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ALASKA POVER AUTHORITY

SUSITNA HYDROELECTRIC PROJECT
Preproposal Conference, July 15, 1982

Use a Separate Form for Each Question

Question Number (APA Assigned)

FIRM:

SPOKESPERSON:

QUESTION:

Please! Be specific, brief and legible!!
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ACRES AMERICAN INCORPORATED
AGREEMENT NO.

FOR

WILDLIFE AND HABITAT STUDIES

to be provided by

LGL - ALASKA RESEARCH ASSOCIATES
1577 "C" Street
Anchorage, Alaska 9950:

in connection with

SUSITNA HYDROELECTRIC PROJECT
ENGINEERING AND TECHNICAL SERVICES
FEASIBILITY STUDIES LEADING TO
LICENSE APPLICATION

July 1932

Acres Americin Incorporated
1577 "C" Street .
Suite 305

Anchorage, Alaska 99501
Telephone: (907) 276-4888
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AGREEMENT

‘THIS AGREEMENT, made and entered into this day of

in the year by and between

Acres American Incorporated
a New York Corporation,
hereinafter referred to as ACRES

and

LGL Alaska Research Associates
1577 "C" Street

Anchorage, Alaska 99501
hereinafter referred to as LGL

WITNESSETH:

WHEREAS, ACRES has entered into an a
Authority (the "AUTHORITY"
hydroelectric project‘know
"PROJECT"

greement with the Alaska Power
) to study the feasibility of development of a

n as the Susitna Hydroelectric Project (the

) located in the Upper Susitna River Basin, and

WHEREAS, ACRES wishes to retain the services of* environmental
specialists to provide certain s

ervices under Task 7, Environmental
Studies as outlined in Attachmen

t 1 - Scope of Work.
WHEREAS; ACRES has selected SUBCONTRACTOR to perform the services
set out in Attachmnet 1 - Scope of Work and as that work may be modified
pursuant to the provisions of this Agreement, and SUBCONTRACTOR is

willing to accept responsibility for the performance of the services set

forth in this Agreement for the compensation and in accordance with the
terms and conditions herein specified.

NOW, THEREFORE, 1in consideration of the premises and the mutual

benefits which will result to the parties hereto in carrying out the
Articles of this Agreement, it is agreed as follows

N
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| Article I - Scope

T R A

1.

SUBCONTRACTOR shall perform the work as set out in Attachment 1 to
this Agreement entit]ed."Scope of Work", and as that work may be
modified pursuant to the provisions of this Agreement.

The general scope of work of this Agreement may be modified for

consistency with modification made in the ACRES/AUTHORITY Agreement
pursuant to Article XIII - Changes.
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Article 11 - Communications and Notices

A1l communications between ACRES and SUBCONTRACTOR about this
Agreement shall be addressed to the following personnel at ACRES and
SUBCONTRACTOR respectively:

’ ACRES ‘

David C. Willett - Vice President ‘ |
Acres American Incorporated , 1
900 Liberty Bank Building

Buffalo, New York 14202

Telex: 91-6423

or
John W. Hayden - Deputy Project Manager
1577 "C" Street, Suite 305

Anchorage, Alaska 99501

Telex: 02-5450

SUBCONTRACTOR

Benny J. Gallaway - Principal in charge
1577 "C" Stree:
Anchorage, Alaska 99501

A1l notices required by this Agreement to be given by either party
shall be deemed to be properly given and received if made in writing to
the other party by registered mail, telegram, telecopy or telex addressed
directed or hand delivered as provided in this Article.
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Article III - Completion of Work; Term of Agreement

| Subject to no changes having occurred in the Schedﬂ]e of Work
pursuant to Articles I, VI, XIII, XV and XXVI, SUBCONTRACTOR shall
perform all work in a timely fasnion and agrees to complete all work
under this Agreement prior to the FERC Ljcense Submission.

The parties to this Agreement recognize that time is of the essence
in the completion of the Scope of Work. SUBCONTRACTOR agrees to make
all efforts to meet the project schedule up to the submission of License
Application and other such schedules as may be agreed in the course of
the Project. Should SUBCONTRACTOR fail to meet these schedules, then
provided.that the delay is not caused by conditions outside the control
of SUBCONTRACTOR, the Eosfs accruing to ACRES and other subcontractors

as a vresult of such delay may be deducted from monies owing
SUBCONTRACTOR.

Provided that the Scope of Work has been completed, this Agreement
shall terminate on June 30, 1983.

Upon completion of all work covered by this Agreement, all property
produced or purchased under this Agreement and not otherwise committed
by the terms of Article XV shal] be transferred to ACRES.
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Article IV - Compensation

ACRES ShaT‘ pay SUBCONTRACTOR for services performed under this
Agreement to cover the following items as hereinafter defined:

(1) Payment for services of Project staff and other authorized
personnel, plus

(2) Payment for direct costs, and

(3) Payment for the cost of subtier subcontractors services.

~ The total estimated cost of all the work to be performed under this
Agreement, as set out in Attachment 1 - Scope of Work, is $1,217,837

including a fixed fee. Cost Breakdown is indicated on Attachment 2 -
Pricing Pfoposa].

No payment will be made by ACRES for services performed and direct
costs under this Agreement or any sub-tier contracts hereunder until

such times as AUTHORITY has approved individual invoices and has paid
ACRES therefore,

1 - PAYMENT FOR SERVICES

Payment for services shall be the sum of (a) Direct Salaries, (b) Fringe
Benefits, (c) Overhead Charges and (d) Fee, all as hereinafter defined.

