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June 30, 2009

Minutes of the Regular Meeting of the Power Authority of the State of New Y ork held at the Niagara Power
Project — Power Vista Visitors' Center, Lewiston, New York, at 11:35 am.

Members of the Board present were:

Michael J. Townsend, Chairman
Jonathan F. Foster, Vice Chairman
D. Patrick Curley, Trustee

Elise M. Cusack, Trustee

Eugene L. Nicandri, Trustee

Richard M. Kessel
Gil C. Quiniones

Terryl Brown Clemons

Joseph Del Sindaco
Edward A. Welz
Joan Turs

Bert J. Cunningham
Steven J. DeCarlo
Paul F. Finnegan
William J. Nadeau

Donald A. Russak
James H. Yates
Arnold M. Bellis
Jordan Brandeis
Thomas A. Davis
John Kahabka
Patricia Leto
Horace Horton
Joseph Kessler
Dennis T. Eccleston
Francine Evans
Karen Delince
Helen Eisenfeld
Guerino Trovato
Lou Paonessa
Marilyn Brown
Jenny Lee Liu
Maribel Cruz Brown
AngelaD. Graves
Mary Jean Frank
Lorna M. Johnson
Paul Pasguarello
Paul Dyster

Mark Scheer
Chris Fahey

John Byrne

President and Chief Executive Officer

Chief Operating Officer

Executive Vice President and General Counsel

Executive Vice President and Chief Financial Officer (White Plains)

Executive Vice President and Chief Engineer — Power Supply

Acting Executive Vice President — Corporate Support and
Administration (White Plains)

Senior Vice President — Corporate Communications

Senior Vice President — Transmission (White Plains)

Senior Vice President — Public and Governmental Affairs

Senior Vice President — Energy Resource Management and Strategic Planning

(White Plains)

Senior Vice President — Corporate Planning and Finance (White Plains)

Senior Vice President — Marketing and Economic Devel opment

Vice President and Controller (White Plains)

Vice President — Power Resource Planning and Acquisition

Vice President — Energy Risk Assessment and Control (White Plains)

Vice President — Environment, Health and Safety (White Plains)

Vice President — Procurement (White Plains)

Regional Manager — Western New Y ork

Senior Electrical Engineer — Niagara Power Project

Chief Information Officer (White Plains)

Specia Advisor to the President and Chief Executive Officer

Corporate Secretary

Director — Energy Services and Technology

Program Manager — Energy Services and Technology (White Plains)

Community Relations Manager — Niagara Power Project

Manager — Marketing Analysis and Tariff Administration (White Plains)

Manager — Energy Market Analysis (White Plains)

Business Devel opment and Engineering Facilitator (White Plains)

Deputy Corporate Secretary

Associate Corporate Secretary

Assistant Corporate Secretary

Photography Services Supervisor — Niagara Power Project

Mayor, City of Niagara Falls

Reporter, Niagara Gazette

Deputy Chief of Staff — Congressman Higgins Office’

(former colleague of Terryl Brown Clemons from the Governor’s Office)

Chairman Townsend presided over the meeting. Corporate Secretary Delince kept the Minutes.
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1 I ntroduction
Chairman Michael Townsend said that the Trustees were glad to be having their meeting at the
Authority’s Niagara Power Project. He welcomed Niagara Falls Mayor Paul Dyster to the meeting and invited

him to address the Trustees.

Mayor Dyster welcomed the Trustees to Western New York, saying that he had been at the Yahoo! press
conference in Buffalo that morning and commending the work that Authority staff has done to bring Yahoo! to
thisarea of the State. He said that the Yahoo! project isan example of how the Authority can help Western New
York, adding that Niagara County could be an economic engine for the region and the State as a whole. Mayor
Dyster said that the Yahoo! model demonstrates how this can be done with a combination of inexpensive power,
bipartisan support from all levels of government and public-private partnerships. He thanked the Authority on

behalf of Western New York for the very proactiveroleit is playing in the area’ s economic revitalization.

Chairman Townsend thanked Mayor Dyster for his kind words and also thanked President and Chief
Executive Officer Richard Kessel and Authority staff for the hard work they’ d donein the past couple of months

to bring the Yahoo! project to fruition.
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2. Consent Agenda

Chairman Michael Townsend said that the Economic Development Power Allocation Board had
recommended that the Authority’ s Trustees approve item 2b (Power for Jobs Program — Extended Benefits) at

their meeting of June 26, 2009.

Vice Chairman Jonathan Foster said that item 2c (Annual Review of Hydropower Allocation Job
Commitments) was not supported by any numbers or facts. He said that the Trustees were being asked to
approve something that doesn’t have the back-up information to support it. Chairman Townsend suggested that

he and Vice Chairman Foster send an e-mail to staff detailing the types of back-up information heis seeking.

With reference to item 2g (Approval of Hedge Transaction Authority for 2010 Long-Term Energy
Supply Agreements with New York City Governmental Customers), Vice Chairman Foster said that he would like

staff to make a presentation on the Authority’ s hedging program at the July Trustees Mesting.

President Kessel said that he wanted to disclose that several of the companieslisted in item 2h
(Procurement (Services) Contracts — Business Units and Facilities— Awards and Extensions) had done work for

the Long I dland Power Authority but that he had not been involved in their selection for contract awards.
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Approval of the Minutes

The Minutes of the Regular Meeting held on May 19, 2009 were unanimously adopted.
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b. Power for Jobs Program - Extended Benefits

The President and Chief Executive Officer submitted the following report:
SUMMARY

“The Trustees are requested to approve electricity savings reimbursement rebates for 69 Power for Jobs
(‘PFJ) customers aslisted in Exhibit ‘2b-A.” Thisrequest isto approve rebate dollars only. The decision to allow
these customers to receive extended benefits was made at past Trustee meetings. These customers have been
recommended to receive such rebates by the Economic Development Power Allocation Board (‘EDPAB’).

BACKGROUND

“In July 1997, the New Y ork State Legislature approved a program to provide low-cost power to businesses
and not-for-profit corporations that agree to retain or create jobsin New York State. In return for commitments to
create or retain jobs, successful applicants received three-year contracts for PFJ electricity.

“The PFJ program originally made 400 megawatts (‘MW") of power available and was to be phased in over
three years. Asaresult of theinitial success of the program, the Legislature amended the PFJ statute to accelerate
the distribution of the power and increase the size of the program to 450 MW. In May 2000, |legidlation was enacted
that authorized additional power to be allocated under the program. Legisation further amended the program in July
2002.

“Chapter 59 of the Laws of 2004 extended the benefits for PFJ customers whose contracts expired before
the end of the programin 2005. Such customers had to choose to receive an ‘el ectricity savings reimbursement’
rebate and/or a power contract extension. The Authority was also authorized to voluntarily fund the rebates, if
deemed feasible and advisable by the Trustees.

“PFJ customers whose contracts expired on or prior to November 30, 2004 were digible for arebate to the
extent funded by the Authority from the date their contract expired through December 31, 2005. Customers whose
contracts expired after November 30, 2004 were eligible for rebate or contract extension, assuming funding by the
Authority, from the date their contracts expired through December 31, 2005.

“Approved contract extensions entitled customers to receive the power from the Authority pursuant to a
sale-for-resale agreement with the customer’s local utility. Separate allocation contracts between customers and the
Authority contained job commitments enforceable by the Authority.

“In 2005, provisions of the approved State budget extended the period PFJ customers could receive benefits
until December 31, 2006. Chapter 645 of the Laws of 2006 included provisions extending program benefits until
June 30, 2007. Chapter 89 of the Laws of 2007 included provisions extending program benefits until June 30, 2008.
Chapter 59 of the Laws of 2008 included provisions extending the program benefits until June 30, 2009.

“At its meeting of October 18, 2005, EDPAB approved criteria under which applicants whose extended
benefits EDPAB had reduced for non-compliance with their job commitments could apply to have their PFJ benefits
reinstated in whole or in part. EDPAB authorized staff to create a short-form application, notify customers of the
process, send customers the application and eval uate reconsideration requests based on the approved criteria.

DISCUSSION

“At its meeting on June 26, 2009, EDPAB recommended that the Authority’s Trustees approve electricity
savings reimbursement rebates to the 69 businesses listed in Exhibit ‘2b-A." Collectively, these organizations have
agreed to retain more than 56,000 jobsin New Y ork State in exchange for the rebates. The rebate program will bein
effect until June 30, 2009, the program’s sunset.
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“The Trustees are requested to approve the payment and funding of rebates for the companieslisted in
Exhibit ‘2b-A’ in atotal amount currently not expected to exceed $6.8 million. Staff recommends that the Trustees
authorize awithdrawal of monies from the Operating Fund for the payment of such amount, provided that such
amount is not needed at the time of withdrawal for any of the purposes specified in Section 503(1)(a)-(c) of the
General Resolution Authorizing Revenue Obligations, as amended and supplemented. Staff expects to present the
Trustees with requests for additional funding for rebates to the companies listed in the Exhibit in the future for other
rebate months.

FISCAL INFORMATION

“Funding of rebates for the companies listed in Exhibit ‘2b-A’ is not expected to exceed $6.8 million.
Payments will be made from the Operating Fund. To date, the Trustees have approved $178.4 million in rebates.

RECOMMENDATION

“The Executive Vice President and Chief Financia Officer and the Director — Marketing Analysis and
Administration recommend that the Trustees approve the payment of electricity savings reimbursements to the Power
for Jobs customers listed in Exhibit ‘2b-A.’

“The Chief Operating Officer, the Executive Vice President and General Counsel, the Senior Vice President
— Marketing and Economic Development and | concur in the recommendation.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

WHEREAS, the Economic Development Power Allocation Board
(“EDPAB”) hasrecommended that the Authority approve electricity
savings reimbur sementsto the Power for Jobs (“PFJ”) customerslisted in
Exhibit “2b-A";

NOW THEREFORE BE IT RESOLVED, That to implement such
EDPAB recommendations, the Authority hereby approvesthe payment of
electricity savings reimbursementsto the companieslisted in Exhibit “ 2b-
A,” and that the Authority findsthat such paymentsfor electricity savings
reimbursementsarein all respectsreasonable, consistent with the
requirements of the PFJ program and in the public interest; and beit
further

RESOL VED, That based on staff’srecommendation, it is hereby
authorized that payments be made for electricity savings reimbur sements as
described in the foregoing report of the President and Chief Executive
Officer in the aggregate amount of up to $6.8 million, and it is hereby found
that amounts may properly be withdrawn from the Operating Fund to fund
such payments; and beit further

RESOL VED, That such monies may be withdrawn pursuant to the
foregoing resolution upon the certification on the date of such withdrawal
by the Vice President — Finance or the Treasurer that the amount to be
withdrawn isnot then needed for any of the pur poses specified in Section
503(1)(a)-(c) of the General Resolution Authorizing Revenue Obligations, as
amended and supplemented; and beit further



RESOLVED, That the Senior Vice President — Marketing and
Economic Development or his designee be, and hereby is, authorized to
negotiate and execute any and all documents necessary or desirableto
effectuate the foregoing, subject to the approval of the form ther eof by the
Executive Vice President and General Counsel; and beit further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer and all
other officers of the Authority are, and each of them hereby is, authorized
on behalf of the Authority to do any and all things and take any and all
actionsand execute and deliver any and all certificates, agreementsand
other documentsto effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President and General
Counsdl.

June 30, 2009
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Exhibit “ 2b-A”
New York Power Authority
Power for Jobs - Extended Benefits Recommended
Recommendation for Electricity Savings Reimbursements Allocation
Job Jobs in Over | % Over
Line Company City County 10U KW Committed | Application | (under) | (under) | Compliance KW Jobs/MW | Type Service
1 |Acme Smoked Fish Corp. Brooklyn Kings Con Ed 400 152 140 -12 -8% Yes 400 350 | Large |Food processor
2 |American Cancer Society New York New York | Con Ed 80 25 73 48 192% Yes 80 913 | NFP |Social Services Provider
3 |Bowne & Co. New York New York | Con Ed 550 384 362 -22 -6% Yes 550 658 | Large [Provides document management services
4 |Columbia University - Trustees New York New York | ConEd 750 749 750 1 0% Yes 750 1,000 | NFP |Educational and Student Services
5 [Diller-Quaile School of Music New York New York | Con Ed 30 56 52 -4 -1% Yes 30 1,733 | NFP |Music education programs
6 |Elaine Kaufman Cultural Center New York New York | ConEd 60 72 74 2 3% Yes 60 1,233 | NFP |Multi-arts and educational center
7 |Fordham - Marymount College Tarrytown Westchester | Con Ed 400 187 249 62 33% Yes 400 623 | NFP [Independent liberal arts college
8 |Greater Jamaica Development Corp. Jamaica Queens | ConEd 375 151 151 0 0% Yes 375 403 | NFP |Urban & Community Development
9 [Home for Contemporary Theater & Art New York New York | Con Ed 30 23 23 0 0% Yes 30 767 | NFP_|Arts venue for performing arts disciplines
10 [Jacmel Jewelry, Inc. Long Island City | Queens [ Con Ed 170 272 266 -6 -2% Yes 170 1,565 | Small [Makes & ships fine jewelry
11 [Kruysman, Inc. Long Island City | Queens | Con Ed 270 168 104 -64 -38% No 170 612 | Small |Manufacturer of Filing Supplies
12 |Lincoln Center for the Performing Arts New York New York | Con Ed 3,000 3,763 4,035 272 7% Yes 3,000 1,345 | NFP |Performing Arts Center
13 |New York Presbyterian Hospital New York New York | ConEd 5,000 8,423 8,423 0 0% Yes 5,000 1,685 | NFP [Medical care
14 [Norampac New York City, Inc. Maspeth Queens | Con Ed 600 204 204 0 0% Yes 600 340 | Large |Manufacturer of corrugated paper packaging
15  [NYU Medical Center New York New York | ConEd 4,000 10,924 11,364 440 4% Yes 4,000 2,841 | NFP |Medical Center
16 |Pepsi Cola Bottling Company College Point Queens | ConEd 2,200 1,015 1,003 -12 -1% Yes 2,200 456 | Large |Manufacturer & distributes of soft drinks
17 |TanaSeybert, LLC New York New York | ConEd 400 194 294 100 52% Yes 400 735 | Large |Printing trade services
Total Con Ed Subtotal 17 18,315 26,762 27,567 18,215
18 |B.H. Aircraft Company, Inc Ronkonkoma Suffolk LIPA 400 79 79 0 0% Yes 400 198 | Large [Noise suppression hardware for jet engines
19 |Good Samaritan Hospital West Islip Suffolk LIPA 800 3,088 3137 49 2% Yes 800 3,921 | NFP |Healthcare Center
20 |John Hassall, Inc. Westbury Nassau LIPA 450 13 101 -12 -11% Yes 450 224 | Large |Manufacturer of high tech metal fasteners
21 [John T. Mather Memorial Hospital Port Jefferson Suffolk LIPA 400 1478 1,500 22 1% Yes 400 3,750 | NFP [Community Hospital
22 [North Shore Health System Manhasset Nassau LIPA 2,600 6,500 6,513 13 0% Yes 2,600 2,505 | NFP |Medical Services
23 _[Standard Microsystems Corp. Hauppauge Suffolk LIPA 1,050 403 449 46 1% Yes 1,050 428 | Large |Maker and supplier of computer circuits
Total LIPA Subtotal 6 5,700 11,661 11,779 5,700
24 [Albany Molecular Research, Inc. Albany Albany Grid 600 393 404 11 3% Yes 600 673 | Large |Pharmaceutical & organic research
25 |AMRI Rensselaer Rensselaer Rensselaer | Grid 1,000 256 253 -3 -1% Yes 1,000 253 | Large |Manufacturing of pharmaceutical ingredients
26 [Anoplate Corp. Syracuse Onondaga [ Grid 450 192 209 17 9% Yes 450 464 | Large [Metal Finishing
27  |Applied Energy Solutions Caledonia Livingston | Grid 300 65 62 -3 -5% Yes 300 207 | Small {Electronics
28 |Associated Brands, Inc. Medina Orleans Grid 1,000 259 303 44 17% Yes 1,000 303 | Large |Manufacturers of dry food products
29 [Bank of New York (Oriskany) Oriskany Oneida Grid 500 791 801 10 1% Yes 500 1,602 | Large |Banking Services
30 _[Bestway Enterprises Cortland Cortland Grid 75 74 71 -3 -4% Yes 75 947 | Small |Lumber Products
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Exhibit “ 2b-A”
New York Power Authority
Power for Jobs - Extended Benefits Recommended
Recommendation for Electricity Savings Reimbursements Allocation
Line Company City County [o]1] KW Committed | Application | (under) | (under) | Compliance KW Jobs/MW | Type Service
31 |Borg Warner Morse TEC (Cortland) Cortland Cortland Grid 1,500 216 209 -7 -3% Yes 1,500 139 | Large [Manufacture of automotive components
32 |Cascades Tissue Group Waterford Saratoga Grid 530 142 204 62 44% Yes 530 385 | Large |Large Industrial towel manufacturer
33 |Clarkson University Potsdam St. Lawrence | Grid 1,500 664 664 0 0% Yes 1,500 443 NFP_|Higher education
34 |Climax Manufacturing Co. Carthage Jefferson Grid 1,500 69 69 0 0% Yes 1,500 46 Large [Paperboard mills
35 |Consumers Beverages, Inc. Buffalo Erie Grid 220 71 70 -1 -1% Yes 220 318 | Small |Beverage Producer
36__|Cooper Hand Tools Cortland Cortland Grid 1,330 123 118 -5 -4% Yes 1,330 89 Large [Metal machining and casting
37 |Crucible Specialty Metals Syracuse Onondaga Grid 4,000 687 682 -5 -1% Yes 4,000 171 | Large [Specialty steel manufacturer.
38 |Eastman Machine Company Buffalo Erie Grid 300 107 98 -9 -8% Yes 300 327 | Small |Manufacturer of textile cutting equipment
39 |Fiber Glass Industries Inc. Amsterdam [ Montgomery |  Grid 700 138 148 10 7% Yes 700 211 | Large |Produces high strength woven fabrics
40 |Higbee Inc. Syracuse Onondaga | Grid 100 47 47 0 0% Yes 100 470 | Small [Mfr. of gaskets, and sealing products
41 |HMI Metal Powders Clayville Oneida Grid 500 106 111 5 5% Yes 500 222 | Large |Specialty powders for aerospace
42 |International Fiber Corporation North Tonawanda|  Niagara Grid 350 113 104 -9 -8% Yes 350 297 | Small |Produces powdered cellulose and fibers
43 |Intertek Testing Services Cortland Cortland Grid 600 306 311 5 2% Yes 600 518 | Large |Independent test lab
44 |Luvata Inc. Buffalo Erie Grid 5,000 595 617 22 4% Yes 5,000 123 | Large |Metal manufacturing
45 _|Mayer Bros. Apple Products, Inc. West Seneca Erie Grid 300 90 93 3 3% Yes 300 310 | Small |Juice pressing and bottling
46 |McLane Eastern Baldwinsville Onondaga | Grid 875 945 801 -144 -15% Yes * 800 1,001 | Large |Wholesale grocery distributor
47 |Meloon Foundries, Inc. Syracuse Onondaga | Grid 275 58 52 -6 -10% Yes 275 189 | Small [Non-Ferrous Sand Casting Foundry
48 |Nathan Littauer Hospital & Nursing Home Gloversville Fulton Grid 400 682 698 16 2% Yes 400 1,745 | NFP |Hospital and Nursing Home
49  [Natrium Products, Inc. Cortland Cortland Grid 90 21 21 0 0% Yes 90 233 | Small [Manufacturer of sodium bicarbonate
50 |Norlite Corp. Cohoes Albany Grid 500 68 69 1 1% Yes 500 138 | Large [Manufacturer of Brass Fittings
51 |Oldcastle Precast Inc. South Bethlehem|  Albany Grid 160 64 67 3 5% Yes 160 419 | Small [Precast products and installation
52 _|Pelco Electronic Corp. Cazenovia Madison Grid 100 49 47 2 -4% Yes 100 470 | Small [Electronic components
53 |Rome Specialty Company, Inc. Rome Oneida Grid 135 17 17 0 0% Yes 135 126 | Small {[Manufacturer of fishing tackle
54 |Snyder Industries, Inc. N. Tonawanda Niagara Grid 350 98 100 2 2% Yes 350 286 | Small |Machinery
55 |Stone Construction Equipment Inc. Honeoye Ontario Grid 300 221 198 -23 -10% Yes 300 660 | Small |Manufacturers light construction equipment
56 |Syracuse Casting Sales Corp. Cicero Onondaga Grid 300 107 98 -9 -8% Yes 300 327 | Small |Produces subterranean vault products
57 [Syracuse University Syracuse Onondaga Grid 2,000 4,530 4,575 45 1% Yes 2,000 2,288 | NFP |Institution of Higher Education
58 |Thermold Corp. Canastota Madison Grid 200 56 36 -20 -36% No 130 277 | Small |Complete thermosplastic molding services
59 |Turbine Engine Components Technologies Whitesboro Oneida Grid 1,200 281 288 7 2% Yes 1,200 240 | Large |Precision forging plant
60 |Welch Allyn Data Collection Inc. Skaneateles Falls| Onondaga | Grid 2,000 1,302 1,301 -1 0% Yes 2,000 651 | Large |Medical and dental diagnostic equipment
Total National Grid Subtotal 38 31,240 14,003 14,016 31,095
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Exhibit “ 2b-A”
New York Power Authority
Power for Jobs - Extended Benefits Recommended
Recommendation for Electricity Savings Reimbursements Allocation
Line Company City County [o]1] KW Committed | Application | (under) | (under) | Compliance KW Jobs/MW| Type Service
61 |Borg Warner Morse TEC (Ithaca) Ithaca Tompkins | NYSEG 4,000 1,318 1,265 -53 -4% Yes 4,000 316 | Large |Manufacture of automotive components
62 |Egli Machine, Inc. Sidney Otsego NYSEG 20 28 27 -1 -4% Yes 20 1,350 | Small|Injected molds
63 |Kraft Foods - Walton Walton Delaware [ NYSEG 870 160 155 -5 -3% Yes 870 178 | Large |Mfr. of puddings & snacks
64 |Niagara Fiberboard Inc. Lockport Niagara [ NYSEG 183 23 24 1 4% Yes 183 131 | Small |[Makes recycled paperboard products
65 |Norwich Aero Products, Inc. Norwich Chenango | NYSEG 160 110 113 3 3% Yes 160 706 | Small |Mfg. auto temp sensors
66 |PCB Piezotronics, Inc. Depew Wayne [ NYSEG 600 452 480 28 6% Yes 600 800 | Large [Piezoelectric quartz measuring instruments
Total NYSEG Subtotal 6 5,833 2,091 2,064 5,833
67 _|Flower City Printing, Inc. Rochester Monroe RG&E 500 312 306 -6 2% Yes 500 612 | Large |Commercial printer
68 |Gorbel Corp. Fishers Ontario RG&E 350 153 154 1 1% Yes 350 440 | Small [Produces jibs, workstations & cranes
69 |Seneca Foods Corp. (Leicester) Leicester Livingston | RG&E 720 132 115 -17 -13% Yes * 720 160 | Large |Canned fruits & vegetables
Total RG&E Subtotal 3 1,570 597 575 1,570
Total | 69 | 62658 | 55114 | 56,001

* This company has had all or part of their allocation restored through the
the reconsideration process or was deemed compliant based on program procedures.
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C. Annual Review of Hydropower Allocation Job Commitments

The President and Chief Executive Officer submitted the following report:
SUMMARY

“It is recommended that the Trustees refresh the employment commitments for seven customersin the auto
industry to reflect its fundamental restructuring, as set forth in Exhibit ‘2c-A’; adjust the future job commitment
levelsfor four companies that made productivity improvements, as listed in Exhibit ‘2c-B’ and take no action on
19customers, as set forth in Exhibit * 2¢-C.’

