications Center is 
currently operating at a significant deficit because of the high cost of 
upgrading the E9-1-1 system to Phase II standards. It will continue to cost more 
in the future to maintain this system.

The cost of maintaining the E9-1-1 Location Information (ALI) database 
alone has quadrupled to $66,000 per month, an amount that can and should be 
recovered through an adequate user surcharge.

Emergency centers nationwide have implemented E9-1-1 surcharges for up to 
as much as $4.00 per phone line in order to recover costs and avoid having 
taxpayers who may not even have the service provide the funding for those who 
do.

The monies from this surcharge are dedicated solely to E9-1-1 operations 
throughout the state.

Thank you for allowing me to express my views in support of the bill.

Sgt. Richard 0. Stouff, Manager

Anchorage Police Department Emergency Communications Center



=^AT&T Alascom
2 1 0  E a s t  Bluff Drive 
A n ch o ra g e  AK J9 5 0 1 -1 1 0 0

February 24,2005

Senator Con Bunde 
Alaska State Senate 
State Capitol 
Room 506 
Juneau, AK 
99801-1182

RE: CS for Senate Bill No. 100 (L&C)

Dear Senator:

Thank you for sponsoring SB 100

A i &T Alascom has been following the issue of enhanced 911 surcharges with interest 
'.nd some concern since hist year.

CS for SB 100 (L&C), with the $2.00 per line ceiling, and provisions to exceed that with 
voter approval, represents a fair compromise.

Thanks for your work on this important issue.

Sincerely,

Director, Government Relations



Febiuary 14,2005

Senator Con Bunde 
Chairman
Senate Labor and Commerce Committee 
State CapitoL Rm. 506 
Juneau, Alaska 99801-1183

GCI is writing in support of SB 100 sponsored by Senator Con Bunde for enhanced 911 
surcharges.

1. GCI supports SB 100 because this bill has defined limits on the use o f the 
surcharge so that only essential e 911 services may be funded through this 
mechanism.

2. GCI supports SB 100 because it does include a cap not exceeding $2.00. This 
cap may be raised or lowered only through a municipal election.

3. GCI supports SB 100 because of the parity o f charging both the wireline 
customer and the wireless customer equally.

If you have any questions at all, please do not hesitate emailing or calling Dana Tindall. 
DTindgJl-ffiGCI.COM : Telephone number 1-907-868-5602.

Dana Tindall 
Senior V'cc President 
Legal and Regulatory 
And Governmental Affairs

3161 Channel Drive • Suite 1 • Juneau, Alaska 99601 • 9 07 /566 -3320