(2) Direct Salaries shall comprise:

(1) The actual salaries paid to all employees engaged by SUBCONTRACTOR

directly on the Project, including any differentials up to a Timit _

of 25% of actual salaries, paid to empicyees on assignments in
excess of 30 calendar days in Alaska.

The actual szlary paid is the product of an employees's hourly
rate (monthly rate x 12 -+ 2080 hours) times the number of hours
worked on the Project, adjusted for periodic salary increases

which shall be paid to employees engaged by SUBCONTRACTOR directly
on the Project which shall not average in excess of Federal Wage
and Price or other guidelines approved by ACRES{ and for
adjustments made as a result of changes in level of responsibility.




(i1) Premium portion of overtime paid to said employees, which
‘shall not be subject to mark-up for Fringe Benefits, or
Qverhead Charges.

Fringe Benefits shall comprise 18.19 percent of actual
salaries to cover such costs as annual vacation, sick time,
statutory holidays, government and company pensions and
insurances. The percentage charged for Fringe Benefits
will be subject to audit. '

e M gy oW oA

Overhead Charges shall comprise 124 percent of the sum of
actual salaries and Fringe Benefits to cover those indirect
corporate costs incurred elsewhere than in the Alaska Project

- Office including but not limited to office rent, debreciation,
utilities and administration costs. The percentage charged
for Overhead will be subject to audit.

The Fee, paid to cover interest on invested capital and profit,
shall be a total sum of $11,828. This Fee may be adjusted
only as a result of changes to the Scope of Work in accordance
with Article XIII of this Agreement.

2 - PAYMENT FOR DIRECT COSTS

Payment for Direct Costs shall be made”to SUBCONTRACTOR for those costs
which are directly attributable to the work including, but not limited
to:

- transportation and subsistence expenses at state approved rates on
triavel in the interest of the Project

- long distance tetephone, telegraph and telex expenses

- reproductions and printing 4
SUBCONTRACTOR'S in-house and outside computer time rental costs
hsage of computer programs
field expenses, aerial and ground surveying
state a.d local taxes excluding taxes on SUBCONTRACTOR'S' income
{unless AUTHORITY provides tax exempt certificates)
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Obligations for the purchase, lease or rent of equipment, supplies and
materials shall not be incurred without prior approval of ACRES. This
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" restriction applies only to individual
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value of $5,000 or more and to obligations for multinle items from a
single source wherein the total value of the obligation exceeds $10,000.
Payment for direct costs shall include percent thereon to cover the
handling costs of Subcontractor.
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To the extent that any supplier of equipment or materials offers a
discount for prompt payment, volume purchase, or any other‘reasons, ‘the
discounted price shall be considered the direct cost of such equipment
of materials.

3- LIMITATION OF FUNDS

(a): At not time will any provision of this Agreement make ACRES or
the AUTHORITY liable for payment for performance of work under this
Agreement in excess of the amounts which have been appropriated by the
Alaska Legislature and obligated for expenditure for the purposes of
this Agreement.

(b) The amount presently available .for payment and allotted by
ACRES to this Agreement 1s $488,331. It is contemplated that from time
to time additional funds will be allotted.to this Agreement. SUBCONTRACTOR
agrees to perform or have performed work on this Agreement up to the point
at which the total amount paid and payable by ACRES pursuant to the terms
of the Agreement approximates but does not exceed the total amount
actually allotted for payment under the Agreement.

(c) If at any time SUBCONTRACTOR has reason to believe that the
costs which it expects te incur in the performance of the Agreement in
the suceeding 60 days, when added to all costs previously incurred, will
exceed 75 percent of the tctal amount then allotted to this Agreement,
SUBCONTRACTOR shall notify ACRES in writing to that effect. The nrotice
shall state the estimated amount of additional funds required. If, after
such notification, additional funds are not allotted, ACRES mays ubon
written request by SUBCONTRACTOR, terminate this Agreement pursuant to the
provisions of Article XV of this Agreement. If SUBCONTRACTOR, in the
exercise of its reasonable judgement, estimates that the funds available
will allow it to continue to discharge jts obligations hereunder for a
period extending beyond the date, which SUBCONTRACTOR requests, it shall
specify the later date in its request and ACRES, at its discretion, may

terminate this Agreement on that later date.
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(d) Except as required by other provisions of this Agreement
specifically citing and stated to be an exception from this clause,
ACRES shall not be obligated to reimburse SUBCONTRACTOR for costs
incurred in excess of the total amount from time to time allotted to
the Agreement, and SUBCONTRACTOR shall not be obligated to continue
performance under the Agreement (including actions under the Termination
clause) or otherwice to incur costs in excess of the amount allotted to
the Agreement, unless and until! ACRES has notified SUBCONTRACTOR in
writing that such allotted amount has been increased and has specified
in such notice an increased amount constitutinyg the total amount then
allotted to the Agreement. No notice, communication, or representation
in any; other form of from any person other than the authorized Ufficer
of ACRES-shall affect the amcunt allotted to this Agreement. In the
absence o% the specified notice, ACRES shall not be obligated to
reimburse SUBCONTRACTOR for any costs in excess of the total amount then
allotted to this Agreement, whether those excess costs were incurred
during the course of the Agreement or as a result of termination. When
and to the extent that the amount allotted to the Agreement has been .
increased, any costs incurred by SUBCONTRACTOR in .excess of the amount
previously allotted shall be allowable to the same extent as if such
costs had been incurred after such increase in the amount allotted
unless ACRES issues a termination or other notice and directs that the
increase is solely for the purpose of .covering termination of other
specified expenses.
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(e) Change orders iséued nursuant to Articie XIII of this
Agreement shall not be considered an authorizat%on to SUBCONTRACTOR
to exceed the amount allotted in the absence of a statement in the change*"'
order, or other modification'increasing the amount allotted.