BACKGROUND

“Authority staff reviewed all business hydropower allocations and the customers’ performance against
agreed-upon job commitments. In 2008, the Authority had 200 contracts with 104 business customers. Thisyear's
review covers atotal of 94 customers with 170 contracts that required the customers to report job levels for 2008.
The contracts reviewed by staff represent overall power allocations of 521,298 kW and total employment
commitments of 32,153 jobs. In the aggregate, these customers reported actual employment of 31,165 jobs. This
represents 97% of the total job commitment for business hydropower customers reporting in 2008. Nevertheless,
27customers have actual job levels below the minimum threshold.

“The contracts contain a customer commitment to retain or add a specific number of jobs. If the actual job
level falls below 90% of that commitment, (80% for ‘vintage' customers, i.e., those having contract allocations prior
to 1988), the Authority may reduce that customer’s power allocation proportionately. Provided contract language
allowsfor it, acompany may request a productivity review to have its job commitment reduced if the reduction in
employment is due to increased efficiency or improved technology.

DISCUSSION

“ Staff recommends that the Trustees refresh the employment commitments for seven customersin the
automotive industry. The impact of this industry sector on the New Y ork State economy is significant and accounts
for 75% of all manufacturing within the transportation manufacturing sector. The mgjority of these jobs are
associated with automotive parts manufacturing. More than one-third of the total cluster employment isin Western
New Y ork region (Buffalo, Jamestown, Cheektowaga, Niagara Falls, Medinaand Lockport). The Authority has had
along history of supporting the automotive industry with allocations of nearly 70 MW of hydropower.

“In 2005, the downturn in the U. S. automotive industry began to rapidly accelerate. Inthelast four years,
the Authority’ s automotive customers' primary concern has been their contractual job commitments. Contractual
employment obligations have remained essentially unchanged since the various all ocations were first awarded, in
many cases more than a decade ago. This has created a situation whereby the automotives in Western New Y ork
have continued to be at risk of having their allocations significantly reduced due to the difference between
contractual job commitments and actual employment. Without access to their full allocations, the Authority’s
automotive customers will have to severely reduce operations or, more likely, close entirely.

“The fundamental restructuring of the automotive industry in response to shrinking markets has changed the
landscape of this sector forever. The Authority’s customers must be able to operate with greater efficiency,
increased productivity and less manpower. Thisfact isat the center of the recommendation to refresh job
commitments for automotive customers so that they reflect reasonabl e, sustainable commitments versus
commitments made when the industry was at significantly higher production levels.

“Authority staff has revisited each customer’s original contractual job commitment. The recommendation
to refresh the job commitments of these automotive customers, while allowing their alocations to remain intact, is
made as each individual business case warrants such action, so that the companies can recover and remain open and
competitive.
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Section |
Allocationsin Auto | ndustry with Refr eshed Employment Commitments

“ Staff recommends that the Trustees refresh the job commitments for seven companies in the automotive
industry, as discussed below, and listed in Exhibit ‘2c-A.

American Axle and M anufacturing Inc. (fAAM"), Cheektowaga, Erie County

Allocations: 250 kW and 650 kW of Expansion Power (‘EP’)
Jobs Commitments: 114 jobs and 159 jobs, respectively

Background: After aprotracted strike, AAM closed two Western New Y ork facilitiesin 2008. The Cheektowaga
facility istill at risk. Thisfacility manufactures automobile driveline and chassis systems and components,
including axles and drive-shafts for light trucks and SUVs. This facility machines differential gears, side gears and
pinion gears. The crisisin the auto industry, with its drastic volume reductions to 60% of normal levels, hasled to
AAM closing three U. S. facilities, including two in the Buffalo area, leaving this one remaining, but in a
compromised position.

Recommendation: Staff recommends that the Trustees refresh AAM’s hydropower allocation commitments to 60
jobsfor both EP alocations.

Brunner International, Inc. (‘Brunner’), Medina, Orleans County

Allocations: 1,200 kW of Replacement Power (‘RP’) and 1,500 kW of EP
Jobs Commitments: 291 jobs each

Background: Brunner's primary market isthe truck and trailer customer. Asaresult of the economic crisis of
2008, consumer demand for these vehiclesis only 50% or less of what it wasin 2007.

Recommendation: Staff recommends that the Trustees refresh Brunner’s employment commitments to 160 jobs for
all of their hydropower allocations.

Curtis Screw Co., Inc. (‘Curtis Screw’), Buffalo, Erie County

Allocations: 1,450 kW, 350 kW and 300 kW of RP
Jobs Commitments: 276 jobs and 260 jobs, respectively

Background: Curtis Screw isan industry leader in precision-machined components and assemblies for the
automotive market. The company’s Buffalo operation is almost entirely dedicated to supplying the automotive
industry and the crisisin the auto industry has resulted in drastic volume reductions.

Recommendation: Staff recommends that the Trustees refresh Curtis Screw’ s employment commitments to 150
jobsfor al of its RP allocations.

Delphi Automotive Systems (‘ Delphi’), Lockport, Niagara County

Allocation: 14,300 kW and 10,000 kW
Jobs Commitment: 4,638 jobs

Background: Delphi declared bankruptcy in 2005. On June 1, 2009, Delphi announced that it has filed
modifications to its plan of reorganization, which it believes will lead to a successful emergence from its Chapter 11
restructuring. The success of the plan is directly related to General Motors' (‘GM’) restructuring plan. Delphi’s
executive management has closed all but two plantsin North America, one of which isin Lockport. The company is
the largest single employer in Niagara County.
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Delphi manufactures radiators, condensers and heaters, mainly for GM autos, but has diversified to other car makers
aswell. The automotive market meltdown has forced the company to permanently reduce employment levels at the
Lockport plant. Production volumes declined 30% per year from 2007 through the present. In order to remain
viable and competitive, Delphi has been completely streamlining its manufacturing operations and implementing
innovative technology, and in mid-2008 the company completed a competitive operating agreement plan with its
union. The company believesthat it will strengthen its position in the marketplace, but restructuring will result in
further declines in its employment levelsin the future.

Recommendation: Staff recommends that the Trustees refresh Delphi’ s hydropower allocation commitments to 950
jobsfor the above listed EP allocations.

Ford Motor Company (‘Ford’), Buffalo, Erie County

Allocations: 4,300 kW and 2,900 kW of EP
Jobs Commitments: 1,534 jobs

Background: Although the ‘strongest’ of the Big Three, Ford and its stamping plant could still experience job
losses due to continuing industry restructuring and reduced consumer demand. Of immediate concern isthe
bankruptcy of Visteon, one of the country’s largest automotive parts suppliers. Visteon's major customer is Ford.
The company doesn't have any financing lined up from banks and will have to lean heavily on Ford for cash to get it
through its restructuring.

In order to stay competitive, Ford isin the process of a mgjor restructuring due to the changes in the automotive
industry. According to Ford, its hydropower allocations are the reason that management decided to keep this plant
open. The company invested more than $200 million in the plant in the past few years as part of this plan, bringing
production of the new Edge to this facility, as well asthe new Flex. However, Ford must continue to streamline
itself and implement further productivity improvements in order to remain viable. A strategic plan has been
embarked on to invest in new markets and new products, which will hopefully bring the company back to
profitability.

Recommendation: Staff recommends that the Trustees refresh Ford’ s employment commitments to 950 jobs for all
of its hydropower allocations.

General M otors Powertrain — Tonawanda Engine Plant, Tonawanda, Erie County

Allocation: 20,700 kW of EP and 2,725 kW of RP
Jobs Commitment: 1,600 jobs

Background: GM'’s Tonawandafacility is one of the company’s most efficient engine plants worldwide. Despite
the company’ s bankruptcy filing, this facility managed to escape being closed, which has been the fate of 14 other
GM plantsin the past two years. Nonetheless, employment will be significantly reduced from its current level of 871
employeesto 500 employees, or 43%, by the end of 2013. By comparison, in 1989, GM was one of the area’s
largest employers, with 4,350 employees. At late as 2003, the plant supported 3,400 jobs. Theloss of jobsis
directly related to the phase-out of two major product lines: the V-6, which accounted for 43% of GM’ s total sales
in 2008, and the V8 engine, manufactured for medium- sized trucks.

Recommendation: Staff recommends that the Trustees refresh GM Powertain — Tonawanda Engine Plant’s
employment commitments to 500 jobs for all of its hydropower allocations.

10
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TitanX Engine Cooling, Inc. (‘TitanX’), Jamestown, Chautauqua County

Allocation: 1,000 kW of EP
Jobs Commitment: 500 jobs

Background: TitanX manufactures engine-cooling parts for the trucking industry. With customers such as GM,
Ford, Freightliner, Mack and Volvo, the slowdown in the U. S. transportation market had a negative impact on
employment levels at TitanX.

Recommendation: Staff recommends that the Trustees refresh TitanX’s employment commitment to 310 jobs for

its EP allocation.

Section I1.
Allocationsto Continue with Job Commitment Changes for Productivity | mprovements

“A company may request a productivity review to have itsjob commitment reduced if the reduction in
employment is due to increased efficiency or improved technology. Relocation of specific activities away from the
facility and employment reductions made due to reduced production or sales volume will not be considered increased
efficiency, improved technology or productivity improvements.

“A recommendation to lower a customer’s job commitment due to productivity improvements is made
when:

1. The customer submits documentation of procedural or operational change; and

2. Staff conducts a site visit to verify the improvement(s) and the resulting reduction(s) in
jobs.

“The most common types of productivity improvements are automation, job consolidation, rebalancing and
new process/design change.

“ Automation reduces employment by increasing efficiency or improving technology. Job consolidation and
rebalancing are similar improvements — job consolidation eliminates one job by assigning its duties to another job,
while rebalancing redistributes work among many jobs while eliminating one or two jobs. New process/design
change is a new method of doing something or a new design for a part that requires fewer workers to produce the
same amount of work or product. A summary of the four customers discussed in this section is provided in Exhibit
‘2c-B.’ Brief descriptions of these companies follow.

E. . Du Pont De Nemours & Co., Inc. (‘DuPont’), Niagara Falls, Niagara County

Allocation: 3,000 kW of RP, 790 kW of EP and 31,700 kW of RP
Jobs Commitment: 238 base jobs and 30 created jobs, 238 jobs and 185 jobs, respectively

Background: DuPont has been in the chemicals business for more than 200 years and has been producing sodium
chloride and lithium at this plant for more than 100 years. The 790 kW and 31.70 MW allocations are ‘ vintage'
contracts, with an 80% job ratio and atwo-year job average. For the past two years, DuPont averaged 251 jobs, i.e.,
105% and 136% of its contractual commitments, respectively. For the past year, the company averaged 247 jobs,
i.e., 104% of its contractual commitment (the 30 jobs are not up for review yet). DuPont was able to reduce eight
jobs due to productivity improvementsin 2008 through new automated equipment handling of the lithium production
raw material feed system.

Recommendation: Staff recommends that the Trustees reduce DuPont’ s employment commitments for its 3,000

kW, 790 kW EP and 31,700 kW RP allocations by 8 jobs, to 230 base jobs and 30 created jobs, 230 jobs and 177
jobs, respectively.

11



June 30, 2009

International Imaging M aterials, Inc. (‘International |maging’), Amherst, Erie County

Allocation: 250 kW of RP, 1,000 kW and 1,250 kW of EP
Jobs Commitment: 450 jobs, 556 jobs and 393 jobs, respectively

Background: International Imaging, in business since the mid-1980s, manufactures thermal transfer ribbons. For
the past year, International Imaging averaged 372 jobs, i.e., 83%, 67% and 95%, respectively, of its contractual
commitments. 1n 2007, the company’s employment level fell due to tough competition and a steep decline in the
price of its core product line. To help ensure the company’s health, International Imaging’s strategy isto diversify
and expand its current product line, as well as acquire other companies. International Imaging's capital investments
in productivity improvements have allowed it to remain globally competitive. The company regquested a productivity
improvement reduction of its employment commitments by 57 jobs due to installation of new equipment (16 jobs),
rebalancing job duties (17 jobs) and new processes (24 jobs).

Recommendation: Staff recommends that the Trustees reduce International Imaging’s RP allocation employment
commitment by 57 jobs to 393 jobs and the company’s 1 MW EP allocation employment commitment by 57 jobs to
499 jobs, as well as the company’s 1.25 MW EP allocation employment commitment by 57 jobs to 336 jobs.

Quebecor World Buffalo, Inc. (‘Quebecor’), Depew, Erie County

Allocation: 4,000 kW and 1,000 kW of EP
Jobs Commitment: 822 jobs and 1,027 jobs, respectively

Background: Quebecor has been in business under various names and owners since the late 1800s. The company
manufactures paperback books, magazines and tab-size inserts. For the past year, Quebecor averaged 675 jobs;
however, the EP allocations are ‘vintage' contracts, with an 80% job ratio and atwo-year job average. The two-year
averageis 717 jobs, i.e., 87% and 70% of the company’s commitments, respectively. Quebecor underwent a
productivity improvement and capital investment project in 2008, installing horizontal stackers on two photopolymer
presses. These new automated stackers resulted in areduction of 12 jobs. These changes help Quebecor to remain
competitive and cost efficient.

Recommendation: Staff recommends that the Trustees reduce Quebecor’s 4,000 kW EP and 1,000 kW EP
allocation job commitments by 12 jobs to 810 jobs and 1,015 jobs, respectively.

Saint-Gobain Structural Ceramics (‘ Saint-Gobain’), Niagara Falls, Niagara County

Allocation: 3,450 kW, 300 kW, 1,400 kW and 1,000 kW of RP
Jobs Commitment: 125jobs, 171 base jobs and 7 created jobs, 168 base jobs and 18 created jobs, and 182
base jobs and 17 created jobs (not required to report this allocation in 2008), respectively

Background: Saint-Gobain manufactures silicon carbide materials, primarily for armor products. For the past year,
Saint-Gobain averaged 180 jobs, i.e., 144%, 105% and 107%, respectively, of its contractual commitments. 2008
was a good year for the company. However, Saint-Gobain always |ooks for ways to streamline its processes to stay
competitive. The company requested a productivity improvement reduction of its employment commitments by 15
jobs due to rebalancing of job duties, job combinations and new equipment. Of the 15 jobs requested, only 13 job
reductions qualified as actual productivity improvements.

Recommendation: Staff recommends that the Trustees reduce Saint-Gobain’s 3,450 RP allocation'sjob
commitment by 13 jobsto 112 jobs, the 300 kW RP allocation’s job commitment by 13 jobs to 158 base jobs and 7
created jobs, the 1,400 kW RP allocation’s job commitment by 13 jobs to 155 base jobs and 18 created jobs and the
1 MW RP alocation’s job commitment by 13 jobs to 169 base jobs and 17 created jobs.
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Section |11
Allocationsto Continue with No Change

“This annual review of hydropower allocation job commitments covers the period from January through
December 2008. Staff recommends that the Trustees take no action on 18 companies not meeting their
commitments, as discussed below and listed in Exhibit ‘2¢-C.’

Bernzomatic/IRWIN Industrial Tool Company (‘Bernzomatic'), Medina, Orleans County

Allocation: 750 kW of EP
Jobs Commitment: 247 jobs

Background: Bernzomatic manufactures torches and distributes torches and gas. Additionally, the company sells
gas matches, patio heaters and gas. For the past year, Bernzomatic averaged 202 jobs, i.e., 82% of its commitment.
Bernzomatic had a significant reduction in workforce in June 2008 due to the economic downturn in the housing
market and the reduced demand for torches.

Recommendation: Staff recommends that the Trustees take no action at thistime.

BMP America, Inc. (‘BMP’), Medina, Orleans County

Allocation: 120 kW of RP
Jobs Commitment: 120 base jobs with 10 created jobs

Background: BMP, incorporated in 1982, specializesin the design and manufacture of textile-related components
used in business machines, with customers such as Xerox, Kodak, Hewlett-Packard, IBM and Heidelberg. For the
past year, BMP averaged 94 jobs, i.e., 79% of its commitment. The company is transitioning into the consumer
appliance market, particularly, laundry dryers, which isdirectly tied to consumer spending and the housing market.
Since demand has been significantly down due to the recession, BMP has had to lay off workers. Additionally,
demand for the company’s products in the business machine market has been down aswell. BMP is very optimistic
that it is poised to do well once the economy begins to recover; however, it does not foresee meeting its employment
commitment in 2009 due to the recession.

Recommendation: Staff recommends that the Trustees take no action at this time.

C & SWholesale Grocers, Inc. (‘C&S), Lancaster, Erie County

Allocation: 550 kW of EP
Jobs Commitment: 682 jobs

Background: C&S has been providing warehousing and distribution services to supermarket chains, independent
grocers and military facilities across the nation for more than 85 years. C& S entered Western New Y ork in 2002,
when it entered into an agreement with Tops Markets, Martins and other local grocery stores. For the past year,
C&Saveraged 572 jobs, i.e., 84% of its contractual commitment. C& S was below its commitment in 2008 because
its largest customer, Tops Markets, is suffering from the recession and the employment level reflects this reality.
Tops Markets isworking hard to rebuild its brand after restructuring in 2008. C& Siis poised to have good
employment growth once the economy improves, which the company forecasts to be in 2010.

Recommendation: Staff recommends that the Trustees take no action at this time.

Contract Pharmaceuticals Limited Niagara (‘CPL"), Buffalo, Erie County

Allocation: 250 kW of RP
Jobs Commitment: 329 jobs

13
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Background: CPL, a Canadian company, purchased Bristol-Myers Squibb’s facility in 2005 and manufactures dry
skin, anti-inflammatory and anti-fungal dermatological products, in addition to various cold medicines under contract
for other companies. For the past year, CPL averaged 284 jobs, i.e., 86% of its contractual commitment. After a
couple of years of large growth, CPL was proud to have maintained stable employment levels throughout 2008,

given the slowdown in the economy. The company is optimistic about its continued growth and expects to report
increased employment in the next report.

Recommendation: Staff recommends that the Trustees take no action at this time.

Greatbatch, Inc. (‘Greatbatch’), Clarence, Erie County

Allocation: 1,500 kW of EP
Jobs Commitment: 325 base jobs and 43 created jobs

Background: Greatbatch, founded in 1970, designs, devel ops and manufactures batteries, capacitors, EMI filters,
coated electrodes, stimulation leads, catheters, introducers and assemblies that are used in the implantable medical
industry. For the past year, Greatbatch averaged 289 jobs, i.e., 89% of its contractual commitment. Employment
was lower in 2008 due to an unforeseen drop in demand for implantable medical devicesin the first half of 2008 and
atransfer of the sales and marketing team to the new corporate headquarters. However, the market did improve and
employment grew in the second half of 2008. With new employees and transferred ones combined, employment isin
the original projected range. Greatbatch met its commitment in the last quarter of 2008.

Recommendation: Staff recommends that the Trustees take no action at this time.

Honeywell International (‘Honeywell"), Buffalo, Erie County

Allocation: 300 kW of RP
Jobs Commitment: 168 jobs

Background: Honeywell, formerly Allied-Signal Inc., has been aresearch and devel opment lab since the early
1900s. Honeywell develops and produces atmospherically safe fluorocarbons. For the past year, Honeywell
averaged 139 jabs, i.e., 83% of its contractual commitment. Honeywell grew steadily from 2002 through 2007 and
2008 isonly dlightly lower than 2007’ s employment level. Based on current economic conditions, the company
expectsto remain at its current employment level through 2009 but is hopeful that the facility will grow in the years
ahead.

Recommendation: Staff recommends that the Trustees take no action at this time.

Ingram Micro Corporation (‘Ingram’), Williamsville, Erie County

Allocation: 900 kW of EP
Jobs Commitment: 1,525 jobs

Background: Ingram isaleading wholesale distributor of microcomputer products worldwide, including hardware,
software and networking equipment. For the past year, Ingram averaged 1,293 jobs, i.e., 85% of itsjob commitment.
The company has invested millions over the past few yearsto keep the facility state of the art and competitive, which
has helped fuel employment growth in the past year. Ingramis poised to grow even further as the economy
improves.

Recommendation: Staff recommends that the Trustees take no action at thistime.
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International Imaging M aterials, Inc. (‘International |maging’), Amherst, Erie County

Allocations: 1,000 kW of EP and 250 kW of RP
Jobs Commitments: 449 jobs and 393 jobs, respectively

Background: International Imaging, in business since the mid-1980s, manufactures thermal transfer ribbons. For
the past year, International Imaging averaged 372 jobs, i.e., 67% and 83% of its contractual commitments,
respectively. 1n 2008, International Imaging saw employment levelsfall due to productivity improvements made
during the year, as well as the economic crisis, causing a downturn in business.

Recommendation: Staff recommends that the Trustees take no action at this time.

L akeside War ehouse Corpor ation/The Carriage House Companies (‘L akeside'), Dunkirk, Chautaugua County

Allocation: 500 kW of EP
Jobs Commitment: 199 jobs

Background: Lakeside, in business since 1988, is a storage facility for both raw materials and finished products
associated with syrups. For the past year, Lakeside averaged 165 jobs, i.e., 83% of its contractual commitment. The
Lakeside facility in Dunkirk is very close to the Red Wing facility in Fredonia and Carriage House considers it one
entity for employment purposes, with workers shifting from one facility to the other. As specific needs arise, the
manufacturing capabilities of each facility determine the company’s employment levels and the facility where
personnel spend the magjority of their time is where they are reported. So, while Dunkirk’s average was 14 jobs
below its commitment, Fredonia s average was 53 jobs above the commitment; the combined commitment would be
639 jobs, with the company’s actual jobs at 658.

Recommendation: Staff recommends that the Trustees take no action at this time.

Lockheed Martin (‘L ockheed’), Niagara Falls, Niagara County

Allocation: 250 kW of RP
Jobs Commitment: 45 jobs

Background: Lockheed manufactures gravity gradiometer technology for the U. S. Navy and commercial use. For
the past year, Lockheed averaged 38 jobs, i.e., 85% of its contractual commitment. Lockheed expected to grow in
2008 but the economic crisis had a significant impact on the company’s orders. The company managed to roughly
maintain the same employment levels as the year before. Lockheed is optimistic that it will capture afew new
contracts and that the economy will see some improvement in 2009. The company foresees some employment
growth by the fourth quarter.

Recommendation: Staff recommends that the Trustees take no action at this time.

Luvata Buffalo, Inc. (‘L uvata’), Buffalo, Erie County

Allocation: 250 kW of RP
Jobs Commitment: 831 jobs

Background: Luvata, formerly Outokumpu American Brass or OAB Holdings, Inc., in business since 1906,
manufactures copper and brass sheets and rolls. For the past year, Luvata averaged 589 jobs, i.e., 71% of its
contractual commitment. The company attributes its decline in business to the economic downturn and expects
business and employment to increase once the economy rebounds.