(f) WNothing in this Article shall affect the right :of ACRES to
terminate this Agreement. In the event this Agreement is terminated,
all property produced or purchased and reimbursed for under this
Agreement shall be transferred to ACRES in accordance with Article XV,
Termination.
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Article V - Submission of Invoices and Payments

(1) SUBCONTRACTOR shall submit monthly invoices to ACRES within 10
working days of each month-end and in accordance with AUTHORITY's

Invoicing Instructions, a copy of which is appended hereto as
Attachment 7.

3 2‘1_
N

,; ; ]g ACRES will submit monthly dinvoices to the Authority within 15
T ' working days of each month end. Any invoices received from
Vm%‘ !§ SUBCONTRACTOR after the 10-working-day period will be submitted by
;Qié ¥ ACRES to the AUTHORITY in the following month.
fé i& ACRES shall pay SUBCONTRACTORS' invoices within 5 calendar days of
g;f lg receipt of payment of said invoices from the AUTHORITY.
a0 (2) SUBCONTRACTOR'S FEE, as defined in Section 1(d) of Article IV,
i g& shall be paid in monthly installments of $3,943 each until 85
ﬁp~‘ percent of the Fee has been paid. The remaining 15 percent of the
¥ EE Fee shall be held in retention by ACRES until submission of the
i application for a license to, and acteptance by, the Federal Energy
,!%} EE Regulatory Commissivii, Lut in any event not later than December 31,
1 1983 provided that SUBCONTRACTOR has completed the Scope of Work.
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Article VI - Excusable Delays

Except with respect to defaults of subtier subcontractor,
SUBCONTRACTOR shall not be 1in defauit by reason of any failure in
performance of this Agreement in accordance with its terms (including
any failure by SUBCONTRACTOR to make progress 1in the prosecution of the
work hereunder which endangers such performance) if such failure arises
cut of causes beyond the control and without the fault or negligence of
SUBCONTRACTOR. Such causes may inciude, but are not restricted to ,
acts of God or of the public eremy, acts of any government of agency
thereof in either its sovereign or contractual capacity, fires, f]oods,
epidemiszs, quarantine restrictions, strikes, freight embargoes, and
unusua]]y severe weather, but in every case the failure to perform must
be beyond the control and without the fault or negligence of
SUBCONTRACTOR. If the failure to perform is caused by the failure of a
subtier subcontractor ta perform or make progress, and if such failure
arises out of causes beyond the control of both SUBCONTRACTOR and
subtier subcontractor and without the fault or neglience of either of
them, SUBCONTRACTOR shall not be deemed to be in default, unless (a) the
supplies or services to be furnished by the subtier subcontractor were
reasonably obtainable from other sources, and {b) ACRES shall have
ordered SUBCONTRACTOR, in writing, to procure such supplies or services
from such other sources, and (c) SUBCONTRACTOR shail have failed to
comply reasonably with such order. Upon request of SUBCONTRACTOR, ACRES
shall ascertain the facts and extent of-such failure and, if ACRES shall
determine that any failure to perform was occassioned by any one or more
of the said causes, the schedule of Work shall be revised accordingly,
subject to the rights of ACRES under Article XV hereof, and subject to
the rights of both parties under Article XII hereof. )




Article VII - Key Personnel

. following personnel are considered to be essential to the

wo’k to be performed under this Agreement:

SUBCONTRACTOR shall give

Yéasonab?e advance notice of any substitutions, and shall submit

“Justification in surficient detail to permit evaluation of the impact
" of any substitutions on the Agreement. No substitutions shall be made

w1thout the written consent of ACRES, which consent shall not be

unreasonably withheld.

Company Function

LGL , Principal in Charge
' Program Manager

Agency and Investigator
Liason

Data Review and Synthesis

‘Name

B. J. Gallaway
R. Sener
D. Roseneau

S. Fancy
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Article VIIT - Project Files

AUTHORITY through ACRES shall have full and free access to al]
Project files ‘developed under this Agreement in the Dpossession of
SUBCONTRACTOR or any sub-tier :ontrgctors hereunder including data,
drawings, calculations, notes, technical correspondence and materials.
Such files will be available to AUTHORITY through ACRES for at least
five (5) years after termination of the Agreement. Copies of any file
items will be provided to ACRES upon request by ACRES, providing ACRES
pays the cost of reproduction. In the event of termination of this
Agreement prior to completion, SUBCONTRACTOR shaill provide a full copy
of all such materials to ACRES upon request within four (4) Weeks of

termination, with the total cost of reproduction 1included in
SUBCONTRACTOR'S termination charges.
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CONTRACT, and ACRES shall

£1) This Agresfient is not assignable without prior written
-authorization fpef ACRES, nor is any subtier subcontract issued by

SUREONTRACTOR "for work to be performed under this Agreement assignable
without prior written authorization from ACRES.

(2) If ACRES at any time 1is no longer a contractor of the
AUTHORITY, upon notification by ACRES to CONTRACTOR, ACRES will assign
Tts rights and obligations under this CONTRACT to the AUTHORITY or its
designated agent. In the event of such

an assignment, the assignee
shall be substituted

in full place and stead for ACRES under the

be released from any and all further
obligations hereunder.

TS s R ) £ W ;



Articie X - Insurance & Indemnification

| SUBCONTRACTOR shall provide ACRES with certification of compliance
E with the minimum requirements of Attachment 3. No field activities
shall be undertaken by SUBCONTRACTOR or any of its subtier

E subcontractors until the minimum 1insurance coverage required in

Attachment 3 has been obtained. SUBCONTRACTOR further agrees to require

Ef certification of compliance with these requirements for all

: Subcontractors.  Subcontractor further agrees to name AUTHORITY and

&_ ACRES as additional parties insured under any insurance coverage to be

8 ' provided pursuant toc this Agreement and to require subtier
subcontractors to do likewise.

ACRES AND SUBCONTRACTOR agree that this Agreement and any subtier

g{ subcontract hereunder are not intended to be contracts of hiring under
| the provisions of any Workmen's Compensation Law and shall not be so
§1 construed, and SUBCONTRACTOR and 1its subtijer subcontractors in

performing the work hereunder will be acting as independent contractors.

SUBCONTRACTOR and its subtier subcontractors shall exercise that

ﬁ‘ degree of diligence, skill and care in the performance of the work
| hereunder which would normally be exercised by duly qualified persons in
i performing similar functions, and SUBCONTRACTOR, its agents, employees
éé or subtier subcontractors to meet the foregoing standard of professional

responsibility, regardless of any 1imit- on SUBCONTRACTOR'S professional

@; Tiability insurance coverage.
gf SUBCONTRACTOR shall indemnify and save harmless ACRES and AUTHORITY >
i from and against all claims, 'demands and causes of action on account of
g; personal 1injuries, death or property damages arising out of acts or
) . omissions of SUBCONTRACTOR, its agents, employees or subtier .
&g " . . ‘-subcontractors in the execution of the work hereunder which do not
' -involve breach of the foregoing duty of care only to the limits of the
ot Tjability insurance coverage (other than professional 1iability
@ insurance coverage) provided for in Attachment 3.
ij . In case any action shall be prought against ACRES and the AUTHORITY -
o ~ or any official or employee of ACRES and the AUTHORITY based on any of
%& the claims, demands or causes of action described above, ACRES and the

AUTHORITY or such official or employee shall promptly notify
SUBCONTRACTUR in writing and SUBCONTRACTOR shall assume the defense
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thereof, including the employment of counsel and payment of all expenses
incident to such defense. ACRES and the AUTHORITY or such official or
employee shall have the right to employ separate counsel 1in any such
action and participate in the defense thereof, but the fees and expenses
of such counsel shall be paid by ACRES and the AUTHORITY or such
official or employee unless the employment of such counsel has been
authorized by SUBCONTRACTOR. SUBCONTRACTOR shall not be liable for any
settlement of any such action without 1its consent but, if any such
action is settled with the consent of SURCONTRACTOR or there is a final
judgement for the plaintiff in any such action, SUBCONTRACTOR agrees to
indemnify and hold harmless ACRES and the AUTHORITY or such official or
employee from and against such settlement or judgement.

ACRES and Subcontractor agree to review the matter of appropriate
insuranee coverage for Subcontractor and 1its subtier subcontractors
within three months of the start of work on this Agreement.
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Articie XI - Dissemination of Information

SUBCONTRACTOR shall not disclose any information obtained in the
performance of this Agreement without ACRES permission until such date,
if any, that ACRES shall release SUBCONTRACTOR from the provision of
this Article. Any presentation of any statistical or analytical
material or vreports based o information obtained from the studies
covered by this Agreement will be subject to review by ACRES before
publication or dissemination in order to determine whether safeguards
and privacy have been observed.




'E Article XI1 - Disputes
kit ‘

Except as otherwise provide 1in this Agreement, any claim or
controversy arising out of or relating to this Agreement shall be
settled by arbitration upon written request therefor presented by either
party to the other within six months after presentation by eitheyr party
to the other of written notice of the existence of the claim or
controversy. Such written notice of the existence of the claim or
controversy must have been presented within six months of the occurence
of the claim or controversy, or the claim or controversy will be deemed
to have been waived.

The parties shall select a single arbitrator by-mutual agreement.
If they cannct agree upon a single arbitrator, each will choose three
(3) names from a list of five (5) provided by the American Arbitration
Association. From these choices, a single arbitrator. will be chosen by
agreement of the parties. If such agreement is not accomplished, either
party may request the American Arbitration Association to appoint an
arhitrator in accordance with its Commercial Arbitration Rules, which
rules shall govern the conduct of the arbitration in the absence of
contrary agreement by the parties.

.

The parties shall then submit to the arbitrator a.written statement
setting forth either matters in dispute. If the facts are not agreed
upon, the arbitrator shall promptly hdid hearings in either Anchorage,
Alaska, or Buffalo, New York and thereafter shall promptly reach an
appropriate decision of each matter in dispute. The decision of the
arbitrator on all mgtters in dispute, which have been submitted to him,
shall be issued in writing and shall state his reasons for such decision
and separately 1list .-his findings of fact and conclusions of law, and

receipt of such statement or conclusion of such hearings. The
arbitrator shall not have the power to amend or add to this Agreement,
3: Hﬁ but subject to this 1limitation, the decision of the arbitrator shall not
have the power to amend or add to this Agreement, but subject to this
limitation, the decision of the arbitrator shali be final and binding
upon the parties. “
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. shall be signed by the arbitrator within thirty (30) calendar days after




Ariicle X111 - Changes

(1) SUBCONTRACTOR shall not make changes to the Scope of Work or

undertake work for ACRES additional to the Scope of Work without
written authorization.

(2) ACRES may, at any time, by a written order delivered to
SUBCONTRACTOR, make changes to the Scope of Work, or authorize
additional work outside the Scope of Work.