Recommendation: Staff recommends that the Trustees take no action at thistime.
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Niagara Ceramics Corporation (‘Niagara Ceramics’), Buffalo, Erie County

Allocations: 250 kW and 600 kW of RP and 250 kW of EP
Jobs Commitments: 190 jobs each

Background: Niagara Ceramics Corporation (‘Niagara Ceramics’), founded in 2003, purchased the majority of
Buffalo China's manufacturing assets and produces dinnerware. For the past year, Niagara Ceramics averaged 101
jaobs, i.e., 53% of its commitments. As part of the purchase agreement between Niagara Ceramics and Buffalo
China s parent company, Oneida Ltd., Niagara Ceramics agreed to a non-competition covenant with certain
exceptions, with Oneida being obligated to purchase a set amount of product from Niagara Ceramics for five years,
at decreasing levels each year, at afixed price. The company has suffered due to rising production costs, Oneida’ s
decreasing purchase obligation and the non-competition provision. Though the company isat an all time low, it is
poised to spring back fully with the non-competition agreement expiring in March 2009. The chain restaurant
accounts, such as Outback and Olive Garden, have begun, with Outback’ s first delivery occurring in February. The
economy is dampening business prospects a bit, but due to the closing of a competitor, and former Authority
customer, Syracuse China, Niagara Ceramics will be picking up business. The company expects to expand this year
and be heading back to the range of meeting its commitments by the end of 2009.

Recommendation: Staff recommends that the Trustees take no action at thistime.

Nuttall Gear Company (‘Nuttall’), Niagara Falls, Niagara County

Allocation: 350 kW of RP
Jobs Commitment: 135jobs

Background: Nuttall, started in 1983 from aleveraged buy-out of Westinghouse's Electric Gear division,
manufactures enclosed gear drives for industrial, commercial, transportation and utility applications. For the past
year, Nuttall averaged 103 jobs, i.e., 76% of its commitment. Nuttall’s bel ow-commitment reporting is a direct result
of the economic downturn. The company is doing all it can to maintain its current employment level and expects
employment to rebound appropriately as the economy begins to rebound.

Recommendation: Staff recommends that the Trustees take no action at this time.

Precious Plate, Inc., Niagara Falls, Niagara County

Allocation: 800 kW of RP
Jobs Commitment: 145 jobs

Background: Precious Plate, Inc. (“Precious’), established in 1973, provides leading-edge el ectroplating services
to high-tech companies, primarily for computers, cell phones and phone-switching gear. For the past year, Precious
averaged 125.92 jobs, i.e., 86.84% of its commitment. The company had a good year in 2008 and was on target to
meet its employment commitment for the year except the downturn in the economy affected business and staffing
levels beginning in December. Though the economy is till affecting business, Precious foresees a good year overall
for 2009, with hiring beginning again in the 3" Quarter. The company has new business with parts that fit into its
current manufacturing operation. New equipment has been installed to manufacture product for solar cells. The new
business is beginning to grow and Precious foresees even more new customers providing significant new business
thisyear. The company anticipates a positive 2009 that should bring employment up towards meeting commitment.

Recommendation: Staff recommends that the Trustees take no action at this time.
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Quebecor World Buffalo, Inc. (‘Quebecor’), Depew, Erie County

Allocation: 1,000 kW of EP
Jobs Commitment: 1,015 jobs

Background: Quebecor, in business under various names and owners since the late 1800s, manufactures paperback
books, magazines and tab-size inserts. For the past year, Quebecor averaged 675 jobs; however, the EP allocation is
a‘vintage' contract, with an 80% job ratio and a two-year job average. The two-year average is 717 jobs, i.e., 70%
of the company’s commitment. Quebecor’s employment decreased in 2008 due to loss of customers and decreased
orders from customers, which resulted in decreased volume. Additionally, the company implemented productivity
improvements that require fewer workers.

Recommendation: Staff recommends that the Trustees take no action at this time.

TAM Ceramics, LLC (‘TAM), Niagara Falls, Niagara County

Allocations: 7,000 kW, 1,700 kW and 600 kW of RP and 2,100 kW of EP
Jobs Commitments: 147 jobs, then 152 jobs each

Background: TAM isasupplier of dielectric powder to the passive electronic component industry and zirconia-
based ceramic powdersto industry. For the past year, TAM averaged 52 jobs (i.e., 34; however, the 7 MW and 2.1
MW allocations are ‘vintage' contracts, with an 80% job ratio and atwo-year job average. The two-year averageis
74 jobs, i.e., 50% and 48% of the company’s commitments. Business from the beginning of 2008 through the end of
the third quarter doubled and then the economic downturn hit the company’ s business, and in turn, employment.
However, two large contracts were signed in 2008 that should add 43 employees soon. Additionally, R&D is
focusing on new fuel cell development, thermoel ectric materials and material for the solar power industry, which
should, hopefully, add new business as well.

Recommendation: Staff recommends that the Trustees take no action at thistime.

Tulip Corporation (‘Tulip’), Niagara Falls, Niagara County

Allocations: 300 kW of EP and 1,200 kW of RP
Jobs Commitments: 110 jobs and 122 jobs respectively

Background: Tulip, an injection-molding company, recycles rubber and plastic and manufactures battery cases for
the major battery manufacturers. For the past year, Tulip averaged 83 jobs, i.e., 76% of its commitment. The RP
alocationisa‘vintage' contract, with an 80% job ratio and two-year job average. The two-year averageis 75 jobs,
i.e., 61% of the company’s commitment. The company grew and employment increased significantly in 2008. Tulip
is aggressively pursuing growth in its reprocessed material line, emerging industrial jar market and the plastic lumber
business. The company is optimistic that its continued growth will help it meet its job commitments once again.

Recommendation: Staff recommends that the Trustees take no action at this time.

Washington Mills Electro Minerals Corp. (‘Washington Mills'), Niagara Falls, Niagara County

Allocation: 9,700 kW of RP
Jobs Commitment: 171 jobs

Background: Washington Mills manufactures abrasive grains for sandpaper and grinding wheels. For the past year,
Washington Mills averaged 145 jobs, i.e., 85% of itsjob commitment. The company isonly afew jobs below its
commitment. Unfavorable market conditionsin most of its key businessesin 2008 resulted in reduced sales volume,
which led to the reduction in jobs. Washington Mills anticipates further declines and does not expect employment
levelsto increase this year.
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Recommendation: Staff recommends that the Trustees take no action at this time.

ZEMCO Industries dba Tyson Retail Déeli (‘ Tyson’), Buffalo, Erie County

Allocation: 500 kW of EP
Jobs Commitment: 502 jobs

Background: Tyson, at thislocation since 1970, manufactures a full line of processed meats for delicatessens and
supermarkets. Tyson isthe largest processed meat manufacturer in New York. For the past year, Tyson averaged
408 jobs, i.e., 81% of its commitment. 2008 was a year of change at Tyson. The facility lost its hot dog production
line and associated workers, which dropped employment to near-record lows. However, Tyson added two sausage
lines to use the hot dog equipment and added several ham lines and slicing products, which have the facility now
running at full capacity. The company is now near itsjob commitment.

Recommendation: Staff recommends that the Trustees take no action at this time.

RECOMMENDATION

“The Director — Marketing Analysis and Administration recommends that the Trustees refresh the
employment commitments for 7 customers in the automotive industry, as described above and set forth in Exhibit
‘2c-A’; adjust the future job commitment levels for 4 companies that have made productivity improvements, aslisted
in Exhibit ‘2c-B’ and take no action on 19 customers, as described above and set forth in Exhibit ‘2c-C.’

The Chief Operating Officer, the Executive Vice President and General Counsel, the Senior Vice President
— Marketing and Economic Development and | concur in the recommendation.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the Authority hereby refreshes the employment
commitmentsfor seven companies, adjusts thejob commitmentsfor four
customer s dueto productivity improvements and defer s action with respect
to 19 companies described in the foregoing report of the President and
Chief Executive Officer and set forth in Exhibits“2c-A,” “2c-B” and “ 2c-
C”; and beit further

RESOLVED, That the Director —M arketing Analysis and
Administration is hereby authorized to provide written noticeto the
companies whose job commitments are being reduced; and beit further

RESOL VED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer and all
other officers of the Authority are, and each of them hereby is, authorized
on behalf of the Authority to do any and all things, take any and all actions
and execute and deliver any and all agreements, certificates and other
documentsto effectuate the foregoing resolution, subject to the approval of
the form ther eof by the Executive Vice President and General Counsel.
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Exhibit “2c-A”

ALLOCATIONSIN AUTO INDUSTRY WITH REFRESHED EMPLOYMENT COMMITMENTS

Total Current Refreshed

Allocation | Employment Current Employment | Refreshed

Company Location (kW) Commitment | Jobs mW | Commitment | Jobs mW
American Axle & Mfg Inc. Cheektowaga 2,400 159 66 60 25
Brunner International, Inc. Medina 5,500 341 62 160 29
Curtis Screw Co., Inc. Buffalo 2,100 276 131 150 71
Delphi Automotive Systems L ockport 25,800 4,638 180 950 37
Ford Motor Company Buffalo 8,700 1,695 194 950 109
General Motors Powertrain Tonawanda 23,425 1,600 68 500 21
TitanX Engine Cooling, Inc. Jamestown 1,000 500 500 310 310
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Exhibit “2c-B”

ALLOCATIONSTO CONTINUEWITH JOB COMMITMENT CHANGESFOR PRODUCTIVITY

IMPROVEMENTS
Average Average
Company Location Type | Allocation | Employm 2008 Annua Revised Revised
of kw ent Jobs % Commitment %
Powe Commitm Achieve
r ent d

E.l. Du Pont De Nemours & Niagara EP 790 238 V 251 105% 230 109%
Co., Inc. Falls
E.l. Du Pont De Nemours & Niagara RP 3,000 268 247 104% 260 107%
Co., Inc. Falls
E.I. Du Pont De Nemours & Niagara RP 31,700 185 Vv 251 136% 177 142%
Co., Inc. Falls
International Imaging Amherst RP 250 372 83% 393 95%
Materials, Inc. 450
International Imaging Amherst EP 1,000 372 67% 499 75%
Materials, Inc. 556
International Imaging Amherst EP 372 95% 336 111%
Materials, Inc. 1,250 393
Quebecor World Buffalo, Inc. | Depew EP 1,000 822 V 717 87% 810 89%
Quebecor World Buffalo, Inc. | Depew EP 4,000 1,027 V 717 70% 1,015 71%
Saint-Gobain — Structural Niagara RP 3,450 125 180 144% 112 161%
Ceramics Falls
Saint-Gobain — Structural Niagara RP 300 178 (171) 180 105% 165 (158) 114%
Ceramics Falls
Saint-Gobain — Structural Niagara RP 1,400 182 (168) 180 107% 169 (155) 116%
Ceramics Falls
Saint-Gobain — Structural Niagara RP 1,000 199 (182) -- -- 186 (169) --
Ceramics Falls

EP = Expansion Power

RP = Replacement Power V = Vintage allocation — 2-year average
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Exhibit “2c-C”
ALLOCATIONSTO CONTINUE WITH NO CHANGE
Average
Average | Annua
Date of Employment 2008 %
Trustee Type of Allocati | Commitment Jobs | Achieved
Company Location Approval Power on kW (# of jobs)
Bernzomatic/Irwin Industrial Medina Nov 06 EP 750 247 202 82
Tools
BMP America, Inc. Medina Mar 05 RP 120 120 94 79
C & SWholesale Grocers, Inc. L ancaster Oct 90 EP 550 682 572 84
Contract Pharmaceuticals
Limited Buffalo Apr. 91 RP 250 329 284 86
Greatbatch, Inc. Clarence Apr 04 EP 1,500 325 289 89
Honeywell International Buffalo Apr 89 RP 300 168 139 83
Ingram Micro Corporation Williamsvill Sep 97 EP 900 1,525 1,293 85
e
International Imaging Materials, Amherst Jan 89 RP 250 450 372 83
Inc.
International Imaging Materials, Amherst Mar 95 EP 1,000 556 372 67
Inc.
L akeside Warehouse Corporation Dunkirk May 99 EP 500 199 165 83
Lockheed Martin Niagara Feb 93 RP 250 45 38 85
Falls
Luvata Buffalo, Inc. Buffalo Apr 94 RP 250 831 589 71
Niagara Ceramics Corporation Buffalo Jan 89 RP 250 190 101 53
Niagara Ceramics Corporation Buffalo Jan 94 RP 600 190 101 53
Niagara Ceramics Corporation Buffalo Mar 04 EP 250 190 101 53
Nuttall Gear Company Niagara Feb 93 RP 350 135 116 86
Falls
Niagara
Precious Plate, Inc. Falls Jun 02 RP 800 145 126 87
Quebecor World Buffalo, Inc. Depew Jul 00 EP Vintage | 1,000 1,027 717 70
TAM Ceramics, LLC Niagara
Falls Apr 94 RP 1,700 152 52 34
TAM Ceramics, LLC Niagara
Falls Jan 89 RP 600 152 52 34
Niagara
TAM Ceramics, LLC Falls Dec88 | EPVintage | 2,100 152 77 48
Niagara
TAM Ceramics, LLC Falls Oct59 | RPVintage | 7,000 147 74 50
Tulip Corporation Niagara
Falls Oct 90 EP 300 110 83 76
Niagara
Tulip Corporation Falls May 61 | RPVintage | 1,200 122 75 61
Washington Mills Electro Niagara
Minerals Falls Dec 86 RP 9,700 171 150 88
ZEMCO Industries dba Tyson
Retall Buffalo Jun 01 EP 500 502 408 81
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d. Municipal and Rural Electric Cooperative
Economic Development Program —
Allocation to the City of Sherrill

The President and Chief Executive Officer submitted the following report:
SUMMARY

“The Trustees are requested to approve an allocation of 1,000 kW of hydropower under the Municipal and
Rural Electric Cooperative Economic Development Program (‘ Program’) to the City of Sherrill.

BACKGROUND

“The 1991 amendment to the power sal es agreement between the Authority and the Municipa and Rural
Electric Cooperative Systems sets aside a block of 54 MW from the 752 MW of hydropower allocated to the systems
for economic development in the systems' serviceterritories. Thetotal allocation wasincreased to 764.8 MW as a
result of additional power resulting from the Niagara Project upgrade.

“Power from this block can be allocated to individual systems to meet the increased electric load resulting
from eligible new or expanding businessesin their service area. Recommended all ocations under the Program will
now be made using guidelines that were approved by the Trustees on September 23, 2008. Under the revised
program, the first 100 kW allocated will be from 100 % hydropower and any additional kW at 50% hydropower and
50% incremental power.

“As of December 16, 2008, 20,185 kW have been alocated. The City of Sherrill has submitted an
application for power under the Program for consideration by the Trustees.

DISCUSSION

“An application has been submitted by the City of Sherrill to the Authority on behalf of Tibro Water
Technologies, Ltd. (‘Tibro'). Tibroisa private Canadian company owned by the Chandariafamily. The Chandaria
family has been in the chemical trading and manufacturing businessin East Africafor more than 35 years.

“The most common methodology to create bleach is to combine pressurized chlorine gas with caustic soda.
This system isinherently dangerous, as storage and transport of large quantities of chlorine gas are needed. Tibro's
process, on the other hand, works by creating bleach directly from salt, an inert and safe raw material. Tibro's model
istoinstall and operate an appropriately sized, safe, cost-effective and scalable bleach plant in the City of Sherrill.

“The Trustees had previously approved an allocation for the Village of Frankfort, on behalf of Tibro at their
January 27, 2009 meeting. However, contamination was found underneath a slab of a building Tibro wanted to
occupy in Frankfort. Tibro’s management decided then not to open operations in Frankfort due to the high level of
uncertainty surrounding the environmental work needed to be done at the site.

“The company is attracted to Sherrill because of its low-cost power and proximity to Tibro’s customers and
their distribution centers.

“Tibro is planning to invest approximately $3.4 million on this project, including leasing a 75,000-sgquare-
foot facility and purchasing machinery and equipment. 1t is also expected to create 54 full-time jobs over the next
three years. The estimated electrical monthly load for the fully operational facility is expected to peak at 2 MW.

“It is recommended that the Trustees approve an alocation of 1,000 kW of Economic Development Power

for the City of Sherrill on behalf of Tibro. Thisallocation is equivaent to 54 jobs per MW of hydropower. Per the
program guidelines, a minimum of 50 jobs per MW of hydropower should be attained.
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“In accordance with the Authority’ s marketing arrangement with the municipal and cooperative customers,
the hydropower will be added to the recipient system’ s contract demand at the time the project becomes operational
and the additional jobs and load commitments are reached. The hydropower earmarked for this program is presently
sold to the municipal and rural electric cooperative customers on awithdrawable basis.

RECOMMENDATION

“The Manager — Market Analysis and Tariff Administration and the Director — Marketing Analysis and
Administration recommends that the Trustees approve the allocation of power under the Municipal and Rural
Electric Cooperative Economic Development Program to the City of Sherrill in accordance with the above.

“The Chief Operating Officer, the Executive Vice President and General Counsel, the Senior Vice President
— Marketing and Economic Development and | concur in the recommendation.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That an allocation of power to the City of Sherrill
under the Municipal and Rural Electric Cooper ative Economic
Development Program is hereby approved as set forth in the foregoing
report of the President and Chief Executive Officer; and beit further

RESOLVED, That the Senior Vice President — Marketing and
Economic Development or his designee be, and hereby is, authorized to
execute any and all documents necessary or desirableto effectuate this
allocation, subject to the approval of the form ther eof by the Executive Vice
President and General Counsel; and beit further

RESOL VED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer and all
other officers of the Authority are, and each of them hereby is, authorized
on behalf of the Authority to do any and all things, take any and all actions
and execute and deliver any and all agreements, certificates and other
documentsto effectuate the foregoing resolution, subject to the approval of
the form ther eof by the Executive Vice President and General Counsel.
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e Niagara Relicensing, Niagara Frontier
Transportation Authority and Metropolitan
Transportation Authority Customers—

Service Tariff Amendments— Notice of Adoption

The President and Chief Executive Officer submitted the following report:
SUMMARY

“The Trustees are requested to approve amendments to the Authority’s current production service tariffs
applicable to its Niagara Relicensing, Niagara Frontier Transportation Authority (‘NFTA’) and Metropolitan
Transportation Authority (‘MTA") customers. Staff recommends that changes to the Authority’ s tariffs for firm
hydroel ectric power and energy from the Niagara and St. Lawrence/FDR Power Projects and served under Service
TariffsHC-1, TN-1, NP-1, ST-37 and ST-8, each attached as Exhibits ‘2e-A’ through ‘ 2e-E,’ respectively, become
effective on July 1, 20009.

BACKGROUND

“At their March 31, 2009 meeting, the Trustees authorized the Corporate Secretary to file a Notice of
Proposed Rulemaking (‘NOPR’) with the New Y ork State Department of State for publication in the New York Sate
Register that the Authority proposed to amend service tariffs applicable to its Niagara Relicensing, NFTA and MTA
customers. These amendments were needed to include certain standard provisions now applicable to all Authority
service tariffs and updated terminology and to improve the organization and formatting.

“The NOPR was published in the New York State Register on April 15, 2009. In addition, Niagara
Relicensing, NFTA and MTA customers were notified of the proposed service tariff amendments and invited to
review the materials and submit comments. In accordance with the State Administrative Procedure Act (‘' SAPA’),
interested parties were afforded a 45-day comment period. The public comment period closed on June 1, 2009.

DISCUSSION
“No written comments were received during the statutory comment period. Staff recommends that the
amended service tariffs become effective at the start of the first billing period subsequent to the Trustees' approval,

whichis July 1, 2009.

FISCAL INFORMATION

“Adoption of the proposed revisions to the Niagara Relicensing, NFTA and MTA service tariffswill have
no financial impact. The changes proposed are administrative in nature and have no effect on current production
rates.

RECOMMENDATION

“The Manager — Market Analysis and Tariff Administration recommends that the attached amended service
tariffs for the Authority’s Niagara Relicensing, NFTA and MTA customers be approved and that the Trustees
authorize the Corporate Secretary to file a Notice of Adoption with the New Y ork State Department of State for
publication in the New York State Register in accordance with the State Administrative Procedure Act. The requested
effective date of these tariffsis July 1, 2009.

“It is also recommended that the Senior Vice President — Marketing and Economic Development, or his
designee, be authorized to issue a notice of final action to the affected customers.
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“The Chief Operating Officer, the Executive Vice President and General Counsel, the Senior Vice President
— Marketing and Economic Development, the Director — Marketing Analysis and Administration and | concur in the
recommendation.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOL VED, That the Trustees adopt the amendmentsto the
service tariffsapplicable to the Authority’s Niagara Relicensing, Niagara
Frontier Transportation Authority and Metropolitan Transportation
Authority customers, as set forth in the foregoing report of the President
and Chief Executive Officer; and beit further

RESOLVED, That the Corporate Secretary of the Authority be,
and hereby is, directed to file a Notice of Adoption for publication in the
New York State Register in accor dance with the State Administrative
Procedure Act; and beit further

RESOLVED, That the Corporate Secretary of the Authority be,
and hereby is, directed to submit such other notice(s) as may berequired by
statute or regulation concerning the adoption of the service tariff
amendments; and beit further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer and all
other officers of the Authority are, and each of them hereby is, authorized
on behalf of the Authority to do any and all things and take any and all
actionsand execute and deliver any and all certificates, agreementsand
other documentsto effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President and General
Counsdl.
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Electric Service Tariff for Host Communities
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New York Power Authority Host Communities
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Schedule of Rates for Firm Hydroelectric
Power and Energy Service

I.  Applicability

To sale of Niagara Hydroelectric Project firm power and energy to the Host
Communities customers and/or their Authorized Recipients eligible for cost-
based service under the Niagara Relicensing Settlement Agreement.

[I. Abbreviations and Terms

A. The following abbreviations are used:

kw kilowatt(s)

kwh kilowatt-hour(s)

NYPA New York Power Authority

NYISO New York Independent System Operator

B. The term “Agreement” means contract for the Sale of Niagara Project Power
and Energy between Authority and Customer.

C. The term “Authority” means New York Power Authority, an alternative name
for the Power Authority of the State of New York.

D. The term “Customer” means a Host Community defined in the Agreement.

E. The term “Customer’s Agent” may include, without limitation, a public utility,
Load Service Entity, Municipal Distribution Agency, load aggregator or other
entity authorized to purchase, sell and/or deliver or cause to be delivered
electric power and/or energy pursuant to Section 360 of the General
Municipal Law or pursuant to other authority.

F. The term “Power” or “Firm Hydroelectric Power” means capacity (kW) from
Project, intended to be available at all times except for limitations provided in
the Agreement(s), the Rules, this Service Tariff or in other contract
documents. Firm Power shall not include peaking power.

G. The term “Energy” or “Firm Hydroelectric Energy” means energy (kwWh)
associated with Firm Hydroelectric Power.

H. The term “Project” means the Authority’s Niagara Hydroelectric Project.

Date of Issue: June 30, 2009 Date Effective: July 1, 2009
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I. The term “Rules” means Authority's Rules and Regulations for Power Service
(Part 454 of Chapter X of Title 21 of the Official Compilation of Codes, Rules
and Regulations of the State of New York, 21 NYCRR 8§ 454) as now in effect
and as may be later amended from time to time by Authority.