(3) If any such change or addition causes an increase or decrease in
the estimated cost of, or time required for, the performance of any
part of the work under this Agreement, whether changed or not by
any ‘such order, or if such change otherwise affects any other

provisions of this Agreement, an equitable adjustment shall be made
“by ACRES:

i;f (a) in the estimated cost of completion scheduie, or both, and

’{ lg {b) in the amount of Fee to be paid and

é; - (c) in such other provisions of the Agreement as may be affected,

jf l? and the Agreement shall be modified in writing accordingly.

. Any claim by SUBCONTRACTOR for adjustment under this Article must
ig be asserted within sixty (60) days from the date of receipt by

SUBCONTRACTOR of the notification of ‘change; provided, however, that

! ACRES, after deciding that the facts justify such action, may receive
&i; B and act upon any such claim asserted at any time prior to final pa&ment_
?;? &g under. this Agreement.'.Fai]yre to agree to any adjustment shall be a
1 . dispute within the meaning of Article XII of this Agreement.
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Article XIV - Examination of Costs

ACRES shall have the right to examine books, records, documents,
and other evidence and SUBCONTRACTOR shall employ accounting procedures
and practices, sufficient to reflect properly all payroll costs,
including overtime and all direct costs of whatever nature claimed to
have been incurred and anticipated to be incurred for the performance of
the Scope of Work. Such right of examination shall include inspection
at all reasonable times at SUBCONTRACTOR'S offices, plants, or such
parts thereof, as may be engaged in the performance of this Agreement.

The materials described above shall be made available at the
principal offices of SUBCONTRACTOR, at all reasonable times, for
jnspection, audit or reproduction, until the expiration of thiree (3)
years from the date of final payment under this Agreement and for such
longer period, if any, as is required by applicable statute, or by other
Articles of this Agreement, or by (1) and (2) below:

(1) If this Agreement is completely or partially terminated, the
records related to the work terminated shall be made availabie for
a period of three (3) years from the date of any resulting final

s

settlement thereof.

(2) Records which relate to disputes under Article XII of this
Agreement or litigation or the settlement of claims arising out of
the performance of this Agreement, shall be made available until
such disputes; litigation or claims have been disposed of, and for-
a period of three (3) years after settlement of claims.
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Article XV - Termination

(a) " The performance of the work under this Agreement may be terminated
by ACRES in whole, or from time-to-time, in part:

(1) Whenever SUBCONTRACTOR shail default in performance of this

Agreement (including in the term “default" any such failure by
SUBCONTRACTOR to make progress 1in the prosecution of the work
hereunder as endangers such performance), and shall fail to
cure such default within a period of ten (10) working days {or
such longer veriod as ACRES may allow) after receipt from
ACRES of a notice specifying the default; or

"Whenever' ACRES shall terminate for dts convenience. ACRES

shall terminate the Agreement for its convenience only insofar
as the AUTHORITY/ACRES Agreement may be terminated by the
AUTHORITY, or the AUTHORITY may direct ACRES in writing,
persuant . to Article VI, Excusable Delays in  the
AUTHORITY/ACRES Agreement, to procure substitute services for
the services of SUBCONTRACTOR during a period when the
SUBCONTRACTOR 1is unable to perform due to causes beyond its
control, or upon written request of SUBCONTRACTOR under
Article IV, 4{c) of this Agreement.

Any such termination shall be effected by delivery to SUBCONTRACTOR of a
Notice of Termination specifying the extent to which performance of work

.under the Agreement is terminated, and the date upon which such

termination becomes effective.

-

(b) After receipt of a Notice of Termination and except as otherwise
directed by ACRES, SUBCONTRACTOR shall:

-

(1) Stop work unler the Agreement on the date and to the extent
specified in the Notice of Terminations

(2)

Place no further orders or subcontracts for materials,
services, or’ facilities, escept as may be necessary for
completion of such portion of the work under the Agreement as
is not terminated;




e S e e e

. * -
R AT A T T

(3) Terminate all orders and subcontracts to the extent that they

(6)

(7)

relate to the performance of work terminated by the Notice of
Termination;

Assign to ACRLS in the manner and to the extent direct by
ACRES, all of the right, title, and interest of SUBCONTRACTOR
under the orders or subtier subcontracts so terminated, in
which case ACRES shall have the right, in its discretion, to

settle or pay any or a?l claims arising out of the termination
of such orders and subtier subcontracts;

With the approval or ratification of ACﬁES, which shall be
final and conclusive for all purposes of this clause, settle

"all outstanding 1liabilities and all claims arising out of

termination of orders and subtier contracts, the cost of which

. would be reimbursable in whele or in part, in accordance with

the provisions of this Agreement.

Transfer title to ACRES (to the extent that title has not
already been transferred) and deliver in the manner, at the
times, and to the extent directed by ACRES, (i) the fabricated
or unfabricated parts, work in process, completed work,
supplies, and other material produced as a part of, or
acquired in respect of the performance of, the work terminated
by the Notice of Termination: (ii) the completed or partially
completed plans, drawings, information, and other property
which, if-the Scope of Work had been completed, would be
required to be furnished to ACRES, and (iii) any jigs, dies,
and fixtures, and other special tools and tooling acquired or
manufactured for the performance of the Scope of Work for the
cost of which SUBCONTRACTOR has been or will be reimbursed

under this Agreement;

Use its best efforts tc sell, in the manner, at the times, to
the extent, and at the price or prices directed or authorized
by ACRES, any property of the types referred to in (6) above;
provided, however, that SUBCINTRACTOR (i) shall not be
required to extend credit to any purchaser, and (ii) may
acquire any such property under the conditions prescribed by
and at a price or prices approved by ACRES; and provided :
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further, that the proceeds of any such transfer or disposition
shall be applied in reduction of any payments to be made by
ACRES to SUBCONTRACTOR under this Agreement or shall otherwige
be credited to the price or cost of the work covered by this
Agreement or paid in such other manner as ACRES may direct;

(8) Completed performance of such part of the work as shall not

have been terminated by the Notice of Termination.

(c) After receipt of a Notice of Termination, SUBCONTRACTOR shall
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submit to ACRES its termination claim in the “orm and with the
certification prescribed by ACRES. Such claim shall be
submitted promptly but in no event later than eigth (8) months
‘from the effective date of termination, unless one or more
- extensions in writing are granted by - ACRES upon written
request of SUBCONTRACTOR within such eight (8) month period or
authorized extension thereof. However, if ACRES determines
that the facts justify such actions, ACRES may receive and act
upon any such termination claim at any time after such 8-month
period or any extension thereof. Upon failure of
SUBCONTRACTOR to submit its termination claim within the time
allowed, ACRES may determine, on the basis of information
available ‘to it, the amount, if any, due to SUBCONTRACTOR by
reason of the termination and shall thereupon pay to
SUBCONTRACTOR the amount so determ1ned which amount shall be
considered full and final settlement of all amounts due Ly
ACRES to SUBCONTRACTOR in respect of termination.

(d) Subject to the provisions of paragraph (c), SUBCONTRACTOR and
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ACRES may agree upon the whole or part of the amount or
amounts to be paid (including an allowance for the FEE) to
- SUBCONTRACTOR by reason of the total or partial termination of
- work pursuant to this clause. The Agreement shall be amended

accordingly upon approval and payment of the agreed amount by
the AUTHORITY to ACRES.

(e) Notw1thstand1ng any different resu]t which might follow From

application of the provisions of Article Vv ertitled Submlss1on

of Invoices and Payment, ACRES shall not withhold from
SUBCONTRACTOR any terminat.on payments to which SUBCONTRACTOR
is entitled under this Agreement. ’
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Article XVI - Nondiscrimination Agreement, Certificafion, aﬁa
Affirmative Action Compliance

Attachment 4 is hereby made a part of this Agreement and shall as
between ACRES and SUBCONTRACTOR be interpreted and construed as if the
word "SUBCONTRACTOR" appeared therein .z .se place of the work "ACR:S"
and as if the work "ACRES" appeared therein in the place of the word
"AUTHORITY".  SUBCONTRACTOR shall certify compliance by appropriate
execution thereof and agrees to continue such compliance to include any
and all sub-tier subcontracts during the 1ife of this Agreement.
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lg | Article XVII - Alaska Preference

SUBCONTRACTOR agrees to comply with all applicable provisions of
A.S. 36.10 and of any regulation thereunder with respect to employment
preferences to Alaskan residents and firms in the performance of this
Agreement or of any subtier subcontract hereunder.
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Article XVIII - Subcontractor Approval

ACRES reserves the right to review and approve any subtier
subcontractor or subtier subcontract proposed to perform services
covered by this Agreement.
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| Article XIX - Reuse of Documents

A1l documents including drawings and specifications furnished by
SUBCONTRACTOR pursuant to this Agreement are instruments of its services
in respect of the Project. They are not intended or represented to be
suitable for reuse by ACRES or others on any other project. Any reuse
on any other project without specific written verification or adaptation
by SUBCONTRACTOR will be at ACRE'S soie risk and without 1iability or
legal exposure to SUBCONTRACTOR, and ACRES will indemnify and hold
‘harmless SUBCONTRACTOR from all claims, damages, losses and expenses
including attorney's fees arising out of or resulting therefrom. Any
such verification or adaptation by SUBCONTRACTOR will entitle

SUBCONTRACTOR to further compensation at rates to be agreed upon by
ACRES and SUBCONTRACTOR.
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Article XX - Compliance with Laws

SUBCONTRACTOR shaltl comply with all applicable United States,
state, territorial and commonwealth laws, including rules, regulations,
decision, and ordinances of any political subdivisions and/or agencies
of the United States, any state, territory or commonwealth thereof.

Without limitation to the Toregoing, SUBCONTRACTOR shall comply
with (1) Occupationai Safety and Health Act of 1970 and other applicable
laws; and (2), if required, Executive Order No. 11246, dated September
24, 1965, as amended by Executive Order 11375, dincluding posting of
notices, filing of reports and 1initiation of progrems; and the
provisions of A.S. 36.05, to the extent applicable in the performance of
this Agreement, or of any subtier subcontracts hereunder.




=
(14
.|
(o) §
<
o=
[ ot
5
Q
-
O
i
}
bt
><
>
Ql
o
Wi
gt
 d
-
=<

dance

in_-accor

s Agreement shall be governed by and construed

with the laws of the State of Alaska.
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Article XXII'-‘Documents_Property of Acres

Drawings, specifications, reports,

by SUBCONTRACTOR in connection with any or all of the service

LA O

and any other documents prepared

hereunder shall be the property of ACRES,
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Article XXIII - Waiver of Contract Breach

The waiver by one party of any breach of this Agreement or the
failure of one party to enforce at any time, or for any period of time,
any of the provisions AMereof,  shall be limited to the particular
instance, shall not operate or be deemed to waive any future breaches of
. . this Agreement and shall not be Construed to be a waiver of any
Eg provision, except for the particular instance.
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Article XXIV - Additional Provisions

The agreement between the AUTHORITY and Alaska Native Corporations
dated January 4, 1980 and the applicable Bureau of Land Management
stipulations to the AUTHORITY permit No. AK-C17-0036 dated February 6,
1980 are considered part of this Agreement and included as Attachments 5
and 6 to be adhered to by SUBCONTRACTOR, and incorporated as part of all
subtier subcontracts as necessary to insure compliance with the said
Agreement and stipulations.