J. The term “Service Tariff” means this Service Tariff No. HC-1.

Date of Issue: June 30, 2009 Date Effective: July 1, 2009
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1. Monthly Rates and Charges

A. Monthly Base Rates

The monthly demand and energy charges paid by Customer to Authority shall
be based on the preference power rates charged by Authority, as shown
below.

Demand Rate Energy Rate
Effective Date $/kW-month Mills/kWh

5/1/2008 2.96 4.92

The demand and energy rates set forth above shall apply at the Project
switchyard and the energy rate shall be subject to a monthly adjustment in
accordance with a Flow Adjustment Computation (FAC) as described in
Section V.

B. Minimum Monthly Charge

The product of the demand rate set forth above and the contract demand.

C. Billing Energy

Energy provided by Authority under this Service Tariff.

D. Billing Period

Any period of approximately thirty (30) days, generally ending with the last
day of each calendar month.

E. Contract Demand

The amounts set forth in the applicable Agreement(s) between Authority and
Customer.

F. NYISO Transmission and Related Charges (“NYISO Charges™)

The Customer shall compensate the Authority for the following NYISO
Charges assessed on the Authority, if any, for services provided by the
NYISO or any successor organization pursuant to its Open Access
Transmission Tariff ("OATT") or other tariffs (as the provisions of those tariffs
may be amended and in effect from time to time) which are associated with

Date of Issue: June 30, 2009 Date Effective: July 1, 2009
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Customer’s purchase of hydro power and energy under its contract for the
sale of hydro power and energy with Authority:

1. Ancillary Services 1 through 6 and any new ancillary services as may
be defined and included in the OATT from time to time;

2. Marginal losses;

3. The New York Power Authority Transmission Adjustment Charge
("NTAC");

4. Congestion costs, less any associated grandfathered Transmission
Congestion Contracts ("TCCs") as provided in Attachment K of the
OATT,

5. Any and all other charges, assessments or other amounts associated
with deliveries to Customer that are assessed on the Authority by the
NYISO or any successor organization under the provisions of its OATT
or under other applicable tariffs; and

6. Any charges assessed on the Authority with respect to service to
Customers for facilities needed to maintain reliability and incurred in
connection with the NYISO’s Comprehensive System Planning Process
(or similar reliability-related obligations incurred by NYPA with respect
to service to Customers), applicable tariffs or required to be paid by the
Authority in accordance with law, whether charged by the NYISO or
some other third party.

The NYISO Charges in this section are in addition to the Authority production
charges that are charged to the Customer in accordance with other provisions
of this Service Tariff.

G. Taxes and Other Charges

The charges under this Service Tariff shall be subject to adjustment as
Authority deems necessary to recover from Customer any rates, taxes,
assessments charged to Authority or any other charges mandated by federal,
state and local agencies that are levied on the Authority or that the Authority
is required to collect from its Customer if and to the extent such rates,
charges, taxes or assessments are not recovered by Authority pursuant to
another provision of this Service Tariff.

Date of Issue: June 30, 2009 Date Effective: July 1, 2009
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V.

General Provisions

General Provisions for service supplementing or modifying the Rules and
Regulations for Power Service and this Service Tariff with regard to deliveries to
Customer are as follows:

. Character of Service

Alternating current, 60 hertz, three-phase.

. Availability of Enerqy

Unless otherwise agreed upon by the parties, Authority shall normally provide in
any billing period Firm Hydroelectric Energy to Customer and/or Customer’s
Authorized Recipient in an amount equal to the product of (a) the number of
hours in such billing period, (b) the contract demand applicable in such billing
period and (c) the load factor specified in the Agreement. The Authority will have
the right to reduce on a pro rata basis the amount of Firm Hydroelectric Energy
provided to Customer and/or Customer’s Authorized Recipient if such reductions
are necessary due to low flow (i.e., hydrologic) conditions at the Authority’s
Niagara and St. Lawrence-FDR hydroelectric generating stations. The Authority
shall be under no obligation to deliver and will not deliver any such curtailed
energy to Customer and/or Customer’s Authorized Recipient in later billing
periods. The offer of Firm Hydroelectric Energy for delivery shall fulfill Authority’s
obligations for purposes of this Provision whether or not the Firm Hydroelectric
Energy is taken by Customer and/or Customer’s Authorized Recipient. The
Authority shall provide reasonable notice, to the extent possible, to Customer and
Customer’s Authorized Recipient of any condition or activities that could result, or
have resulted, in low flow conditions consistent with the notice provided to other
similarly affected customers.

Unless otherwise specified in the Agreement, where Customer is taking service
solely from Authority, the billing energy shall be the total number of kilowatt-hours
recorded on Customer’s and/or Customer’s Authorized Recipient’s meter (or the
meters of entities served by Customer and/or Customer’s Authorized Recipient
as indicated in the Agreement) during the billing period, adjusted for losses.

Unless otherwise specified in the Agreement, where Customer and/or
Customer’s Authorized Recipient takes service from other sources in addition to
service supplied hereunder, the billing energy shall be determined by multiplying
(a) the number of hours in such billing period, (b) the contract demand applicable
in such billing period and (c) the load factor specified in the Agreement.
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C. Adjustment of Rates

To the extent not inconsistent with the Agreement, the monthly rates and charges
contained in this Service Tariff may be revised from time to time on not less than
thirty (30) days written notice to Customer.

D. Adjustment of Charges

Power Factor

Not less than 95% lagging or leading, except as otherwise specified in the
Agreement.

E. Delivery

For the purpose of this Service Tariff, Firm Hydroelectric Power and Energy shall
be delivered by Authority at the Project switchyard to the transmission facilities
under the control of the NYISO for delivery to Customer and/or Customer’s
Authorized Recipient.

For the purpose of this Service Tariff, Firm Hydroelectric Power and Energy shall
be deemed to be offered when Authority is able to supply Firm Hydroelectric
Power and Energy and NYISO transmits it to Customer and/or Customer’s
Authorized Recipient or its designated points of interconnection with Customer’s
Agent at the Project switchyard. The offer of Firm Hydroelectric Energy for
delivery shall fulfill Authority’s obligations for purposes of this Provision whether
or not the Firm Hydroelectric Energy is taken by Customer and/or Customer’s
Authorized Recipient. If, despite such offer, there is a failure of delivery by
Customer, Customer’s Authorized Recipient, or Customer’s Agent, such failure
shall not be subject to a billing adjustment pursuant to Section 454.6(d) of the
Rules.

F. Scheduling Procedures

1. Authority will advise Customer, and Customer’s Authorized Recipient, or
Customer’s Agent by the tenth (10™) Business Day of the preceding month of
the estimated quantity of Firm Hydroelectric Energy expected to be made
available from the Project.

2. Authority may require that such Firm Hydroelectric Energy from the Project be
scheduled in general accordance with the individual system load shapes of
Customer, Customer’s Authorized Recipient, or Customer’s Agent or as
otherwise agreed upon by the Customer and Authority.
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3. Customer, Customer’s Authorized Recipient, or Customer’s Agent shall file
with Authority pursuant to procedures established by Authority, a daily
schedule setting forth the Customer’s and/or Customer’s Authorized
Recipient’s requested amounts from the Project on a clock hour basis.

4. Subsequent to Authority approval of schedules for any day, Authority and
Customer, Customer’s Authorized Recipient, or Customer’s Agent may agree
on changes in such schedules subject to NYISO scheduling requirements and
procedures Authority shall establish such that an efficient dispatch of
Authority facilities will be accomplished.

G. Payment by Customer and/or Customer’s Authorized Recipient for Firm
Hydroelectric Power and Enerqy

1. Customer and/or Customer’s Authorized Recipient shall pay for Firm
Hydroelectric Power and Energy during any billing period the sum of a) and b)
below:

a. The demand rate per kW for Firm Hydroelectric Power specified in this
Service Tariff or any modification thereof applied to Customer’s contract
demand for the billing period; and

b. The energy rate specified in this Service Tariff or any modification thereof
applied to the amount of Firm Hydroelectric billing energy delivered by
Authority to Customer and/or Customer’s Authorized Recipient during
such billing period.

2. Bills computed under this Service Tariff are due and payable by electronic
wire transfer in accordance with the Rules. Such wire transfer shall be
made to J P Morgan Chase NY, NY / ABA021000021 / NYPA A/C # 008-
030383, unless otherwise indicated in writing by Authority. In the event
that there is a dispute on any items of a bill rendered by Authority,
Customer shall pay such bill in full. If necessary, any adjustments will be
made thereafter.

H. Supplementary Provision

Sections 454.2 (c) and 454.5 of the Rules are inapplicable to this Service Tariff.
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[. Alternate Arrangements

Notwithstanding general provisions E, F and G above, Authority, Customer,
Customer’s Authorized Recipient and/or Customer’s Agent may make alternate
arrangements regarding Delivery, Scheduling Procedures and Payment by
Customer for Firm Hydroelectric Power and Energy consistent with the terms of
the Agreement or other contract documents.

J. Conflicts

In the event of any inconsistencies, conflicts or differences between the
provisions of this Service Tariff and the Rules, the provisions of this Service Tariff
shall govern.
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V. Flow Adjustment Computation (“FAC”)

The energy charges under this Service Tariff, and the applicable service tariffs
associated with both the Project and the St. Lawrence-FDR Hydroelectric
Project, in the aggregate, are subject to a credit or surcharge pursuant to a FAC
in any rate year following a calendar year for which the Hydroelectric Project
Rate Stabilization Reserve (“RSR”) is greater than $+25 million, or less than $-25
million, respectively. The RSR will be used to ensure rate stability and cost
recovery and its level will be determined and any credit or surcharge for the
succeeding rate year will be calculated after the prior calendar year’s costs and
generation levels are known. Any credit or surcharge will be applied on a uniform
basis to the monthly billing statements rendered pursuant to this Service Tariff
during the succeeding rate year.

The FAC is inapplicable in any rate year succeeding a calendar year at the end
of which the RSR is within the $+25 million to $-25 million range. If at the end of
any calendar year, the RSR is determined to exceed $+25 million, such excess
amount will be credited pro-rata to Customers during the succeeding rate year
pursuant to the FAC. If the RSR at the end of any calendar year is determined
to be less than $-25 million, the difference below $-25 million will be surcharged
pro-rata to Customers during the succeeding rate year pursuant to the FAC.

To the extent that there is a balance in the RSR (positive or negative) on the
effective date of service under the applicable Agreement(s), arising out of service
under a prior agreement for the sale of Project power and energy, that RSR
balance shall be carried forward and maintained as the balance as of the
effective date of service under such applicable Agreement(s).
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f. Authorization to Enter into Credit Enhancements
for Forward Fuel and Energy Transactions

The President and Chief Executive Officer submitted the following report:
SUMMARY

“The Trustees are requested to authorize the use of additional credit support-enhancing measures related
to the hedging of natural gas, fuel oil and electrical energy prices. These enhanced measures include: (1) ‘clearing’
of hedging transactions using the CME ClearPort Clearing Services, (2) using master agreement two-way credit
support annexes (' CSAS') in connection with over-the-counter (‘OTC’) transactions entered into directly with
counterparties, (3) providing collateral as may be required by the CSAs, or other master agreement credit support
requirements, in the form of cash, cash equivalents, or bank letters of credit (‘L/Cs’) and (4) increasing the
Energy Hedging Reserve Fund to $200 million to provide the necessary funding for use as collateral that may be
required to support all authorized fuel and energy hedging transactions.

BACKGROUND

“During the normal course of business, the Authority entersinto forward contractsto lock in the costsit will
pay for fuel at its fossil power plants and to lock in the costsit will pay for energy on behalf of its customers. For
example, on behalf of the Authority’s Southeastern New York (* SENY ) Governmental Customers, the hedges
include physical energy transactions, such as the fixed-price electrical energy purchased from the Indian Point
Nuclear Generation Plants, and financially settled derivative transactions relating to natural gas, fuel oil and
electrical energy prices. The hedge transactions are entered into either with a clearing broker associated with the
New Y ork Mercantile Exchange (‘| NYMEX") or with individual OTC counterparties.

“At their meeting of April 27, 2004, the Trustees authorized the use of commodity brokers to effectuate the
trading and ‘clearing’ of commaodity transactions on the NYMEX related to the hedging of natural gas and fuel il
prices. The Trustees also authorized the creation of the NYMEX Margin Reserve Fund (subsequently renamed with
the Trustees' approval as the Energy Hedging Reserve Fund), currently funded at $90 million, to provide collateral
in support of those transactions. This authority was provided in recognition of the fact that execution of contracts on
the NYMEX minimizes counterparty default risk. Default risk for exchange-cleared transactions is minimized since
the exchange requires collateral from all market participants, referred to as ‘margin,” in an amount at least equal to
the current market value of transactions. The market value of exchange-traded transactions is recalculated at the end
of each trading day and margin requirements are updated accordingly. The overall function of protecting
transactions against counterparty default is generally referred to as ‘ clearing.’

“Direct OTC transactions with counterparties are presently used for hedging the price of natural gas and
natural gas transportation, in anticipation of future purchases for the Authority’s fossil fuel generators, and for
hedging the price of electrical energy in anticipation of future purchasesto serve Authority customers. Although
some of these OTC hedge transactions are for a physical fuel or energy commaodity, the majority of hedge
transactions are financially settled derivatives, where settlement is ultimately calculated based on the commodity
prices for natural gas and electrical energy. Presently, virtually all of these OTC derivative transactions are entered
into with counterparties under the terms of the standard master agreement of the International Swaps and Derivatives
Association (‘ISDA’). Inthe past, the Authority’s use of the ISDA standard master agreement with its counterparties
has not included the use of the CSA to that agreement.

“The counterparties to the OTC hedge transactions are mostly the financia institutions and merchant
trading companies that continue to be challenged during the ongoing credit and liquidity crisis. Most of the hedges
with these entities are unsecured, or are backed only by guarantees from their parent corporations. Although, to date,
none of the counterparties to the SENY Governmental Customers or other hedges on behalf of Authority customers
have failed to perform under their master agreements, several of these counterparties have recently been downgraded
by nationally recognized credit ratings agencies Standard & Poor’s (‘S&P') and Moody’s Investor Service. 1n 2008,
12 S& P downgrades affected 8 Authority counterparties. So far in 2009, 4 S& P downgrades have affected 3
counterparties.
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DISCUSSION

“Recent eventsin the financial servicesindustry highlight the importance of protecting against potential
counterparty default. To reduce the Authority’s exposure to potential counterparty default, staff seeks authorization
to both expand the use of exchange-cleared transactions and implement direct collateral arrangements with several of
its counterparties to OTC transactions.

“To further benefit from the credit protections afforded by entering hedge transactions through the
Authority’s clearing brokers, staff also seeks authorization to enter into transactions listed on the CME ClearPort.
ClearPort allows for clearing many transactions the Authority presently entersinto OTC. These include transactions
based on natural gas priced against additional natural gas trading hubs and transactions priced between natural gas
trading hubs (locational basis) and transactions priced against electrical energy at locations within and adjacent to
the New Y ork Independent System Operator’s (‘NY1SO’) system. It is anticipated that the additional transactions
will be entered into on ClearPort using the Authority’ s existing broker and margin accounts.

“To reduce the default risk associated with OTC transactions, staff seeks authorization to enter into master
agreement CSAs with hedging counterparties. A CSA implements a collateral requirement similar to that used for
exchange-cleared transactions. Under the CSA, collateral is required when the current market value of transactions
with the counterparty exceeds a predetermined threshold amount. Terms of the CSA negotiated with each
counterparty include atable of collateral posting thresholds corresponding to various credit ratings assigned by
nationally recognized credit rating agencies. The CSA table requires counterparties with low credit ratings to post
collateral at azero-dollar threshold in an amount equal to the current net market value of all transactions with the
counterparty. Counterparties with high credit ratings post collateral only in an amount by which current overall net
market value exceeds the corresponding collateral threshold. If a counterparty’s credit rating changes, as determined
by a nationally recognized rating agency, then the collateral threshold and the amount of collateral required would
change as required by the table.

“In accordance with the terms of atwo-way CSA, the Authority may be required to post collateral in
support of OTC transactions that have a negative net market value to the Authority. Typically an OTC transaction
such as a swap would represent a negative net market value if the Authority had locked in a fixed price that was
higher than the current market price for that same transaction. In that case, the Authority may be required to post the
net margin value of all transactions with that counterparty in the amount that exceeds the threshold agreed to within
the negotiated CSA table corresponding to the Authority’ s then-current credit rating. The Authority may also be
required to post collateral based on other credit-related termsin OTC transaction master agreements. The level of
collateral required corresponds to the net market value of transactions and the credit rating assigned to the Authority
by the nationally recognized independent rating agencies. In the event the Authority’s credit rating is lowered, the
anticipated amount of collateral required may increase. The Authority will endeavor to maintain its strong credit
rating and to enter into transactions across multiple counterparties so asto optimally manage the Authority’s
potential collateral requirements.

“In order to fund the potential collateral requirements of the CME ClearPort and OTC transactions
covered under the CSA, the Authority seeks to increase the Energy Hedging Reserve Fund from the current
authorized value of $90 million to $200 million. This amount is considered adequate given current gas and
energy market pricing to fund the potential collateral requirements associated with the fuel and energy hedges
currently anticipated on behalf of Authority customers.

“The Authority’s plan is to have a portfolio of measures to manage its market risk, counterparty default
risk and collateral requirements, including continued use of select counterparties for OTC transactions without
collateral, one-way CSAs, two-way CSAs and use of CME ClearPort. Additionally, certain hedge transactions
may be exited in order to stay within the collateral available in the Energy Hedging Reserve Fund.
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FISCAL INFORMATION

“Any cash or securities pledged would be held as collateral by the counterparty or broker in the name
of the Authority, to be returned once the Authority has fulfilled its obligations under the relevant contracts.
Any bank letters of credit (‘L/C’) issued would be drawn on only if the Authority failed to fulfill its
obligations under the relevant contracts. Collateral payments to be made under NYMEX, CME ClearPort or
CSA contracts will be paid from and returned to the Energy Hedging Reserve Fund. Payment of broker fees,
NYMEX fees, CME ClearPort fees, bank fees for custodial accounts and issuance of L/Cswill be treated as fuel or
energy payments to be paid from the Operating Fund. Interest payments associated with Authority and counterparty
collateral will be treated as fuel or energy payments to be paid from or credited to the Operating Fund.

RECOMMENDATION

“The Vice President — Energy Risk Assessment and Control recommends that the Trustees authorize using
CME ClearPort, executing two-way credit support annexes and increasing the Energy Hedging Reserve Fund to
$200 million, as described and subject to the limitations discussed above.

“The Chief Operating Officer, the Executive Vice President and Chief Financial Officer, the Executive Vice
President and General Counsel, the Senior Vice President — Corporate Planning and Finance, the Senior Vice
President — Energy Resource Management and | concur in the recommendation.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the Trustees hereby authorizethe“ clearing” of
transactionsrelating to hedging natural gas, fuel oil and electrical energy
pricesusing CME ClearPort Clearing Services, asrecommended in the
foregoing report of the President and Chief Executive Officer; and be it
further

RESOLVED, That the Trustees hereby authorize (i) the execution
of two-way credit support annexes (“ CSAS’) to the master agreements

governing over-the-counter (“OTC") fuel and energy-related transactions
and (ii) the provision of collateral, in support of OTC transactions entered

into under theterms of CSAsto the master agreements, as recommended in
the foregoing report of the President and Chief Executive Officer; and beit
further

RESOLVED, That the Trustees hereby approveincreasing the
Energy Hedging Reserve Fund (“ Fund”) within the Operating Fund for
the purpose of providing necessary collateral in the form of cash, securities
or bank letters of credit, asmay be required to support fuel and energy
transactions entered into in the normal cour se of business, with funds from
monies or securitiesin the Operating Fund in such amounts as deemed
advisable by the Treasurer or the Senior Vice President — Corporate
Planning and Finance, to a maximum amount in such Fund at any onetime
of $200 million, from which monies or securities may be drawn to pay
mar gin requirements, as described in the foregoing report of the President
and Chief Executive Officer, and providing that the Treasurer or the Senior
Vice President — Cor porate Planning and Finance shall certify that such
fundsto be provided ascollateral are not needed for any of the purposes
specified in Section 503(1)(a)-(c) of the General Resolution Authorizing
Revenue Obligations and that any margin requirementswill be satisfied
first by moniesor securities drawn from such Fund and then from other
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moniesor securitiesin the Operating Fund, if necessary, and that the
Treasurer shall havethe discretion as he or she deems advisableto transfer
monies or securities from the Fund to the Operating Fund; and be it further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer and all
other officers of the Authority are, and each of them hereby is, authorized
on behalf of the Authority to do any and all things and take any and all
actionsand execute and deliver any and all certificates, agreementsand
other documentsto effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President and General
Counsdl.
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g. Approval of Hedge Transaction Authority for 2010
Long-Term Energy Supply Agreementswith New
York City Governmental Customers

The President and Chief Executive Officer submitted the following report:

SUMMARY

“The Trustees are requested to authorize the execution of fuel- and energy-related hedging
transactions (‘ Hedge Transactions’) for 2010 as required to meet the New Y ork Power Authority’s
obligation under the long-term energy supply agreements (* Agreements’) with the New Y ork City
governmental customers (‘ Governmental Customers’).

BACKGROUND

“On February 9, 2005, the Trustees approved Agreements between the Authority and the
Governmental Customers effective for the annual rate years commencing January 1, 2006 through
December 31, 2017, unless terminated earlier. By executing the Agreements, each of the Governmental
Customers agreed to be a full-requirements electricity customer of the Authority and to support and pay
for its share of the Authority’s supply portfolio dedicated to the Governmental Customers. The
Agreements require that the Authority and the Governmental Customers engage in an ‘Annual Process’
prior to the next calendar year (‘Rate Year’) to determine the fixed and variable costs of service, future
energy and fuel market risks, hedging strategies, submission of load forecasts and supply resource
planning. During this process, the Governmental Customers are obligated to propose three cost-recovery
options for analysis by the Authority. The Authority must develop estimated costs for the cost-recovery
options in accordance with the specified criteria and offer them to the Governmental Customers for
selection. The Governmental Customers are required by the Agreements to select one of the energy cost-
recovery options by June 15 [or another mutually agreed date] of the year preceding the applicable Rate
Year. Inthe event the Governmental Customers are not able to agree on and/or do not select an option by
June 15 [or another mutually agreed date], the Authority implements the Default Option.

“Once the option is determined, the Authority is obligated to obtain market prices for the
Hedge Transaction components of the selected option. If the option isan Energy Charge Adjustment (‘ECA’)
with Hedging Option and the prices of the option are within a 5% tolerance of the prices contemplated by
the option, the Authority is authorized to proceed with the execution of the Hedge Transactions.
Should the actual cost exceed 5%, the Authority cannot proceed without the consent of the
Governmental Customers, and in the event there is no consent within 10 days, the Authority will
implement the Default Option. An ECA option, which may be applicable for 2010, is a full variable-
cost pass-through option using an ECA, and, once selected, is the only type of option permitted by the
Agreements for at |east two consecutive Rate Y ears.

“Generally, Hedge Transactions serve to fix the price paid for actual purchases of energy or
fuel in the future. If the Authority entered into an energy swap where it agreed to pay the counterparty a
fixed price and the counterparty agreed to pay the Authority the market price, the Authority would always
pay the fixed price per MWH regardless of market fluctuation. Essentially, the Authority would pay to the
counterparty the difference between the fixed price and the market price when the market price is lower
than the fixed price. The counterparty would pay the Authority the difference between the fixed price
and a higher market price. This payment would be used by the Authority to offset physical purchasesin
the market at the higher price.