Article XXV - Severability of Invalid Provisions

1f any provisions of this Agreement shall be h21d to contravene OY
be 4nvalid under the Taws of any particular state, country oOr
jurisdiction where used, such contravention shall not jnvalidate the
entire Agreement, but shall be construed as if not containing the
‘ particu]ar'provisions or provisions held to be invalid in the particular
state, country or jurisdiction and the rights or obligations of the
parties hereto shall be construed and enforced accordingly.
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Article XXVI - General Conditions

ror the purpose of this Agreement, work done at the request of

ACRES after May 1, 1982 and before execution of this Agreement shall be

deemed to be work done after the execution of this Agreement and shall

be subject to all the conditions contained herein.
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Article XXVII - Reports

SUBCONTRACTOR shall provide Reports in accordance with the

requirements set out in Figure 4 and related text of Attachment 1
to this Agreement.
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This Agreement consists of the cover page, Table of Contents, Index
of Articles, the Agreement page or preamble, Articles I through XXVII,
this signature page, and the following attachments:

Attachment 1. Scope of Work.
Attachment 2. Pricing Pr¢posal.
Attachment 3. Insurance Requirements.
Attachment 4. Nondiscrimination Agreement and Certification.
Attachment 5. Agreement between the AUTHORITY and Alaska Native
Corporations dated January 4, 1980.
Attachment 6. Bureau of Land Management stipulations to AUTHORITY
permit No. AK-017-0036, dated February 6, 1980.
Attachment 7. Invoicing Instructions, dated

3

The terms and conditions of this Agreement, upon approval by the
AUTHORITY, shall constitute the full and entire agreement between
ACRES and SUBCONTRACTOR concerning the matters set forth herein, and

no other agreement or .nderstanding of any nature has been entered into
or will be recognized.

IN WITNESS WHEREOF, the parties have, this day of
» caused this Agreement to be signed by their respective officers
e - thereunto duly authorized, subject to approval by the AUTHORITY.

- LGL - ALASKA RESEARCH ASSOCIATES ACRES AMERICAN INCORPORATEDJ

By: By:
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ﬁv Subtask 7.11 and 7.12 - Wildlife and Habitat Imnact Assessment
| and Mitigation Planning

INTRODUCTION

-

The technical feasibility, economic viability, and environmental
W : . impacts of an optimal hydroelectric development in the Susitna River

?f Basin are being studied by Acres American, Inc. on behalf of the Alaska
Power Authority. As part of these studies, Acres American recently

E; , contrated LGL Alaska Research Associates, Inc. to coordinate the
terrestrial envirommental studies being performed by the Alaska

ﬁg Department of Fish and Game and several University of Alaska research

N groups. LGL's role in the project includes working with several State

§ and Federal agencies on impact assessmeat and <:.velooment of a

> mitigation-plany to be included as ‘part of a license application to the-----

gg Federal Energy Regulatory Commission (scheduled for the first quarter of

3 ' 1983). Through our University of Alaska subcontractors, LGL is also

i conducting field studies on vegetation, turbearers, birds, and smali

2 mammals..

A primary objective of the Alaska Power Authority is to mitigate to ;f“:

the 1imit of practicability the negative impacts ot the Susitna Project
g; on fish and wildlife resources. - A number of field studies have been
conducted to help predict the effects of the project on these resources, ¥
i and some preliminary impact assessments and mitigation planning have been 'gﬁ
v conducted. A methodology is now needed that will (1) incorcorate the &
a interrelationships of the various disciplines into a refined impact i “ o
2 - assessment (e.g., use data from the hydrology studies to quantify . : é}ﬁ
3 changes in vegetation and in turn various wildlife species); (2) focus 25
&ﬁ the ongoing and future studies so that the data are collected in the proper %f
g ~ units, sampling scheme, and time frame; and (3) allow quantitative ' %‘
i comparisons among various compensation lands or habitat enhancement e
| techniques being considered as mitigation-alternatives. Our recommended .
%i approach fo the project is detailed in the following pages. y;' 
%% An organizationa]“chart for the program is depicted on Figure 1. The program ;&
- manager is Dr. Robert Sener, Senior Vice President of LGL, who will be 1002 %
i é@ - deadicated to the project begining July 1, 1982 and who will work out of
i ‘

the Acres’ Anchcrage facility.
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MAJOR TASKS

The following major tasks will be completed by LGL in completing

the wildlife and habitat impact assessment and mitigation planning
on this project:

1.

Supervise and manage all rion ADF&G wildlife, vegetation and
habitat studies associated with the project and coordinate
and monitor ADF&G studies

Manage and supervise wildlife assessment process

Develop wildli'fe mitigation plan

Establish and maintair communications and report with regulatory
agencies and principal investigators

Supervise and consult with University of Alaska regarding their
research program and progress.

- Prepare wildlife and vegetation componenrts of Exhibit E for

FERC Ticense application.
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TECHNICAL APPROACH

Our recommended approach involves a series of workshops using
simulation modelling as a tool to improve the preliminary impact
assessment, identify the most important variables to measure during
future monitoring studies, and to provide a quantitative comparison
among specific mitigation options. The <orkshops will provide the input
needed for a FERC license application in eariy 1983, and will also
provide a framework for inter-agency coordination and future planning
during the construction and operation phases of the project.

As a result of environmental studies of the area conducted since
1979, a considerable amount of data has been collected describing the
vegetation and wildiife of ‘the Susitna Basin. Prior to any impact
assessments and mitigation planning, a synthesis of-the data collected
during the Phase I studies of big game and vegetation needs to be
prepared. Vegetation maps of the Susitna Basin have been produced;
these can best be integrated with the computerized big game sightings
data and U.S.G.S. topogruphic data tapes by digitizing sample areas
representative of Tlarger areas within -the basin. Statistical
comparisons of animal use versus availability of habitat types and other
variabies can then be made within and among theses sample areas to

-

determine if the animals were associated with certein vegetation types, -

elevation contours, distances from streams and lakes, etc. more or less
often that would be expected on the basis of availability. This will be
required in order to provide a quantitative impact assessment for the
Susitna Project, and will be fully documented in the FERC application.-
Digitizing and preliminary data analysis will be conducted by'Nérthern
Technical Services (Nortec) of Anchorage as a subcontract to LGL.
Nortec maintains: an inhouse computér with state-of-the-art software

"systems compatible with the computer .systems used by ADF&G and USFKS.

This automated approach will be flexible in, order to allow additional

-
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analyses by agency personnel and can be expanded if required later in
the project. This intensive period of automated data integraticn and
analysis is scheduled 7vor completion on 14 August 1982 so that the
results will be available for the first assessment and mitigation
planning werkshop in late August.

The FERC application requires a detailed plan to mitigate the
adverse effects of the project on fish and wildlife resources. We
recommend the development of two separate mitigation plans: the first
plan, which we will call the construction mitigation plan, will outline
mitigation measures to be implemented during the design and construction
phases of the project. This plan will include mitigation measures such
as controlling dust along the roads, leaving clumps of trees for eagle
nesting along the reservoir margins, fencing construction camps, and
minimizing aircraft disturbance to wildlife. These measures are easily
defined and understood, and are more easily agreed to by the agencies
than are issues involving replacement lands and habitat enhancement
measures. Most »of the environmental protection measures to be
incorporated in the construction mitigation plan were included in the
draft mitigation options paper, and thus have already been reviewed and
wmodified by agency representatives. If the coustruction mitigation plan
is approved by the time of the.license application or shortly after,

.construction of the Watana Dam could then proceed while more difficult

"mitigation measures (such as the purchase of replacement lands by APA)

are being negotiated.

The final comprehensive mitigation plan will not be complete at the
time of the license application, but this is normally the case and will
not result in'delay of the project. The fina1'pTan will resolve the
complex issues that.cannot be decided prior to construction (for
example, the desirability of onsite habitat enhancement measures as
oppnsed to the outright purchasa of habitat equ1valent in vaiue to that

which will be lost).
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We recommend the simulation modelliing approach for the following
reasons:

1. - It provides a means to incorporate the professional judgements

of scientists, regulators, and resource managers. Beczuse

mitigation planning will include many subjective evaluations,
the decision-makers must be closely invoived throughout the

process. '

It utilizes existing data, but focuses future research in
areas that are decided by the workshop participants to be the
mest important. The approach will insure that the data are
collected 1in the proper units, sampling scheme, and
time-frame, and will integrate data from the different
disciplines (e.g., hydrology, furbearers, vegetation).

3. It allows great flexibility. The selected indicators {agreed
upon on the first day of the workshop) can include population
attributes (e.g., changes in the number of beavers with and
without the project, or with different mitigation options);
habitat units or important descriptive variables (e.g., amount
of browse available in late winter), or any number of
alternative indicators as selected by the workshop
participants. Data on habitat, predation, weather, and other
biophysical system components can be incorporated into the
models.

The model will encapsulate the best available understanding of the

biophysical system, and will provide a 'laboratory worid' for testing

mitigation opticns.

Following a review and synthesis of existing information,. the
impact assassment and mitigation planning will proceed systematically
_ through a -serigs of steps (Figure 2). These steps are (1)
identificatjop of habitat and population ind’cators (e.g., number of
beavers, hectares of some important habitat type, density of willow
stems); (2) quantification of impacts in terms of indicators (what will

be the changes in the indicators over the 1ife of the project); and (3) °

comparison and evaluation of mitigation options.
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The last step requires that some valuzation of the indicators and
the tradeoffs between indicators be made; this wiil be done in
coordination with the fish and wildlife policy of the Alaska Power
Authority. The valuations can be accomplished using any number of
appreaches, including HEP analysis for the anticipated indicator of
habitat units, if so desired.

The steps in the development of a simulation model‘are outlined in
Figure 3, and further explained in Table 1. The initial model will be
ccmstruci:ed.'during an intensive one-week workshop (to be held in
-Anchorage) scheduled for the last week in August. The approach we .
recommend can be divided into six steps: (1) review and synthesis of
existing information, (2) prehar‘ation and scoping for the workshop, (3)
workshop, (4) model refinement, (5) reporting, and (6} evaluation of
mouel resuits. The facilitator/modellers who will conduct ihe workshop
require time to familiarize themselves with the problem and to plan the
workshop. A scoping meeting usually lasting about two days is needed to
develop a preliminary conceptual model of the biophysical system and to
carafully select the participants for the workshop. The workshop itself
is designed to occur over a five day period; the five days are
intensively focused and require long days from all.

After the workshop two major tasks will be undertaken