“For the 2006 Rate Y ear, the Governmental Customers did not select one of the cost-recovery
options defined by them, so the Default Option designed and developed by the Authority was implemented. For
the 2007, 2008 and 2009 rate years, the Governmental Customers collectively elected an ECA with Hedging
Options.
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DISCUSSION

“For the 2010 Rate Y ear, the Governmental Customers and Power Authority are currently in discussions
regarding the hedging strategy. Through a consultative process, the Authority will collaborate with the Governmental
Customers during the implementation of the anticipated hedging strategy to achieve the best outcome. Because the
Hedge Transactions are market based and could influence the market, a summary analysis of the Hedge Transactions
associated with, and presently contemplated by, the Governmental Customers and the Power Authority will be
presented to the Trustees for discussion in Executive Session if required. The monetary cap that needs to be
authorized to implement the Agreement is included in the summary analysis. In the event the cost of the Hedge
Transactions exceeds the anticipated cost by 5%, the Authority will require consent from the Governmental
Customers before continuing with the implementation.

“Multiple, varied and sizeable hedges will be necessary to implement the hedging strategy option
selected by the Governmental Customers. Timely implementation of the hedging strategy will be necessary
to obtain Hedge Transactions at current market prices. The nominal value (price x volume) of the individual
Hedge Transactions will likely exceed the maximum individual transactional authority granted to Authority
officers. The current ‘ Transaction Authorization Limits for Energy and Energy-Related Financial
Transactions,” (which was Exhibit ‘7-A’ to a Trustee item dated February 26, 2008), attached hereto as
Exhibit ‘2g-A," provides that any Hedging Transaction in excess of $15 million in nominal value requires the
Senior Vice President — Energy Resource Management to obtain the written concurrence of the Executive
Vice President and General Counsel, the Executive Vice President and Chief Financial Officer and the Vice
President — Energy Risk Assessment and Control. Since delay in executing the Hedge Transactions could be
very costly, it isimportant that the Authority have sufficient flexibility to proceed quickly in executing the
Hedge Transactions.

“Expanded Hedge Transaction authority allowing Hedge Transactions above $15 million, with a
monetary cap and consistent with the selected cost recovery option, would permit the Senior Vice President —
Energy Resource Management to approve Hedge Transactions that exceed both (i) the fuel and electric per-
transaction limits for financial hedge transactions and (ii) the spot-trade limits for physical transactions
established by the Trustees. The aggregate nominal value of the Hedge Transactions will be limited to the
monetary cap for Hedge Transactions set forth to meet the cost recovery option. The Hedge Transactions will
include both purchases and sales.

“While the cumulative authority sought represents a significant commitment, the value of the commitment
does not give rise to adollar-for-dollar financial exposure for the Authority. As explained earlier, the Authority’s
financial exposure created by the proposed authorization for Hedge Transactions (most typically swaps and
NYMEX contracts) would be measured by the difference between the fixed price the Authority would pay and the
floating price to be paid by the counterparty. 1f the market price rises above the fixed price, payments would he
made to the Authority based on the difference. If the market price falls below the fixed price, the Authority would
make payments based on the difference. It isthese differences that will determine the Authority’s (and
counterparties’) financial obligations. Regardless, the costs associated with the Governmental Customers’
selected hedging strategy will be recovered in their 2010 rates.

“In prior requests to increase Hedge Transaction authorization for the Governmental Customers' selection
of the ECA with Hedging Option, authority was sought and provided to the Senior Vice President — Energy Resource
Management with the concurrence of the Executive Vice President and General Counsel, the Executive Vice
President and Chief Financial Officer and the Vice President — Energy Risk Assessment and Control. The
concurrence of these managersis not being sought here. Given the specificity of the Hedge Transactions requested
by the Governmental Customers, the Trustees’ approval of the execution of the Hedge Transactions, coupled with
the monetary cap, the pass-through of costs to the Governmental Customers and the necessity for Governmental
Customer approval of any Hedge Transactions in excess of 5%, such concurrence is neither necessary nor warranted.
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“The Senior Vice President — Energy Resource Management will report to the Trustees on the
implementation of the Hedge Transactions upon final execution of transactions comprising the elements of the
cost recovery option for the 2010 Rate Y ear, or as may otherwise be requested by the Trustees.

FISCAL INFORMATION

“Since the costs associated with the Authority’ simplementation of the hedging strategy will be fully
recovered in the Governmental Customers 2010 rates, there will be no costs to the Authority for implementing
the selected cost recovery option as provided for in the Agreement.

RECOMMENDATION

“The Senior Vice President — Energy Resource Management and the Senior Vice President — Marketing and
Economic Development recommend that the Trustees grant authority to the Senior Vice President — Energy
Resource Management to execute Hedging Transactions consistent with the cost recovery option selected by the
Governmental Customers.

“The Executive Vice President and General Counsel, the Executive Vice President and Chief Financial
Officer, the Vice President — Energy Risk and Control and | concur in the recommendation.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the Senior Vice President — Ener gy
Resource Management is hereby authorized to enter into, on behalf of
the Authority, those Hedge Transactions requested by the
Governmental Customersin connection with the cost recovery
option selected by the Governmental Customersfor the 2010 Rate
Year under the New York City Governmental, Customers' Long-Term
Agreements, consistent with the Hedge Transaction authority provided
for in “ Transaction Authorization Limits for Energy and Energy-
Related Financial Transactions’ (Exhibit “7-A” to a Trustee item dated
February 26, 2008), except insofar asthe Senior Vice President —
Energy Resour ce M anagement is authorized to enter into such Hedge
Transaction in excess of $15 million without the need to obtain
managerial concurrence; and be it further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer and all
other officers of the Authority are, and each of them hereby is, authorized
on behalf of the Authority to do any and all things, take any and all actions
and execute and deliver any and all agreements, certificates and other
documentsto effectuate the foregoing resolution, subject to the approval of
the form ther eof by the Executive Vice President and General Counsel.
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Authorization Limitst for Energy- and Energy Hedging-Related Transactions?

(financial and physical settlement, spot and term tenure, excluding transactions with the NY1SO)

Physical Financial Transaction Notional Value®*?® Term® *

Fuel®, *° | Electricity™ | Emissions®? | (months)
Title’ - oTC NYMEX® | ($MM) | ($MM) (SMM)

President and Chief

Executive Officer 30 30 10 48

<
<
<

Chief Operating
Officer

<
<
[N

30 30 10 48

Executive Vice
President and Chief

Financial Officer 30 30 10 48

<
<
<

Executive Vice
President — Energy
Marketing and
Corporate Affairs

<
<

30 30 10 48

Senior Vice
President and Chief
Engineer — Power
Generation

25 36

<
[ESN

Senior Vice
President — Energy
Resource
Management and
Strategic Planning

<
<
<

20 20 36

IN

Senior Vice
President —
Marketing and
Economic
Development 4 4 25 1 36

Director — Power
Resource Planning
and Acquisition

v v 15 1 24

Others - trading authorization limits delegated by respective department executive®
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Notes to table:

1 All limits apply only to transactions with external counterparties and each limit operates independently of every
other limit.

2 TheVice President — Chief Risk Officer shall determine what instruments qualify as afinancia instrument and/or
energy-related financial transaction for hedging purposes, and what constitutes an emission, emission credit or
environmenta attribute.

® Notional value for a specific transaction is calcul ated as the volume of the commodity (or in the case of a
derivative transaction, the volume of the underlying commodity) times the contracted per-volume price. For
futures or options, this priceistypically referred to as the strike price. Multiple transactions entered into with the
same counterparty in asingle day for the same delivery date or transaction period are considered asingle
transaction for purposes of thislimit.

* Transactions exceeding the notional value or term authorization limits require the specific authorization of the
Trustees, except in cases where the President and Chief Executive Officer is of the view, based on
recommendations by the Vice President — Chief Risk Officer and/or other Authority officers, that a proposed
transaction exceeding the limits must be entered into on an expedited basis to protect the Authority from adverse
financial consequences. In this circumstance, the President and Chief Executive Officer shall be authorized to
approve such transactions with the approval of the Chairman or, if the Chairman is unavailable, the Vice
Chairman; and in the event that the President and Chief Executive Officer is not available, the Senior Vice
President and Chief Engineer — Power Generation, in cases involving fuel-related transactions, and the Executive
Vice President and Chief Financial Officer, in casesinvolving either financia or physical transactions, shall be so
authorized.

In addition, in the case of any physical or financial transaction having avalue of $15 million or more, prior to any
officer or staff member approving such transaction under the authority granted hereunder, such officer or staff
member would obtain the verbal concurrence of (a) those members of hisor her staff at the level of Manager and
above (or their designeesin the case of their absence) having responsibility for such transaction, (b) the Executive
Vice President, General Counsel and Chief of Staff as to the acceptability of the contractual arrangement
governing such transaction and (c) in the case of financia derivative and physical transactions, the Vice President
— Chief Risk Officer, or, in his absence, his designee, as to the acceptability of the transaction from arisk
management perspective. Such verbal concurrence shall be followed up with written concurrence within 3
working days of the actual execution of such transaction.

® Transaction term is measured as the period from the date a transaction is entered into through the last day of
delivery. For example, atransaction entered into in January 2007 to purchase natural gas for delivery during the
month of January 2008 has aterm of 13 months. However, an exception to this limitation is warranted for
interruptible natural gas transportation (‘IT") contracts because I T contracts are generally understood to be
evergreen in nature and do not obligate or commit the Authority, except as the Authority determinesin its sole
discretion, to transport natural gas consistent with the tariff provisions of such transporting pipeline.

" Titles are representative of executive personnel under current Authority organizational structure. Where future
organizational changes revise specific position titles, the designated transaction authorization levels are applicable
to the individual s within those new titles provided that the President and Chief Executive Officer deems that such
new title is the successor for the purpose of the delegations of authority herein.

8 The aggregate purchase cost of all NYMEX contracts (natural gas, fuel oil, jet kero) not to exceed $250 million.
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® Fuel-related transactions include the purchase or sale of physical fuel that can be burned at an Authority fossil-
powered generation facility, as well asfinancially settled derivative transactions where such fuels are the
underlying commaodity, or derivative transactions for fuels recognized as representative for hedging purposes of
those fuels burned at an Authority fossil-powered generating facility. These transactions also include contracts for
the transportation of fuel, aswell as financially settled derivative transactions where transportation is the
underlying commodity.

19 The cumulative volume represented by the physical fuel transactions plus the equivalent volume obligated by the
financial transactions, if such were to be physically delivered, for a particular Authority generating facility or
group of facilities (i.e., Small Clean Power Plants) cannot exceed the maximum volume of fuel that could be
consumed and/or stored at such facility(ies) during any time period. The cumulative volume represented by the
physical electricity for a particular Authority customer or customer group (i.e., SENY Governmental Customers)
cannot exceed the maximum volume of electricity that could be consumed by that customer during any time
period. The Senior Vice President — Energy Resource Management and Strategic Planning shall delegate specific
volumetric control limits to immediate managers, and they to their respective staff, to ensure such total volumetric
limits are not exceeded. Such delegation of volume limits shall be subject to the approval of the Vice President —
Chief Risk Officer, or his designee.

1 Electricity-related transactions include the purchase or sale of electrical energy or capacity products locationally
within the area controlled by the New Y ork Independent System Operator (‘NY1SO’), or within an area contiguous
to that controlled by the NY 1SO where protocols are in place to facilitate the transfer of such productsto within
NYISO'sarea. Electricity-related transactions also include financially settled derivative transactions where such
electricity products are the underlying commaodity. These transactions may also include contracts for the
transmission of electrical energy, aswell asfinancialy settled derivative transactions where transmission is the
underlying commodity.

12 Emissions-related transactions include the purchase or sale of CO, emissions under the RGGI program (or any
successor program), nitrous oxide (NOX) or sulfur dioxide (SO,) emissions credits under either U. S.
Environmental Protection Agency or New Y ork State Department of Environmental Conservation programs (or
successor programs). The transactions may also include the purchase or sale of other emissions, emissions credits
or environmental attributes (such as green tags), as those terms may be defined, not specifically cited herein
subject to the approval of the Vice President — Chief Risk Officer.

3 Trading authorization limits may be delegated for a short or extended term. All delegations, whether in whole or
in part, and re-authorizations, must be in the written format prescribed by the Vice President — Chief Risk Officer.
Extended-term delegations must be signed by the staff member receiving the delegation, approved by the
immediate supervisor of the delegating manager, co-signed by the Vice President — Chief Risk Officer or his
designee, accompanied by the staff member’s certification of hisor her understanding of all applicable Authority
policies and procedures and re-authorized annually. In the case of short-term delegation, such as during a period
of vacation or illness, unless specifically stated otherwise, the full trading authorization limits are considered to be
delegated.
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h. Procurement (Services) Contracts—
Business Units and Facilities—
Awar ds and Extensions

The President and Chief Executive Officer submitted the following report:
SUMMARY

“The Trustees are requested to approve the award and funding of the multiyear procurement contracts listed
in Exhibit ‘2h-A," aswell as the continuation and funding of the procurement contracts listed in Exhibit ‘2h-B,’ in
support of projects and programs for the Authority’ s Business Units/Departments and Facilities. Detailed
explanations of the recommended awards, including the nature of such services, the bases for the new awards if other
than to the lowest-priced bidders and the intended duration of such contracts, are set forth in the discussion below.

BACKGROUND

“Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees' approval for procurement contracts involving services to be rendered for a period in excess of
one year.

“The Authority’ s Expenditure Authorization Procedures (' EAPS') require the Trustees' approval for the
award of non-personal services, construction, equipment purchase or non-procurement contracts in excess of $3
million, as well as personal services contractsin excess of $1 million if low bidder, or $500,000 if sole source or
non-low bidder.

“The Authority’s EAPs also require the Trustees' approval when the cumulative change- order value of a
personal services contract exceeds the greater of $500,000 or 25% of the originally approved contract amount not to
exceed $500,000, or when the cumulative change-order value of a non-personal services, construction, eguipment
purchase or non-procurement contract exceeds the greater of $1 million or 25% of the originally approved contract
amount not to exceed $3 million.

DISCUSSION
Awards

“The terms of these contracts will be more than one year; therefore, the Trustees approval is required.
Except as noted, all of these contracts contain provisions allowing the Authority to terminate the services for the
Authority’ s convenience, without liability other than paying for acceptable services rendered to the effective date of
termination. Approval is also requested for funding all contracts, which range in estimated value from $95,000 to
$11 million. Except as noted, these contract awards do not obligate the Authority to a specific level of personnel
resources or expenditures.

“The issuance of multiyear contracts is recommended from both cost and efficiency standpoints. 1n many
cases, reduced prices can be negotiated for these long-term contracts. Since these services are typically required on a
continuous basis, it is more efficient to award long-term contracts than to rebid these services annually.

Extensions

“Although the firmsidentified in Exhibit ‘ 2h-B’ have provided effective services, the issues or projects
requiring these services have not been resolved or completed and the need exists for continuing these contracts. The
Trustees' approval is required because the term of extension of these contracts will exceed one year. The subject
contracts contain provisions alowing the Authority to terminate the services at the Authority’s convenience, without
liability other than paying for acceptable services rendered to the effective date of termination. These contract
extensions do not obligate the Authority to a specific level of personnel resources or expenditures.
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“Extension of the contracts identified in Exhibit ‘2h-B’ is requested for one or more of the following
reasons. (1) additional timeis required to complete the current contractual work scope or additional services related
to the original work scope; (2) to accommodate an Authority or external regulatory agency schedule change that has
delayed, reprioritized or otherwise suspended required services; (3) the original consultant is uniquely qualified to
perform services and/or continue its presence and re-bidding would not be practical or (4) the contractor provides a
proprietary technology or specialized equipment, at reasonable negotiated rates, that the Authority needs to continue
until a permanent system is put in place.

“The following is a detailed summary of each recommended contract award and extension.

Contract Awardsin Support of Business UnitsDepartments and Facilities:

Energy M arketing and Business Development

Energy Services and Technology

“The Authority provides energy efficiency and renewable energy program services primarily to its
governmental customers in Southeastern New Y ork, as well asto public entities throughout the State. Such
programs have resulted in annual savings of 1 million MWh of electricity since the late 1980s through cumulative
investmentsin energy services projects exceeding $1.1 billion since the program’sinception. The Authority now
plansto expand its investment in energy efficiency measures for program participants by an additional $1.3 hillion,
with expected annual investments of more than $200 million by 2012 or earlier. The Authority has also been a
leader in renewable energy resourcesin New Y ork and has invested more than $20 million in renewable energy
technologiesin the State since the late 1980s, including the installation of 30 solar photovoltaic (‘PV'’) systems and
15 fuel cells, generating more than 3.5 MW of renewable energy capacity. An additional $21 million has been
approved to demonstrate large-scale PV and fuel cell installations at sel ected sites throughout the State, as well asto
develop athermal solar program for the Authority’s municipal and rural cooperative customers. The contracts with
AWS Truewind, LLC ("fAWS') and Optimal Energy, Inc. (‘Optimal Energy’) (Q09-4510; PO# TBA) would
provide for consulting services in connection with the Authority’ s expanded energy efficiency and renewable energy
program initiatives, in order to ensure the successful implementation of these programs. Such services will include
assisting the Authority in assessing the existing programs and devel oping a comprehensive program eval uation plan,
aswell as advising the Authority regarding the identification and development of new renewable program offerings
and opportunities, including project site selections and technical evaluation services. To this end, bid documents
were downloaded electronically from the Authority’ s Procurement website by 90 firms, including those that may
have responded to a notice in the New Y ork State Contract Reporter. Thirteen proposals were received for one or
more of the above options and were evaluated on the following criteria: relevant experience of the firm; experience
in evaluating energy efficiency and renewable energy programs; organization of the project team; qualifications of
the support staff; financial resources; location/s of support offices and proposal content and format. Of this number,
four proposals were not considered due to the higher-than-average hourly rates; and three of the lower-priced bidders
did not meet the bid requirements and were not considered further. The proposals of the five lowest-priced qualified
bidders, aswell as that of a sixth bidder possessing unique technical qualifications in renewable energy, were
evaluated further. Staff recommends award of contractsto two firms: Optimal Energy, the lowest-priced qualified
bidder that meets the bid requirements and has both the resources and qualifications to complete the scope of work
identified in the RFP for both energy efficiency and renewable energy tasks; and AWS, the most technically
qualified bidder in renewable energy, to perform feasibility and site assessments and to supplement work assigned to
Optimal Energy for the renewable program, as may be required. AWSisaworldwide leader in such renewable
energy resource assessments; the firm is uniquely staffed with meteorologists and scientists who have generated the
primary wind and solar resource data used by other consulting firms, renewable energy devel opers and national
laboratories (e.g., AWS has served astechnical consultant to both the New Y ork State Energy Research and
Development Authority and the National Renewable Energy Laboratory to develop wind resource assessment tools
and programs); and, based in Albany, AWS isalso very familiar with New Y ork State renewable energy resources
and will be able to provide timely support for the Authority’s activitiesin thisarea. None of the other bidders
demonstrated this level of relevant experience. The contracts would become effective on July 1, 2009 for an
intended term of up to three years, subject to the Trustees' approval, which is hereby requested. Approval isalso
requested for the total aggregate amount expected to be expended for the term of the contracts, $1 million.
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“The contracts with Bohler Engineering, P. C. (‘Bohler’) and Schuyler Engineering, P.C. (‘Schuyler’)
(Q09-4534; PO#s TBA) would provide for preparation and filing of applications and other documents necessary to
obtain required approvals from the New Y ork City Department of Buildings (‘NYCDOB’) in connection with
implementing the Authority’s energy services projects for many of its customers. Services also include, but are not
limited to, related expediting services and providing ongoing consultations regarding building codes and procedures,
as needed. Bid documents were downloaded electronically from the Authority’ s Procurement website by 39 firms,
including those that may have responded to a notice in the New Y ork State Contract Reporter. Four proposals were
received and evaluated; three proposals were fully responsive and one did not meet the bid requirements and was not
evaluated further. A fifth proposal was received after the bid due date and was returned to the bidder unopened.
Staff recommends award of contracts to two firms, Bohler and Schuyler, the lowest-priced bidders, which are
qualified to perform such services and meet the bid requirements. The award of contracts to two firms will ensure
the availability of sufficient resourcesto obtain all necessary work permits during periods of peak work volume, in
order to meet project schedules. The contracts would become effective on July 1, 2009 for an intended term of up to
five years, subject to the Trustees approval, which is hereby requested. Approval is also requested for the total
aggregate amount expected to be expended for the term of the contracts, $100,000. All costs will be recovered by
the Authority.

“The contract with Millennium M aintenance & Electrical Contractors, Inc. (‘Millennium’) (Q09-4476;
PO# TBA) would provide for installation services for sample/ prototype lighting fixtures in connection with the
Authority’ s energy conservation projects at various locations in Westchester County and New Y ork City. Bid
documents were downloaded electronically from the Authority’ s Procurement website by 22 firms, including those
that may have responded to a notice in the New Y ork State Contract Reporter. Five proposals were received and
evaluated. Staff recommends award of a contract to Millennium, the lowest-priced bidder, which is qualified to
perform such services, meets the bid requirements and has provided satisfactory service under an existing contract
for such work. The contract would become effective on July 1, 2009 for an intended term of up to two years, subject
to the Trustees' approval, which is hereby requested. Approval is also requested for the total amount expected to be
expended for the term of the contract, $500,000. All costswill be recovered by the Authority.

Enterprise Shared Services

Corporate Support Services

“The contract with I ntegrated Systems and Power, Inc. (‘1 S& P’) (Q09-4478; PO# TBA) would provide
for maintenance and repair services for the fire dlarm system in the Authority’s Clarence D. Rappleyea Building and
garage. Servicesinclude, but are not limited to, maintenance and repair of all building and garage local panels,
smoke detectors, heat sensors, bell/strobes, horn/strobes and speakers; quarterly testing of building and garage alarm
systems; annual testing of tenant alarm systems; central station monitoring and dialer maintenance; coordination and
testing of tie-ins for new construction build-outs with general contractors and electricians; 24-hour on-call service;
and documentation indicating functional testing and performance of fire alarm systems for quarterly, annual and new
construction and repairstesting. Bid documents were downloaded electronically from the Authority’ s Procurement
website by 10 firms, including those that may have responded to a notice in the New Y ork State Contract Reporter.
Three proposals were received and evaluated. Staff recommends award of a contract to 1S& P, the lowest-priced
bidder, which is qualified to perform such services and meets the bid requirements. The contract would become
effective on July 1, 2009 for an intended term of up to five years, subject to the Trustees' approval, which is hereby
requested. Approval is also requested for the total amount expected to be expended for the term of the contract,
$150,000.

“The contract with The Trane Company (‘ Trane’) (Q09-4548; PO# TBA) would provide for preventive
maintenance and service repairs for two Trane chillers at the Authority’s Clarence D. Rappleyea Building. This
award is made on a sole-source basis, since Trane is the original equipment manufacturer and, as such, is uniquely
qualified to perform such services, and has quick access to parts and technical information related to its proprietary
software (Trane Tracer Program) in order to service this equipment in atimely and cost-effective manner.
Furthermore, Trane has provided satisfactory service under an existing contract for such work. There were no
respondents to a notice in the New Y ork State Contract Reporter of the Authority’ sintent to enter into a sole-source
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contract with Trane. The new contract would become effective on July 1, 2009 for an intended term of up to five
years, subject to the Trustees' approval, which is hereby requested. Approval is also requested for the total amount
expected to be expended for the term of the contract, $95,000.

Information Technology

“Deregulation of the electric and natural gas markets and fluctuating oil prices introduced uncertainty into
projecting price trends for these energy commodities, which, in turn, increased the need for long-range energy
planning models and tools. The Authority’s Integrated Resource Planning (‘IRP’) group, responsible for developing
long-term resource plans for the Authority, currently relies on external consultants to run proprietary software
models and interpret data to assist the Authority in devel oping and maintaining its long-range resource plan. The
Energy Resource Management (‘ERM’) group, responsible for short-term planning, currently uses the Fast Forward
forecasting application, augmented by external consultants, for its short-term planning activities. Based on the
results of a previous competitive bid for a short-term forecasting solution, for which no contract was awarded, two
vendors were identified as the only technically qualified firms to propose solutions that would meet the Authority’s
business needs, objectives and functional regquirements for energy planning. The Authority continued to search for
additional firms capable of meeting these planning needs and refined the scope of the original RFP. The two
previously qualified firms were invited to submit proposals to provide software solutions to devel op integrated
resource plans and forecast energy and capacity prices and to identify the impact of changing conditionsin the
marketplace (including new plants, plant retirements and emerging technol ogies for both short- and long-term
planning). Two proposals were received and evaluated. Although the smaller of the two firms demonstrated a
thorough understanding of the Authority’s business requirements and functional expertisein short-term forecasting
modeling, its long-term market analysis tools were not fully developed or integrated into resource planning and
forecast modeling solutions; the evaluation team determined that this firm did not meet the Authority’s requirements
and was not considered further. Based on the other firm's depth and breadth of experience and expertise in long-
term power system planning and modeling, energy industry information databases and analysis consulting, as well as
its demonstrated understanding of the Authority’s business needs and processes, its proposed methodology and
integrated suite of applications, staff therefore recommends award of a contract to Ventyx Energy, LLC (‘Ventyx’)
(Q09-4482; PO# TBA), the more technically qualified bidder, which meets the bid requirements and the Authority’s
business needs and objectives. The contract with VVentyx would provide for an Integrated Resource Plan and
Generation Dispatch Modeling Forecast System Software Solution for short- and long-term energy planning. Dueto
the urgent need to initiate planning discussions with Ventyx, aswell asto lock in the pricing and related discounts,
interim approval was obtained to issue a Letter of Intent on June 15, 2009, to enter into a contract with Ventyx for a
term of up to five years, subject to the Trustees approval, which is hereby requested. Approval is also requested for
the total amount expected to be expended for the term of the contract, $1.9 million.

Power Supply

“The contract with Bancker Construction Corp. (‘Bancker’) (P09-99476; PO# TBA) would provide for
excavating services for the Southeastern New York (‘SENY’) plants (Charles A. Poletti, 500 MW, Richard M. Flynn
and the Small Clean Power Plants) on an ‘as needed’ basis. Servicesinclude al labor, supervision, equipment and
materials to excavate and repair any onsite subsurface steam, water, gas, drain or fuel pipe lines, including properly
shoring a trench when necessary, and replacing the surface to the original condition after all such repairsare
complete. Tasks may include excavating and reinforcing trenches’holes of various depths and lengths to uncover
underground water, steam, fuel, oil and electrical utilities; pumping water out of any excavations that become filled
due to rain or leakage and responding to emergent excavation issues in atimely manner. Bid documents were
downloaded electronically from the Authority’s Procurement website by 54 firms, including those that may have
responded to a notice in the New Y ork State Contract Reporter. Five proposals were received and evaluated. Staff
recommends award of a contract to Bancker, the lowest-priced evaluated bidder, which is qualified to perform such
services, meets the bid requirements and has provided satisfactory service under an existing contract for such work.
The new contract would become effective on July 1, 2009 for an intended term of up to three years, subject to the
Trustees approval, which is hereby requested. Approval is also requested for the total amount expected to be
expended for the term of the contract, $750,000.
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“The contract with Merit Constructors Inc. (‘Merit’) (P09-99479; PO# TBA) would provide for repair
services on fences, gates, hinges, new installations, barbed wire, etc. at the SENY plantson an ‘as needed’ basis.
Bid documents were downloaded electronically from the Authority’ s Procurement website by 30 firms, including
those that may have responded to anotice in the New Y ork State Contract Reporter; one other vendor responded to
the Request for Quotations without downloading. Five proposalswere received and evaluated. Staff recommends
award of a contract to Merit, the lowest-priced evaluated bidder, which is qualified to perform such services and
meets the bid requirements. The contract would become effective on July 1, 2009 for an intended term of up to three
years, subject to the Trustees' approval, which is hereby requested. Approval is also requested for the total amount
expected to be expended for the term of the contract, $175,000.

“The contract with Professional Health Services, Inc. (‘PHS') (S0901 / 6000100036; PO# TBA) would
provide for annual physical examinations, aswell as respirator clearance and fit tests, where applicable, for up to 200
employees at the St. Lawrence/FDR Project, as required by all applicable safety and health standards, federal and
State requirements and Authority policy. Bid documents were downloaded electronically from the Authority’s
Procurement website by five firms, including those that may have responded to a notice in the New Y ork State
Contract Reporter. A sixth firm requested that a bid package be sent and a hard copy was mailed accordingly. Two
proposals were received and evaluated. Staff recommends award of a contract to PHS, the lower-priced bidder,
which is qualified to perform such services, meets the bid requirements and has provided satisfactory service under
an existing contract for such work. The new contract would become effective on September 1, 2009 for an intended
term of up to three years, subject to the Trustees' approval, which is hereby requested. Approval is aso requested
for the total amount expected to be expended for the term of the contract, $130,800.

“In 1998, a contract was competitively bid and awarded to Softwar e Sense Enterprises, Inc. (‘ SSEI’)
(formerly Softwar e Sense Systems) to provide for a safety and clearance tagging system (‘lockout/tagout’) with an
outage coordination feature for the Authority’ s generation and transmission facilities. The system was implemented
in connection with the Power Supply Maintenance Resource Management (‘MRM’) work management program.
The contract provided for specialized application software (‘PTR-Plus!’) to develop, issue and control safety
clearances, as well as associated maintenance, training and related consulting services, including customized
software interfaces to the Authority’s MRM software system (MAXIMO) and the Energy Control Center. The PTR-
Plus! software has been successfully tailored to reflect the Authority’ s work practices, enabling employees to work
safely on de-energized equipment. The software and its interfaces to other components of the MRM program have
become essential to the work management and safety processes that have been established at the Authority. In order
to provide for the continuation of such specialized services and support for this program, the Trustees have approved
several extensions of and additional funding for such services during the past 10 years, most recently at their meeting
of June 29, 2004, for the award of a new sole-source contract to SSEI for aterm of up to five years. Sincethe
existing contract is expiring and the need for such servicesis ongoing, staff recommends the award of a new sole-
source contract to SSEI, based on the firm’s unique qualifications, expertise and knowledge of its proprietary
software system. SSEI has successfully integrated the Authority’ s requirements into this software application in
order to establish a safe electrical working environment and coordinate multiple concurrent outages. The Authority’s
lockout/tagout safety system has become a leader in the electric utility industry. Services would include providing
the operations and maintenance departments at each operating facility with continued 24/7 maintenance for this
proprietary software product, as well as consulting services for ongoing software upgrades, custom revisions and
specialized modifications to the PTR-Plus! application software and training, as the lockout/ tagout work processis
improved or otherwise revised, as needed. The new contract (PO# TBA) would become effective July 1, 2009 for an
intended term of up to five years, subject to the Trustees' approval, which is hereby requested. Approval isalso
requested for the total amount expected to be expended for the term of the contract, $275,000.

“The contract with TechnoScouts, Inc. (‘TSI") (Q09-4530; PO# TBA) would provide for consulting
services in connection with the implementation of air program requirements for emissions sources at the Authority’s
SENY plants (Charles Poletti, 500 MW, Richard M. Flynn and Small Clean Power Plants), in compliance with all
applicable federal, State and local regulations. Services include executing various tasks related to the organization of
the air program, as well as providing onsite personnel for technical and operations support. Such tasks include, but
are not limited to, developing air program management and QA/QC manuals, Title V Permit reporting (which
includes gathering performance and operating data, data review and development of supporting documentation),
preparation of compliance certifications, air emission statements/reports and electronic data reporting for the
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Continuous Emissions Monitoring Systems. Bid documents were downloaded electronically from the Authority’s
Procurement website by 45 firms, including those that may have responded to a notice in the New Y ork State
Contract Reporter; one other firm responded to the Request for Quotations without downloading. Six proposals
were received and evaluated; two proposals did not meet the bid requirements and were not evaluated further. The
evaluation criteriaincluded, but were not limited to: documented Title V permit compliance and regulatory
experience, demonstrated understanding of the required tasks, detailed planning to ensure fulfillment of the tasks and
sample documents. Based on the foregoing, staff recommends award of a contract to TSI, the lowest-priced
qualified bidder, which meets the bid requirements and has provided satisfactory services under an existing contract
for related work. The contract would become effective on July 1, 2009 for an intended term of up to three years,
subject to the Trustees' approval, which is hereby requested. Approval is also requested for the total amount
expected to be expended for the term of the contract, $1 million.

“The contract with Utility Pole Technologies, Inc. (‘UPT’) (Q09-4516; PO# TBA) would provide for the
inspection, evaluation and supplemental remedial treatment of approximately 6,700 in-service transmission line
wood polesin St. Lawrence, Franklin, Clinton, Lewis, Delaware, Sullivan and Orange counties. Services include,
but are not limited to, all labor, supervision, tools, equipment, preservatives and materialsto perform al requisite
visual and sound inspection, sound and bore inspection, partial excavation, excavation and treatment, external
ground-line treatment, fumigant treatment and internal void treatment (with ant treatment, where applicable). Poles
more than eight years old will be inspected both above and below the ground-line area. Bid documents were
downloaded electronically from the Authority’s Procurement website by 22 firms, including those that may have
responded to a notice in the New Y ork State Contract Reporter. Three proposals were received and evaluated. Staff
recommends award of a contract to UPT, the lowest-priced bidder, which is qualified to perform such services and
meets the bid requirements. The contract would become effective on July 1, 2009 for an intended term of up to two
years, subject to the Trustees' approval, which is hereby requested. Approval is also requested for the total amount
expected to be expended for the term of the contract, $670,967.

“Cultural resources complianceis an integral element of the permitting process that requires strategic and
knowledgeable approaches to identify, evaluate and document cultural and historic resources. Pursuant to the new
licenses for the Niagara and St. Lawrence/FDR Projects and the related Historic Properties Management Plans
(‘HPMP') and/or Programmatic Agreements among the Authority, State and federal resource agencies, local and
tribal governments and non-governmental organizations, the Authority has undertaken and will continue to undertake
numerous activities and projects at these and other locations where such activities and projects may have the
potential to impact cultural and historic resources. The five contracts with Gray & Pape, Inc. (‘Gray & Pape'),
Hartgen Archeological Associates, Inc. (a New York State-certified Woman's Business Enterprise)
(‘Hartgen’), Landmark Archeology, Inc. (‘Landmark’), TRC Environmental Corp. (TRC’) and VHB
Engineering, Surveying and Landscape Architecture, P. C. (‘VHB’) (Q09-4507; PO# TBA) would provide for
cultural resources consulting services to assist the Authority on an ‘as needed’ basis, by conducting cultural
resources surveys and eval uations related to the investigation and management of cultural and historic resources at
various Authority or third-party facilities, as mandated by various federal, State and local statutory requirements.
Servicesinclude, but are not limited to: implementation of various field and office investigations related to the
potential effect of Authority activities on cultural and historic resources; documentation of cultural and historic
resources to be altered or demolished; monitoring of existing cultural and historic resources to assess the potential
effects of project operations, construction, erosion, vehicle traffic and/or vandalism; providing support to the
Authority in responding to unanticipated discoveries of human remains and archeological resources and the
preparation of nomination documents for resources that may be eligible for listing in the National Register of
Historic Places. Bid documents were downloaded electronically from the Authority’ s Procurement website by 86
firms, including those that may have responded to anotice in the New Y ork State Contract Reporter. Eighteen
proposals were received and evaluated. Based on a cost evaluation, the eight lowest-priced evaluated bidders were
identified; atechnical evaluation was performed based on the bidders personnel meeting the Secretary of the
Interior’s Professional Qualification Standards for cultural resources professionals and their ability to perform
fieldwork and prepare reports in accordance with the various other standards set forth in the Request for Quotations
(‘RFQ’), and as further evidenced by the bidders’ writing samples. Based on the foregoing, staff recommends award
of contractsto five firms. Gray & Pape, Hartgen, Landmark, TRC and VHB, the lowest-priced evaluated bidders,
which are qualified to perform such services and meet the bid requirements. The award of multiple contracts will
ensure the availability of sufficient resourcesto cover assignmentsin all three regions specified in the RFQ
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(Northern, Western and Southeastern New Y ork), as needed, in atimely and cost-effective manner. Specific
assignments will be determined by the consultant’ s area of expertise and experience, proximity to the field site,
workload and ability to respond or other relevant criteria, including cost. The contracts would become effective on
or about July 1, 2009 for an intended term of up to five years, subject to the Trustees' approval, which is hereby
requested. Approval is also requested for the total aggregate amount expected to be expended for the term of the
contracts, $625,000. Such contracts will be closely monitored for utilization levels, available approved funding and
combined total expenditures.

“The four contracts with B& N& K Restoration Co., Inc. ((B&N&K'), JBH Environmental, Inc.
(‘JBH"), OP-TECH Environmental Services, Inc. (OP-TECH’) and WRS Environmental Services, Inc.
(‘WRS') (Q09-4523; PO# TBA) would provide for planned and emergency response asbestos abatement services at
Authority facilities and sub-facilities throughout New Y ork State. Services include asbestos abatement, transport
and disposal services and emergency response services for asbestos removal, repair, encapsulation, enclosure or
cleanup, on an ‘as needed’ basis, at Authority facilities in five geographic regions (Northern, Western, Capital,
Central and Downstate New Y ork). The scope of work includes all labor, supervision, material, equipment, vehicles,
fuel, highway use taxes, insurance, permits, licenses, other forms of governmental approval and any other services
necessary to contain, clean up, remove and transport asbestos-containing materials and asbestos-contaminated
materials. The work will be performed by licensed ashestos contractors, in the most environmentally safe,
responsible and timely manner and in compliance with all applicable federal, State and local laws and regulations
and Authority specifications, and within a response time to each Authority facility of not more than three hours. All
services must employ the most cost-effective, up-to-date and appropriate technologies that will efficiently mitigate
the asbestos hazard. Bid documents were downloaded electronically from the Authority’s Procurement website by
46 firms, including five that were invited to bid and those that may have responded to a notice in the New Y ork State
Contract Reporter; five other firmswere also invited to bid but did not respond, and one additional vendor
responded to the Request for Quotations without downloading. Six proposals were received and evaluated. Based
on its ability to respond to an emergency within three hours, with sufficient labor, equipment and resources to
perform the work, as well as proof of all requisite licenses, certifications, waste transporter permits and landfill sites,
each bidder was determined to be technically qualified and able to perform such work. Each bidder’s cost proposal,
which was based on a predetermined formula that weighted each bid item as an estimated percentage of projected
use, was then assessed. The bid items for each bidder were tabulated and a weighted average bid number was
generated. The lowest weighted average bid was determined to be the lowest-priced evaluated bidder. Based on the
foregoing, staff recommends award of contractsto four firms: B& N&K (for the Downstate region), JBH (for the
Capital/Central region), OP-TECH (for al regions) and WRS (for the Northern and Western regions), the lowest-
priced evaluated biddersin each region, which are technically qualified to perform such services and meet the bid
requirements. The contracts would become effective on or about July 1, 2009 for an intended term of up to five
years, subject to the Trustees' approval, which is hereby requested. Approval is aso requested for the total
aggregate amount expected to be expended for the term of the contracts, $1 million. Such contracts will be closely
monitored for utilization levels, available approved funding and combined total expenditures.

“The five contracts with Environmental Products & Servicesof Vermont (‘EP& Sof VT'), Miller
Environmental Group (‘Miller’), National Vacuum Corp. (‘National Vacuum’), OP-TECH Environmental
Services ("OP-TECH’) and WRS Environmental Services, Inc. (‘WRS') (Q09-4519; PO# TBA) would provide
for emergency oil spill response, clean-up and disposal services for the Authority’s electric generating stations,
substations, transmission facilities and maintenance and support facilities throughout the State. Emergency response
services include containment, cleanup and recovery of substances such as No. 2 and No. 6 fuel ail, kerosene,
[ubricating oils, hydraulic fluids and dielectric fluids. Disposal services include the removal of spilled ail,
contaminated environmental media, absorbents and debris from the Authority’ s facilities and the subsequent
transportation of such oily waste to Authority-approved disposal facilities. All clean-up, transport and waste
management services will be provided in the most environmentally safe, responsible and timely manner, in
compliance with all federal, State and local laws, regulations and permit requirements. All services must employ the
most cost-effective, up-to-date and appropriate technologies that will efficiently recover free product and clean up
contaminated materials in a manner that minimizes waste generation. Bid documents were downloaded
electronically from the Authority’ s Procurement website by 34 firms, including those that may have responded to a
notice in the New Y ork State Contract Reporter. Six proposals were received and evaluated; one proposal did not
meet the bid requirements and was not evaluated further. The evaluation criteriaincluded: proposal completeness,
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response time to the Authority facility, amount and type of equipment at the contractor’s staging facility, U. S. Coast
Guard Qil Pollution Act of 1990 certification, indicating level of marine environment response capability and
calculated costs for typical land and surface water spill scenarios. A contractor response time of two hours or less
with sufficient resources to contain, control and clean up discharged oil was a primary factor in bidder selection. A
cost associated for response and clean-up was established using contractor-supplied rates for labor and equipment
based on arecent spill that required land and water response. The five qualified bidders were ranked based on this
cost analysis. Based on the foregoing, staff recommends award of contractsto five firms, EP&S of VT, Miller,
National Vacuum, OP-TECH and WRS, which are qualified to perform such services and meet the bid requirements.
The award of multiple contracts will ensure that each facility will be able to obtain sufficient resources to respond to
an oil spill within two hours of notification in atimely and cost-effective manner. The contracts would become
effective on or about July 1, 2009 for an intended term of up to five years, subject to the Trustees' approval, whichis
hereby requested. Approval is also requested for the total aggregate amount expected to be expended for the term of
the contracts, $3.75 million. Such contracts will be closely monitored for utilization levels, available approved
funding and combined total expenditures.

“The three contracts with Rotator Staffing Services, Inc. (‘Rotator’), L. J. Gonzer Associates
(‘Gonzer’) and Equa-Tech Services, LLC (‘Equa-Tech’) (Q09-4484; PO# TBA) would provide for the services
of temporary engineering personnel to support the Authority’s facilities, as needed. Services may include engineers,
technicians and support personnel in the following disciplines: electrical, mechanical, structural/civil, licensing,
environmental, facility (HVAC, plumbing), fire protection, chemical, construction and construction management,
cost and scheduling, instrumentation and control, estimating, quality assurance/quality control and code compliance;
aswell as procurement professionals, engineering aides and clerical aides. Tasks may include, but are not limited to:
performing engineering calculations; system design; preparation of engineering sketches and drawings; preparation
of procedures, schedules, purchasing specifications; review of design drawings; construction supervision; field
engineering and procurement. Such personnel will also be used to support the Authority during outages, as well as
non-outage maintenance and construction activities. There are approximately 12-15 such temporary engineering
personnel on assignment at any given time, working under the Authority’ s direction and supervision, on several long-
term capital projects. These include the Life Extension and Modernization and upgrade programs for the St.
Lawrence/FDR, Niagara and Blenheim-Gilboa Projects, as well as the 500 MW Combined Cycle Plant. In addition,
some personnel have been retained on atemporary basis to support the Project Management and Environment,
Health and Safety Divisions at the White Plains Office. Since the existing contracts for such services are expiring
and, based on current and anticipated staffing needs, as well as the ongoing need to continue services to support the
aforementioned efforts, services were rebid. Bid documents were downloaded electronically from the Authority’s
Procurement website by 98 firms, including those that may have responded to a notice in the New Y ork State
Contract Reporter. Thirteen proposals were received and evaluated. Based on their mark-up rates for existing and
new personnel, staff recommends the award of contractsto three firms: Rotator, Gonzer and Equa-Tech, the lowest-
priced bidders, which are qualified to provide such services and meet the bid requirements; additionally, two of these
firms have provided satisfactory services (personnel) under existing contracts. It should be noted that two of these
firms have also agreed to hold their mark-up rates firm for the entire contract term; the third firm will only modify
those components of its mark-up that may be statutorily adjusted on an annual basis and will pass through those
percentage increases as may be required. These mark-up rates (which include federal and State unemployment taxes,
FICA, workers compensation insurance, overhead and feg) are among the lowest in the industry, at 1ess than 20%
for existing contractor personnel and 19.95-23% for new personnel. The new contracts would become effective on
July 1, 2009 for an intended term of up to five years, subject to the Trustees' approval, which is hereby requested.
Approval is aso requested for the total aggregate amount expected to be expended for the term of the contracts, $11
million. Such contracts will be closely monitored for utilization levels, available approved funding and combined
total expenditures.
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Disposal-related Awards:

Enterprise Shared Services

Fleet Operations

“The two contracts with Auctions International, Inc. and J. J. Kane Auctioneers(‘J. J. Kane') (C09-
032009BH S) would provide for auction services for surplus Authority vehicles, equipment and other materials, on
an ‘as needed’ basis. To this end, bid documents were downloaded electronically from the Authority’ s Procurement
website by 14 firms, including three that were invited to bid and those that may have responded to a notice in the
New Y ork State Contract Reporter; five other firms were also invited to bid but did not respond. Three proposals
were received and evaluated. Based on the information in its proposal, one of the bidders speciaizesin rea estate
foreclosures, business liquidations and bankruptcy auctions. It is unlikely that this firm would be able to attract a
large or high-caliber pool of potential buyers for surplus electric utility vehicles and equipment; furthermore, the
firm’s fee structure was higher by comparison. A second bidder, Auctions International, operates exclusively viathe
internet to conduct online auctions and has no physical auction facility; Authority staff is of the opinion that the best
auction results for vehicles and large equipment are achieved when bidders are able to inspect the equipment on site
(not “virtually’ via photographs). Furthermore, the costs associated with the additional efforts required on the part of
the Authority, as well as the setup fee per vehicle, would more than offset the savings realized from no commission
fee. As an established, well-known nationwide auctioneer and aleader in utility industry absolute public auction
sales, the third bidder, J. J. Kane, offers turnkey services with a full-time presence and more value to the Authority.
The firm’s expertise in utility industry auctions, aswell asits contracts with several large investor-owned utilities and
its commitment to thorough advertising, attracts and ensures participation by a greater number and higher-caliber of
prospective buyers that offer the best prices. Services aso include preparing fair market value estimates prior to any
auctions, in compliance with the Public Authorities Accountability Act and the Authority’s Guidelines and
Procedures for the Disposal of Personal Property. J. J. Kane conducts five auctions per year in New Y ork State
(three in Rome and two on Long Island); its yard in Rome is only 13 miles from the Authority’s facility in Marcy,
keeping transportation fees to aminimum. Additionally, the Buyer’s Premium (an additional fee equal to 10% of the
highest quoted price to be paid to the auctioneer by the prospective buyer of each auctioned item) isreasonable, asis
the 3% commission fee to be charged to the Authority. Based on the foregoing, staff recommends award of a
contract to J. J. Kane, the most qualified bidder, which meets the bid requirements and is best-suited to meet the
Authority’ s needs. Staff expects that the Authority will achieve the greatest return for its surplus vehicles, equipment
and other materials with J. J. Kane, which has provided satisfactory service to the Authority during the past year and
has a proven track record with recent successes in disposing of Authority vehicles and equipment totaling more than
$1.2 million. Staff also recommends the award of a second contract to Auctions International to augment individual
vehicle disposals through online auctions, as needed, or for comparison purposes. The contracts would become
effective on July 1, 2009 for an intended term of up to three years, subject to the Trustees' approval, which is hereby
requested. These are expected to be ‘no cost’ income-generating contracts; therefore, no funding is requested.

Contract Extensions:

Enterprise Shared Services

Information Technology

“In 2004, the Authority implemented an Energy Trading Portal (‘Portal’), providing a single integrated
gateway of information for traders, business analysts and executives in order to meet the evolving business needs of
its Energy Resource Management group. At their meeting of June 27, 2006, the Trustees approved the award of a
three-year contract, which was competitively bid, to Perficient Inc. (4600001671) and funding in the amount of
$800,000, to provide for consulting services to enhance the Authority’s Portal application. Servicesinclude, but are
not limited to, designing, developing and implementing technical improvements and functional enhancementsto the
TIBCO integration software (the mgjor Portal component, which extracts data from several internal Authority
systems and external sources, and |oads such data into one integrated database), as well as providing ‘best practice’
expertise and guidance to the Authority, as needed. Frequent modifications to the integration application are

38



June 30, 2009

required to meet emergent business needs and requirements for new data or data source changes. In order to
maintain system reliability, it is critical that the application be properly maintained and monitored. A two-year
extension is therefore requested to provide for the continuation of the strong technical support and expertise
provided by Perficient staff, which isintegral to implementing new requirements, solving any production issues that
may arise and maintaining system reliability. Such expertise would also be a valuable asset with respect to testing
and verifying data during the Authority’s planned transition to a newer, more cost-effective integration
software/system, currently projected to be implemented by mid-2011. The current ‘ Target Vaue' is $800,000, of
which $788,054 has been released to date. Staff anticipates that an additional $450,000 may be required to provide
such services, as needed, for the extended term. The Trustees are requested to approve the extension of the subject
contract through July 23, 2011 and to approve the additional funding requested.

Power Supply

SENY Plants

“At their meeting of December 19, 2006, the Trustees approved the award of a contract to Day &
Zimmermann NPS, Inc. (‘D& Z NPS') (4600001730) for aterm of up to four years and funding in the amount of
$9 million, to provide for general maintenance support services at the Charles Poletti, 500 MW and Richard M.
Flynn Power Plants. (The Small Clean Power Plants were subsequently included via change order to the contract.)
Services generally consist of providing skilled craft labor to supplement and assist the Authority’s plant employees
during periods of routine maintenance, scheduled outages, emergency shutdown or technical inspections, as directed
by Authority management at these facilities. The following categories of work are included: general plant
maintenance, plant modifications and corrections and retrofit work. An additional $1 million was subsequently
authorized in accordance with the Authority’s EAPs. The current ‘ Target Value' is $10 million, of which
$8,275,648 has been released to date. The 500 MW and Poletti plants have been using the subject contract more
than originally anticipated and funding has been expended at an accelerated rate. The 500 MW plant had a forced
outage in the second quarter of 2008, requiring additional manpower and overtime during the extended outage. In
addition, D& Z NPS has proven to be the low-cost provider for manufacture and installation of permanent work
platforms at the 500 MW plant. The Poletti plant has also increased its use of this contract by subcontracting for the
services of four full-time equivalent employees, due to the attrition of permanent Authority staff. Such additional
service requirements are expected to be used until the Poletti plant closes (currently projected for the first quarter of
2010). Based on the foregoing, staff has concluded that re-bidding these services would not be feasible. Therefore,
it is anticipated that an additional $3 million will be required for the duration of the originally approved term
(through December 31, 2010). It should be noted that the D& Z NPS rates for workers' compensation, liability
insurance percentages and overhead and fee percentages will remain firm for the duration of the contract; the only
increases will be in the actual craft labor rates as determined by increases in the New Y ork State Prevailing Wage
Rates and applicable collective bargaining agreements. The Trustees are requested to approve the additional funding
requested, increasing the compensation ceiling to $13 million.

FISCAL INFORMATION

“Funds required to support contract services for various Business Units/Departments and Facilities have
been included in the 2009 Approved O& M Budget. Funds for subsequent years, where applicable, will be included
in the budget submittals for those years. Payment will be made from the Operating Fund.

“Funds required to support contract services for capital projects have been included as part of the approved
capital expenditures for those projects and will be disbursed from the Capital Fund in accordance with the project’s
Capital Expenditure Authorization Request. Payment for the contracts in support of Energy Services Programs will
be made from the Energy Conservation Effectuation and Construction Fund. All costs, including Authority
overheads and the cost of advancing funds, will be recovered by the Authority consistent with other Energy Services
and Technology Programs.
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RECOMMENDATION

“The Vice President — Project Management, the Vice President — Engineering, the Vice President — Project
Development and Management, the Vice President — Environment, Health and Safety, the Vice President — Business
Development and Asset Management, the Vice President — Power Resource Planning and Acquisition, the Vice
President — Procurement, the Chief Information Officer, the Chief Technology Development Officer, the Director —
Corporate Support Services, the Director — Engineering and Design, the Regional Manager — Northern New Y ork,
the Regional Manager — Western New Y ork, the Regional Manager — Central New Y ork, the Regional Manager —
Southeastern New Y ork, the General Manager — Transmission Maintenance, the Facilities Material s Superintendent
and the Director — Fleet Operations recommend that the Trustees approve the award of multiyear procurement
contracts to the companies listed in Exhibit ‘ 2h-A,’ and the extension and/or additional funding of the procurement
contracts listed in Exhibit ‘ 2h-B,’ for the purposes and in the amounts discussed within the item and/or listed in the
respective Exhibits.

“The Chief Operating Officer, the Executive Vice President and General Counsel, the Executive Vice
President and Chief Financial Officer, the Executive Vice President and Chief Engineer — Power Supply, the Senior
Vice President — Enterprise Shared Services, the Senior Vice President — Energy Services and Technology, the
Senior Vice President — Energy Resource Management, the Senior Vice President — Transmission and | concur in the
recommendation.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the Guidelinesfor Procurement
Contracts adopted by the Authority, the award and funding of the
multiyear procurement services contracts set forth in Exhibit “2h-A,”
attached hereto, are hereby approved for the period of timeindicated, in
the amountsand for the purposeslisted therein, asrecommended in the
foregoing report of the President and Chief Executive Officer; and be it
further

RESOL VED, That pursuant to the Guidelinesfor Procurement
Contracts adopted by the Authority, the contractslisted in Exhibit “2h-B,”
attached hereto, are hereby approved and extended for the period of time
indicated, in the amountsand for the purposeslisted therein, as
recommended in the foregoing report of the President and Chief Executive
Officer; and beit further

RESOL VED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer and all
other officers of the Authority are, and each of them hereby is, authorized
on behalf of the Authority to do any and all things, take any and all actions
and execute and deliver any and all agreements, certificates and other
documentsto effectuate the foregoing resolution, subject to the approval of
the form ther eof by the Executive Vice President and General Counsel.
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i Procurement (Services) Contracts— Energy Services
I mplementation Contractor Awards

The President and Chief Executive Officer submitted the following report:
SUMMARY

“At their meeting of May 20, 2008, the Trustees approved funding in the amount of $750 million to finance
energy efficiency and clean energy technology projects for the Authority’ s Governmental Customers Energy Services
Program (‘GCESP’). Thiswas in addition to $780 million previously approved for this program. Subsequent to the
Trustees authorization of the additional funding, the City of New Y ork (‘ City’) significantly increased its
participation in the GCESP to help meet Mayor Bloomberg's plaNY C goals of reducing greenhouse gas emissions
by 30% by 2030. It isanticipated that the City will release $60 million a year in energy efficiency/clean energy
technology project monies over the next five years.

“In order for the Authority to respond to the City’s and other Governmental Customer requests for energy
efficiency/clean energy technology work in atimely fashion, the Trustees are requested to approve contracts with the
firms of Wendel Energy Services, PB Americas, Applied Energy Management, RCM Technologies and The Fulcrum
Group for an initial amount of $300 million in aggregate for implementation contractor services in connection with
the GCESP in Southeastern New Y ork. These funds will be taken from program funds previously approved by the
Trustees, so no additional funding is requested at thistime. The terms for these contracts will be up to five years.

“As provided by the Long-Term Agreements concerning the supply of electricity (‘LTAS') with the
Authority’s Governmental Customers, these funds, along with the cost of advancing these funds, will be recovered
from the customers participating in the GCESP.

BACKGROUND

“Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees approval for procurement contracts involving services to be rendered for a period in excess of
one year.

“In accordance with the Authority’ s Expenditure Authorization Procedures, the award of non-personal
services or equipment contracts in excess of $3 million, as well as personal services contractsin excess of $1 million
if low bidder, or $500,000 if sole source or non-low bidder, requires the Trustees' approval.

“The Authority’s mission is to provide clean, economical and reliable energy consistent with its
commitment to safety, while promoting energy efficiency and innovation for the benefit of its customersand all New
Yorkers. Inthat regard, since the late 1980s, the Authority has offered energy efficiency programs Statewide. These
programs have been very successful and, to date, the Authority has achieved nearly $115 million in customer
savings. Of these savings, more than $77 million is attributable to the Authority’s downstate Governmental
Customers.

“In January 2009, Governor David Paterson announced plans to reduce overall electricity usage and
greenhouse gas emissionsin New York State. Due to the anticipated growth in demand due in large part to the
energy plans set forth by Governor Paterson (45% X 2015) and Mayor Bloomberg (PlaNY C 2030), the Authority is
expanding its energy services program to help the State and the City achieve the aggressive goals outlined in their
plans.
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DISCUSSION

Contractor Selection

“Since the early 1990s, the Authority has offered ‘in-house’ energy services for its downstate Governmental
Customers. The Authority’s energy services projects provide a turnkey approach to identifying, procuring and
implementing energy-savings technologies and clean energy initiatives. On these projects, the Authority not only
serves as the general contractor but also providesits own staff to perform all engineering and construction
management required to implement the project. Due to the expansion of the GCESP, the Authority will need to
augment its capabilities by using outside firms (Implementation Contractors, or ‘1Cs’).

“If the Authority uses an IC, the Authority serves as the general contractor for the GCESP. The services
provided by the |Cs complement the Authority’s staff resources in implementing the GCESP. The scope of work
consists of the following:

0 On-site screenings of participants' facilities to determine likely candidates for significant energy and
operational cost savings realized by installing energy efficiency measures.

o On-site surveys, energy audits and technical feasibility studies to identify potential applications for
energy efficiency measures approved for the GCESP.

o Detailed engineering studies and analyses of specific energy efficiency measures or systems.
o0 Design of proposed systems and/or measures.
0 Preparation of project proposal documents and solicitation of competitive bids.

o Construction management and oversight of proposed system and/or measure installation and project
closeout (including waste management).

“In addition, the IC, under Authority staff supervision, isrequired to work directly with the
customer/participant from facility audit to final acceptance of the equipment installed. The IC, which competitively
bids procurement of materials and installation of the recommended energy efficiency/clean energy measures, is
required to guarantee the quality of all work.

“On April 20, 2009, the Authority advertised a Request for Proposals (‘RFP’) in the New Y ork State
Contract Reporter soliciting firmsinterested in providing | C services for the GCESP. Asaresult of that
advertisement and invitations to bid, 45 firms downloaded the RFP from the Authority’ swebsite. Twenty firms
attended the mandatory bidders' conference held on May 1, 2009 to explain the proposed scope of work and provide
an opportunity for potential biddersto ask questions and seek clarification.

“On May 26, 2009, 10 firms submitted bids for the program. The bids were evaluated based on a number
of technical criteriaand cost by ateam of staff members. These criteriaincluded the firm's and its personnel’s
relevant technical experience in conducting audits and preparing energy analysis reports, including ASHRAE Level
Il Audits; fee percentages, general knowledge of lighting and comprehensive energy efficiency projects; office
location; quality of materials used; contractor list; safety and OSHA procedures and manuals and hazardous waste
and recycling program and procedures. Asaresult, staff recommends awarding contracts to the following firms,
which offered the best services at the lowest cost: Wendel Energy Services, PB Americas, Applied Energy
Management, RCM Technologies and The Fulcrum Group. The contracts would cover afive-year period starting on
July 1, 2009 and ending on June 30, 2014.

42



June 30, 2009

Wendel Energy Services (‘Wendel')

“Headquartered in Amherst, New Y ork, Wendel, the lowest-priced qualified bidder, is a turnkey energy
services company that has been working as an IC for the Authority’ s Statewide Energy Services Program,
specializing in development, design and construction implementation at various governmental facilities throughout
New York State. Asaresult, Wendel understands the Authority’s specific requirements as they relate to detailed
designs, cost estimates, competitive bid preparations, procuring equipment and waste disposal.

PB Americas (‘PB’)

“Headquartered in New Y ork City, PB is afull-service company that provides turnkey energy conservation
services including development, design, construction and implementation of lighting and comprehensive energy
efficiency projects. PB has extensive knowledge about working in the public sector and has conducted energy
services projects for many governmental agencies and ingtitutions, including SENY projects implemented under
Authority contracts.

Applied Energy Management (‘AEM’)

“Headquartered in Lee, Massachusetts, AEM specializesin development, design and construction
management of lighting systems, including energy conservation analysis. AEM has extensive experience working in
the public sector and has conducted energy services projects for many governmental agencies and ingtitutions,
including SENY projects implemented under Authority contracts.

RCM Technologies (‘RCM")

“RCM has provided professional engineering services to commercial and government clients for decades.
With officesin New Y ork City, RCM capitalizes on its diverse engineering and technology platform to offer clients
fully integrated and coordinated design, construction management and consulting services for HVAC, electrical and
plumbing systems, with strengths in utility coordination.

The Fulcrum Group (‘ Fulcrum’)

“Fulcrum, which has an officein New Y ork City, has performed commissioning services and energy
management for customers throughout New Y ork State. Fulcrum has experience serving hospitals, universities and
school systems. Fulcrum, which has strengths in detailed audits and devel oping feasibility studies, has conducted
energy services projects for many governmental agencies and ingtitutions, including SENY projects implemented
under Authority contracts.

FISCAL INFORMATION

“No additional funding is requested to implement the Authority’s service offering under the GCESP. The
existing funding will be provided from the proceeds of the Authority’s Commercial Paper Notes and/or the
Operating Fund. In addition, projects may be funded, in part, with monies from the Petroleum Overcharge
Redtitution (*POCR’) fund. All Authority costs, including Authority overheads and the costs of advancing funds, but
excluding any grant of POCR funds, will be recovered consistent with other Energy Services and Technology
Programs.

RECOMMENDATION

“The Senior Vice President — Energy Services and Technology and the Vice President — Project
Development and Management recommend that $300 million of the previously approved funding for the
Governmental Customer Energy Services Program be allocated and that procurement services contracts for
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Implementation Contractor services be awarded to Wendel Energy Services, PB Americas, Applied Energy
Management, RCM Technologies and The Fulcrum Group.

“The Chief Operating Officer, the Executive Vice President and Chief Financial Officer, the Executive Vice
President and General Counsel, the Senior Vice President — Marketing and Economic Development, the Senior Vice
President — Enterprise Shared Services, the Vice President — Procurement and | concur in the recommendation.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the Trustees authorize the President and Chief
Executive Officer, the Chief Operating Officer, the Senior Vice President —
Energy Services and Technology or such officer designated by the President
and Chief Executive Officer to execute agreements and other documents
between the Authority and Wendel Energy Services (“Wendel”), PB
Americas (“PB”), Applied Energy M anagement (“AEM”), RCM
Technologies (“RCM”) and The Fulcrum Group (“Fulcrum™), such
agreements having terms and conditions approved by the executing officer,
subject to the approval of the form thereof by the Executive Vice President
and General Counsdl, to facilitate the development of the Gover nmental
Customers Energy Services Program (* GCESP”); and beit further

RESOLVED, That in accordance with the Guidelinesfor
Procurement Contracts adopted by the Authority and the Authority’s
Expenditure Authorization Procedures, $300 million be allocated from
previously approved funding for contractswith Wendel, PB, AEM, RCM
and Fulcrum in the amounts and for the purposes listed below:

Commercial Paper Program/ Termination
Operating Fund/POCR Ceiling Date
Wendedl, PB, AEM, $300 million (aggregate)* 06/30/2014

RCM and Fulcrum

AND BE IT FURTHER RESOLVED, That the Authority’s
Commercial Paper Notes, Series 1, Series 2 and Series 3, and Operating
Fund monies may be used to finance GCESP costs; and beit further

RESOLVED, That the Senior Vice President — Energy Services and
Technology isauthorized to deter mine which projectsin the GCESP will be
deemed to be ener gy services projects within the meaning of Section (7) of
Part P of Chapter 84 of the Laws of 2002 (the “ Section (7) POCR
Legidation”) to befunded in part with Petroleum Over char ge Restitution
(“POCR") Funds allocated pursuant to the Section (7) POCR L egislation;
and beit further

RESOLVED, That POCR funds allocated to the Authority by the
Section (7) POCR Legidation may be used to the extent authorized by such
legidation, in such amounts as may be deemed necessary or desirable by the
Senior Vice President — Energy Services and Technology to finance projects
within the GCESP; and beit further

* A total of $300 million will be allocated to Wendel, PB, AEM, RCM and Fulcrum. The allocation will be determined as
GCESP project work isassigned. Theinitia award will be $20 million to each contractor.
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RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer and all
other officers of the Authority are, and each of them hereby is, authorized
on behalf of the Authority to do any and all things and take any and all
actionsand execute and deliver any and all certificates, agreementsand
other documentsto effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President and General
Counsdl.
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j- Procurement (Services) Contracts— Energy
Services— Program M anagement and
Implementation Servicesfor Small Facilities

The President and Chief Executive Officer submitted the following report:
SUMMARY

“The Trustees are requested to approve the award of contracts to the firms of Wendel Energy (‘Wende!’),
SourceOne and PRES Energy in the amount of up to $50 million in aggregate for implementing contractor services
in connection with the small facility market in the Governmental Customers Energy Services Program (' GCESP')
and Statewide Energy Services Program (* Statewide ESP’) throughout the five regions of New Y ork State —
Western, Central, North Country, Capital District and Southeastern. The terms for these contracts would be up to
five years. Fundswill be taken from program funds previously approved by the Trustees, so no additional funding is
requested at thistime. All costs will be recovered from program participants.

BACKGROUND

“Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees approval for procurement contracts involving services to be rendered for a period in excess of
one year.

“In accordance with the Authority’ s Expenditure Authorization Procedures, the award of non-personal
services or equipment contracts in excess of $3 million, as well as personal services contractsin excess of $1 million
if low bidder, or $500,000 if sole source or non-low bidder, requires the Trustees' approval.

“The Authority’s mission is to provide clean, economical and reliable energy consistent with its
commitment to safety, while promoting energy efficiency and innovation for the benefit of its customers and all New
Yorkers. Inthat regard, since the late 1980s, the Authority has provided energy services programs throughout New
York State (‘ State’). These programs have been very successful and, to date, the Authority has achieved nearly $114
million in annual customer savings.

“In January 2009, Governor Paterson announced plans to reduce overall electricity usage and greenhouse
gas emissionsin the State. Due to anticipated growth in connection with the energy plans set forth by Governor
Paterson (45% X 2015) and New Y ork City (‘ City") Mayor Bloomberg (plaNY C 2030), the Authority is
implementing an expanded energy efficiency program to help the State and the City achieve the aggressive goals
outlined in these plans.

“Due to the continuing expansion of GCESP and Statewide ESP to address the small facility market, the
Authority will need to further augment its capabilities with additional outside firms (Implementation Contractors, or
‘ICs). Thisalowsthe Authority to expand its capabilities without increasing its number of full-time staff.
Authority staff has developed a streamlined design and implementation process to serve these customers Statewide.
To better serve the small facilities customers (annual electric usage under 500 kW), the design and implementation
procedures have been tailored to suit their specific needs.

DISCUSSION

“Since theinitial expansion of the Authority’s Energy Services Program last year, and with the unfavorable
economic forecast for the State and the City, the Authority’s customers, public facilities and governmental
stakeholders are again turning to the Authority to increase their participation in the Authority’ s energy efficiency
programsin an effort to reduce costs. In order to meet the requests of Authority customers, it is hecessary to award
contracts to the three listed firms to meet the needs of the facilities with |ess-than-average electricity and fuel usage.
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“The smaller facilities, because of either their lower rates or hours of operation, typically see longer
paybacks for energy efficiency upgrades. The ICsthat will work in this market will use atailored design and
implementation process to increase the economic benefit of the ESP to these customers. Thiswill be done by
segmenting the small facility market into five regions Statewide and will allow the ICsto address multiple facilities
within their designated region and reduce travel and additional overhead expense.

Contractor Selection

“The services provided by the |Cs complement the Authority’s staff resources in implementing the GCESP
and Statewide ESP. The scope of work required of the ICs generally consists of the following:

o0 On-site screenings of participants' facilities to determine likely candidates for significant energy and
operational cost savings realized by installing energy efficiency measures.

o On-site surveys, energy audits and technical feasibility studies to identify potential applications for
energy efficiency measures approved for the GCESP and Statewide ESP.

o Detailed engineering studies and analyses of specific energy efficiency measures or systems.
o0 Design of proposed systems and/or measures.
0 Preparation of project proposal documents and solicitation of competitive bids.

o Construction management and oversight of proposed system and/or measure installation and project
closeout (including waste management).

“In addition, the IC, under Authority staff supervision, isrequired to work directly with the participant from
facility audit to final acceptance of the equipment installed. The IC, which competitively bids procurement of
materials and installation of the recommended energy efficiency measures, is required to warrant the quality of all
work.

“On March 30, 2009, the Authority advertised a Request for Proposals (' RFP’) in the New Y ork State
Contract Reporter soliciting firmsinterested in providing | C services for the Statewide ESP and GCESP. Asaresult
of that advertisement and invitations to bid, 49 firms downloaded the RFP from the Authority’ s website. Eleven
firms attended the mandatory bidders' conference held on April 9, 2009 to explain the proposed scope of work and
provide an opportunity for potential biddersto ask questions and seek clarification.

“On April 21, 2009, five firms submitted bids for the program. The bids were evaluated based on a number
of technical criteriaand cost by ateam of four staff members. These criteriaincluded the firm's relevant technical
experience in conducting audits and preparing energy analysis reports; fee percentages; general knowledge of energy
efficiency measures; office location; quality of the materials used; contractor list; safety and OSHA procedures and
manuals and hazardous waste and recycling program and procedures. As aresult, staff recommends awarding
contracts to the following three firms due to their location in the State and their ability to perform work in a cost-
effective manner in each region. The recommendation is based on the firm’s ability to offer the best services at the
lowest cost. The contracts would cover afive-year period, starting in June 2009 and ending in May 2014. The firms
are Source One, PRES Energy and Wendel. These contractors were the lowest three bidders.

SourceOne

“Headquartered in New Y ork City and Boston, SourceOne, the best evaluated bidder, is afull-service
company that provides turnkey energy conservation services including development, design, construction and
implementation of lighting and comprehensive energy efficiency projects. SourceOne has extensive experience
working in the public sector and has conducted energy services projects for many governmental agencies and
institutions, including several relevant projectsin the City.
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PRES Energy

“PRES Energy isaNew Y ork-based firm with offices in Getzville (a suburb of Buffalo), Rochester and
Syracuse. PRES Energy is anew contractor to the Authority’s ESP programs. The proposal submitted by PRES
Energy demonstrated relevant experience in design and construction management of energy measures as described in
the Engineering, Design and Implementation Services description with strengths in complex design-build
implementation systems; the ability to identify/evaluate potential energy efficiency projects during the initial
‘discovery’ phase of a project and committed presence with respect to geographically challenging assignments.
PRES Energy has diverse experiencein all facility types (schools, municipal water treatment, courthouses, hospitals,
universities, government buildings, etc.). PRES Energy clearly and successfully demonstrated the expertise
necessary to satisfy the requirements of Statewide ESP.

Wendel

“Wendel is an architectural and engineering/design build firm with officesin Buffalo, Albany and Long
Island. Wendel has provided design-build services for the Authority in the past on various programs. Wendel
understands the Authority’ s processes and has proven experience under the Clean Air for Schools Program (' CASP’)
and Statewide ESP.

FISCAL INFORMATION

“No additional funding is requested to implement the Authority’s Small Facilities energy services offerings
under the GCESP and Statewide ESP. The existing funding will be provided from the proceeds of the Authority’s
Commercial Paper Notes and/or the Operating Fund. In addition, projects may be funded, in part, with monies from
the Petroleum Overcharge Restitution (‘POCR’) fund. Aninitial allocation of $10 million will be made to each of
the three firms being recommended. All Authority costs, including Authority overheads and the costs of advancing
funds, but excluding any grant of POCR funds, will be recovered consistent with other Energy Services and
Technology Programs.

RECOMMENDATION

“The Senior Vice President — Energy Services and Technology and the Vice President — Project
Development and Management recommend that implementation services contracts for the following regions be
awarded as follows:

Western New Y ork — Wendel and PRES Energy
Central New Y ork — PRES Energy
North Country — PRES Energy
Capital District — PRES Energy
Southeastern New Y ork — Wendel and SourceOne
“The Chief Operating Officer, the Executive Vice President and Chief Financial Officer, the Executive Vice

President and General Counsel, the Senior Vice President — Marketing and Economic Development, the Senior Vice
President — Enterprise Shared Services, the Vice President — Procurement and | concur in the recommendation.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the Trustees authorize the President and Chief
Executive Officer, the Chief Operating Officer, the Senior Vice President —
Energy Services and Technology or such officer designated by the President
and Chief Executive Officer to execute agreements and other documents
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between the Authority and Wendel, SourceOne and PRES Ener gy, such
agreements having terms and conditions approved by the executing officer,
subject to the approval of the form thereof by the Executive Vice President
and General Counsdl, to facilitate the development of the Gover nmental
Customers Energy Services Program (* GCESP”) and the Statewide Ener gy
Services Program (“ Statewide ESP”); and beit further

RESOL VED, That in accor dance with the Guidelines for
Procurement Contracts adopted by the Authority and the Authority’s
Expenditure Authorization Procedures, $50 million be allocated from
previoudy approved funding for contractswith Wendel, Sour ce One and
PRES Energy in theamounts and for the purposeslisted below:

Commer cial Paper Program/ Termination
Operating Fund/POCR Ceiling Date
Wendel, Source One $50 million (aggregate)® 06/30/2014

and PRES Energy

AND BE IT FURTHER RESOLVED, That the Authority’s
Commercial Paper Notes, Series 1, Series 2 and Series 3, and Operating
Fund monies may be used to finance GCESP and Statewide ESP costs; and
beit further

RESOLVED, That the Senior Vice President — Energy Services and
Technology isauthorized to deter mine which projectsin GCESP and
Statewide ESP will be deemed to be ener gy services projectswithin the
meaning of Section (7) of Part P of Chapter 84 of the L aws of 2002 (the
‘Section (7) POCR Legidlation’) to be funded in part with Petroleum
Over charge Restitution (“POCR”) Funds allocated pursuant to the Section
(7) POCR Legidation; and beit further

RESOLVED, That POCR funds allocated to the Authority by the
Section (7) POCR Legidation may be used to the extent authorized by such
legidation, in such amounts as may be deemed necessary or desirable by the
Senior Vice President — Energy Services and Technology to finance proj ects
within GCESP and Statewide ESP; and beit further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer and all
other officers of the Authority are, and each of them hereby is, authorized
on behalf of the Authority to do any and all things and take any and all
actionsand execute and deliver any and all certificates, agreementsand
other documentsto effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President and General
Counsdl.

* A total of $50 million will be allocated to Wendel, SourceOne and PRES Energy. The allocation will be determined as GCESP
and Statewide ESP project work isassigned. The initial award will be $10 million to each contractor.
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3. Resolution —Horace Horton

Mr. Edward Welz read a resolution thanking Mr. Horton for all of his years of service to the Authority.
Trustee Elise Cusack said that Mr. Horton had been a great Regional Manager for Western New York and
thanked him for his helpfulness. Trustee Eugene Nicandri said that he had been looking forward to the
presentation that Mr. Horton had been scheduled to make at the November 2008 Trustees Meeting, and was

sorry that it had been pulled from the agenda.

WHEREAS, Horace R. Horton has brought a singular combination of intelligence,
technical expertise and consummate professionalism to a succession of vital assignments
during hisdistinguished 17-year career at the New York Power Authority; and

WHEREAS, that career, which began as a technical trainer at the Niagara Power
Project, came full cycle in 2006 with Mr. Horton’ sreturn to Niagara as Regional Manager for
Western New York; and

WHEREAS, Mr. Horton’s unflappable manner, quiet confidence, firm integrity and
unparalleled work ethic, all complemented by a wry sense of humor, have earned him
widespread respect and affection as a leader, mentor and colleague; and
WHEREAS, following hisinitial stint at Niagara and service in several key positions at the
Blenheim-Gilboa Pumped Storage Power Project, Mr. Horton vividly demonstrated his
versatility and value when, in a span of just over a year, he was named General Manager of
Transmission Maintenance at the Clark Energy Center, returned to Blenheim-Gilboa as
Regional Manager for Central New York and then moved on to the Regional Manager’s post at
Niagara; and

WHEREAS, after having been engaged in preparing for a Life Extension and
Modernization Program at Blenheim-Gilboa, he presided over the final phase of a multiyear
upgrade at the Niagara Project’s Robert Moses Niagara Power Plant and the start of a life
extension program at the project’s Lewiston Pump-Generating Plant; and

WHEREAS, Mr. Horton’s productive three-year tenure at Niagara has also been

marked by the receipt of a new 50-year federal license for the project, the implementation of
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relicensing initiatives that have profoundly benefited nearby communities and his own service
as Secretary of the Greater Niagara Manufacturers Association; and

WHEREAS, under Mr. Horton' s leadership, the Niagara project in 2008 not only
recorded its best year in meeting performance targets, but also ranked first among all NYPA
projects and departmentsin that respect; and

WHEREAS, building on his experience as a technical instructor in the U. S. Nawy, in
which he served for 10 years; in the private sector and at NYPA, Mr. Horton has remained a
superb teacher who has facilitated the professional growth of countless Authority engineers
and managers; and

WHEREAS, Mr. Horton will soon retire from NYPA, leaving an enduring legacy of
accomplishment, dedication and commitment to excellence;

NOW THEREFORE BE I T RESOLVED, That the Trustees of the Power Authority of
the State of New York express their thanks and appreciation to Horace Horton for his
exemplary service to the Authority and the people of this State and that they convey to him; his
wife, Jayne and their family best wishes for a happy, healthy and rewarding future.

June 30, 2009
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4, Resolution — Joseph Carline

Chief Operating Officer Gil Quinionesread a resolution commending Mr. Carline for his 35 years of
service to the Authority. Trustee Cusack said that Mr. Carline had been one of the first Authority staff people
that she came into contact with and that hisinstitutional knowledge had been invaluable. Chairman Townsend
echoed Trustee Cusack’s sentiments, saying it was a comfort to know that the Authority had such excellent legal
staff. Trustee Nicandri said that while he hadn’t always been on the same side in negotiations with the Authority,

Mr. Carline had always been very professional in those dealings.

WHEREAS, Joseph J. Carline stands among a select group of New York Power
Authority attorneys who have played critical and indispensable rolesin events and
developments that have shaped the Authority’s history; and

WHEREAS, Mr. Carline has dedicated his entire 35-year professional career to the
Authority, with service of nearly 19 years asthe Assistant General Counsel responsible for
such vital areas as power contracts, rates, transmission and legislation affecting the Authority;
and

WHEREAS, he represented the Authority with skill and distinction in a wide range of
significant mattersthat included, among countless others, the forging of a global settlement
with the State’s municipal electric systemsand rural cooperatives that hasimmensely
benefited the systems and the Authority; the negotiation of new long-term power supply
contracts with the Authority’ s Southeastern New York governmental customers and Alcoa and
the enactment of landmark economic development legislation that has helped to create or
protect hundreds of thousands of jobs for hisfellow New Yorkers; and

WHEREAS, Mr. Carlin€' s keen knowledge of the law, combined with his practical,
common-sense approach, his constructive negotiating demeanor and his unique ability to
chart a course to the resolution of seemingly intractable disputes, enabled him to consistently
achieve the Authority’ s objectives while meeting legal and regulatory requirements and

earning the abiding respect of his colleagues and adversaries; and
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WHEREAS, asthe holder of an undergraduate degree in engineering, Mr. Carline
was at ease with the technology and terminology of the power industry and frequently provided
valued tutorials to other attorneys and to his clients within the Authority; and

WHEREAS, he won the confidence and gratitude of those clients through his singular
aptitude for distilling and explaining complex issues and his unfailing willingness to work
with them to identify and address their priorities and concerns; and

WHEREAS, Mr. Carlin€'s considerable professional prowess was complemented by
his status as the Authority Law Department’ s resident expert on cameras, cars and computers;
his own exceptional photographic skills and his distinguished service as a Board member of
the Paramount Center for the Artsin Peekskill; and

WHEREAS, Mr. Carline has retired from the Authority staff after three-and-a-half
highly productive decades in which histalents, his dedication and his personal attributes
brought enduring benefits to the Authority and the people of New York State;

NOW THEREFORE BE I T RESOLVED, That the Trustees of the Power Authority of
the State of New York convey their appreciation and admiration to Joe Carline for his
extraordinary record of service and accomplishment and that they wish him; hiswife,
Maureen and their family a future of health, happiness and continued success.

June 30, 2009
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5. a. Report of the President and Chief Executive Officer

President Kessel echoed the Trustees' comments about both Mr. Horton and Mr. Carline, saying that

they each had been extraordinary employees and shining examples of the competence of all Authority employees.

President Kessel said that thiswas the second Trustees' Mesting that had been held in Western New
York since he started at the Authority in October 2008, the first having been in Buffalo in November, and that he
was sure the Trustees would be back here again soon. He said that in his 8-1/2 months at the Authority, he had
made 14 visits to Western New York. President Kessel said that the Yahoo! project would not have happened
without the support of the Trustees and Authority staff and that the Authority would continue to focus on

economic development in Western and Northern New York.

President Kessel provided updates on the following:

Renewable Energy Projects

Great Lakes Off-Shore Wind: Staff met with environmental and public interest groups about the project
on June 16", A total of 16 responses were received to the Request for Expressions of Interest (“RFEI”) and the

Request for Proposals (“ RFP”) should be issued by the end of the year.

Solar 100 MW RFP: The RFEI responses are due the first week in July, the RFP will beissued in the
fall and the contract award will be brought to the Trustees for their approval by the end of the year or in thefirst

quarter of 2010.

University of Buffalo (* UB”) Solar Project: This1.1 MW installation will be the largest solar project on
any college campusin New York State and one of the largest on any college campus nationwide. The bulk of the
work will be done by Solar Liberty of Williamsvillein Erie County. Approximately 5,000 solar panelswill
generate 1.3 million kilowatt-hours of energy annually, providing power for 735 student apartments housing
nearly 2,000 undergraduate and graduate students. Ground will be broken this summer and the project could be
operational by the spring of 2010. Solar Liberty’s owner isa graduate of UB’slaw school and most of his
employees went to UB. Thisproject will result in Solar Liberty hiring 10-15 more technical workers and 5-10

administrative workers.
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Legidation
The legislation extending the Power for Jobs and Energy Cost Savings Benefit programs through May
15, 2010 has been passed by the Assembly. |f the Senate doesn’t pass the legidation today, the programswill end

at midnight tonight.

Community Outreach

Upstate:

e Pressconference with Mayor of Solvay showcasing new hybrid bucket truck and green fleet of four
hybrid vehicles.

e Pressconference with Niagara Falls Mayor Dyster kicking off partnership for energy efficiency
upgrades to multiple municipal buildings, including Hyde Park |ce Complex.

e Energy Conservation Seminarswith municipal officialsfrom Central New York.

e New York Association of Public Power meeting and speaking engagement in Glens Falls.

e Briefing on Great Lakes Off-Shore Wind Project at Niagara Power Vista for environmental groups and

public officials.

Downstate:

e Long lsland Association Energy Committee and Hauppauge Industrial Association Trade Show.

e Long lsland Sustainability Conference.

e Pressconference with New York State Office of General Services, the New York State Energy Research
and Development Authority, the Long I land Power Authority and State Senator John Flanagan
announcing completion of major energy efficiency upgrades, including a fuel cell, at the Duryea State
Office Building in Suffolk County.

e Brookhaven Labsribbon cutting.

e |sraeli Prime Minister of Energy mesting.
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b. Report of the Chief Operating Officer

Mr. Gil Quiniones presented the following report:
The Power Authority recorded a highly successful operating month in May, with no significant
unplanned generation outages and no forced outages on the transmission lines.* The monthly targets for

systemwide net generation and transmission reliability were exceeded.

The period since the last Trustees' meeting has also seen the start of construction on several major
energy efficiency projects and continued progress on the Great Lakes and Long I sland-New York City offshore

wind projects and other renewable energy initiatives.

Key Activities of the Past Month

POWER SUPPLY

Plant Performance

Total net generation in May was 2,348,212 megawatt hours (MWh), compared with the projected
2,210,362 MWh.?* This brought year-to-date net generation to 11,297,902 MWh, surpassing the target of

10,777,696 MWh.

The plants were available to produce electricity 93 percent of thetime in May, boosting the year-to-date

figure to 89.8 percent.

The unforced capacity rating for May was 98 percent, slightly below the target of 98.5 percent.* For the
year, the rating is 97.2 percent, compared with the 98.5-percent target. Despite the plants' strong performance,
the ratings have been below the target because the New York Independent System Operator (1SO) has called on
some NYPA facilitiesto supply electricity less frequently than had been anticipated, reflecting the economic
downturn and relatively mild weather. (The ratings are based on the plants availability to provide energy when

called into service by the 1SO.)°

River flows at the Niagara Power Project were at the historical averages and dightly above normal
compared with the long- and short-term forecasts. At the St. Lawrence-Franklin D. Roosevelt Power Project,

flows were slightly above the historical averages and consistent with the forecasts.
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Life Extension and Modernization Programs

The third of the four unitsthat are being refurbished as part of the Life Extension and Modernization
(LEM) program at the Blenheim-Gilboa Pumped Storage Power Project resumed operation on May 30, two
weeks ahead of schedule and on time for the summer peak-demand season.® The unit had been out of service

since Sept. 15, 2008.

Thefinal unit will be removed from service this September, with the outage scheduled to continue until
completion of the work, and the overall LEM project, in June 2010. A dewatering of the Blenheim-Gilboa
project’s upper reservoir at the start of thisfall’s outage will require the shutdown of the other three unitsfor
about seven weeks. The dewatering will permit the replacement of the spherical valve on the unit that will be

refurbished.’

The LEM program at the St. Lawrence-FDR project moved ahead, with work on the 12" of the 16 units

on schedule for completion in December. The overall program will continue through 2013.

Transmission Performance

Although no forced transmission outages occurred in May, there were eight scheduled outages for a

total of 308 hours.

The transmission reliability rating for the month was 94.03 percent, exceeding the target of 92.56

percent. Thisbrought the year-to-date rating to 98.07 percent, above the target of 97.70 percent.

Forced year-to-date transmission outages totaled 23 hours, less than 10 percent of the projection.

Siemens— PTI Study

A benefit analysis is being performed concerning a conceptual project identified in the study of
transmission system improvements that NYPA and Siemens-PTI began last December. The study showed that
from a system planning perspective, public policy objectives of increasing imports from Canada, promoting the
development of renewable resourcesin Northern and Western New York and delivering the energy to

Southeastern New York can be achieved.
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In addition to conducting the benefit analysis, staff is meeting with other New York State transmission
owners, private developers and Canadian energy producersto explore potential opportunitiesfor collaboration.
A steering committee of NYPA senior managers has been established to provide guidance to a task force of

Authority staff memberswho will be working on this project.

National Hydropower Association Award

The Authority in May received an Outstanding Stewards of America’s Waters Award from the National
Hydropower Association (NHA) in recognition of its lake sturgeon spawning beds project on the St. Lawrence
River.®. NYPA was one of four winners of this year’s awards, which, according to the NHA, recognized

“exceptional programs and practices.”

Thewinning initiative is among 10 Habitat | mprovement Projects that NYPA will carry out as part of its
relicensing commitments for the St. Lawrence-FDR project. Five of the projects are complete; three, intended to

be completed in phases, are on schedule; and the other two are being designed.

The sturgeon project, completed in late 2007, entailed the installation of one spawning bed downstream
and another upstream of the power project’s Iroquois Dam.® The one-foot-thick beds, consisting of large gravel
and each covering about 10,000 square feet, are intended to improve the population of lake sturgeon, listed as a
threatened speciesin New York State. The project has been extremely successful in itsfirst two years of

operation, and four more beds are scheduled for installation in future years.

Organizational Review

The organizational review of the Power Supply Business Group was completed in May and Scott
Madden, the consultant that conducted the study, presented its findings to the group’ s senior leaders. Actionsare

pending to implement most of the study’ s recommendations.

The review, which began in March, focused on processes, organizational structure and the synergies that
resulted from combining the Power Generation, Transmission, and Project Development, Licensing and

Compliance unitsin a single business group.
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ENERGY SERVICES AND TECHNOLOGY

Enerqy Efficiency | nvestment

The Authority invested $8 million in energy efficiency projects during May, bringing the year-to-date

total to $40.2 million. Overhead cost recovery was 79 percent for the month and stands at 78 percent for the year.

Clean-enerqy Benefits

NYPA provided 22,978 megawatt hours (MWh) of clean-energy benefitsin May, with 2,978 MWh from
energy efficiency and 20,000 MWh from renewable energy projects and purchases of renewable energy

attributes. '’

The year-to-date total through the end of May was 121,400 MWh, including 34,492 MWh from energy
efficiency and 86,908 MWh from renewable energy projects and attributes. We thusremained on course to

exceed the annual target of 234,000 MWh.

Electric Transportation

Village of Solvay Hybrid Truck—President Kessel participated in a May event marking the delivery of a
hybrid-electric bucket truck to the Village of Solvay in Onondaga County as part of the Authority’s Municipal
and Rural Cooperative Electric-Drive Vehicle Program. NYPA provided a $55,800 grant to cover the vehicle's
incremental cost (the differencein cost between the hybrid truck and a conventional truck of the same type) and

financed the remainder of the purchase.

Joining Mr. Kessel at the event in Solvay were Mayor Kathleen Marinelli and Tony Modaferri, a former

village mayor who is now executive director of the state Municipal Electric Utilities Association.

The truck’s hybrid-drive system achieves up to 25 percent fuel savingsin local haul applications. Total
savings can reach 80 percent with the addition of a battery-powered aerial lift and associated reductionsin

engineidling.

Project Development and Management

World Trade Center Redevelopment Fuel Cells—UTC Power of South Windsor, Conn., successfully

completed full-load testing in early June of the first of the three 400-kilowatt fuel cell power plantsto beinstalled
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in Tower 1 at the redeveloped World Trade Center site. Testing of the other unitsis proceeding. Arrangements

are being made for the delivery or storage of these units to accommodate the delaysin Tower 1 construction.

Meanwhile, UTC continuesto fabricate additional fuel cellsfor Towers 2, 3 and 4 at the Trade Center
site. Theunitsfor Tower 1 will be provided to the Port Authority of New York and New Jersey and those for

Towers 2, 3 and 4 to WTC Properties, I nc., the private company responsible for development of those buildings.

Long Idand Rail Road Hillside Support Facility Center (Queens, New York City)—A new $438,000
chiller, designed and installed by NYPA staff, began operation on May 29. The 188-ton chiller is expected to

provide annual savings of more than $42,000.

City University of New York, New York City College of Technology (Brooklyn)—Construction has
started on this $66 million project following execution of a Customer I nstallation Commitment (CIC).** The
work will include the replacement of the central boiler and chiller plant with new energy efficient equipment, as
well asan electrical service upgrade. Savings of $2.7 million a year are anticipated, along with a reduction of

more than 4,800 tons in annual carbon dioxide emissions.

New York City Housing Authority Castle Hill Houses Controls and Lighting Upgrade (Bronx)—The
replacement of steam traps and lighting fixtures and the installation of wireless energy modules began on June 8
as part of this $17.6 million initiative.”*** Work has been completed in more than 100 of the 2,025 apartments
that will be involved in the project. Annual savings of $1.4 million are anticipated. 1n a separate $11 million
project at Castle Hill, discussed in last month’s report, five new efficient boilersarein service and await final

inspection and signoff by the city’s Department of Buildings.

United Nations Development Corporation— Following execution of a CIC, the installation of energy
efficient lighting is under way at 1 and 2 U.N. Plaza, office buildings owned and operated by the United Nations
Development Corporation, a NYPA electricity customer since 1994. Thetotal cost is expected to be about $3.8

million, with annual savings of more than $536,000.

State University of New York College at Purchase—This $11.8 million project, with estimated annual

savings of $480,000, includes the installation of new chillers, a new emergency generator and 12 ice storage
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tanks, along with a high-tension service upgrade.’> Demolition of the two previous chillers, pumps, heat
exchangers, an air handling unit and piping is complete, asisinstallation of the emergency generator pad.*

Delivery and installation of the ice storage tanks is scheduled to begin in July.

State University of New York at Buffalo—I nstallation of room-by-room temperature controls at the
Ellicott dormitory complex on the University’s Amherst campus has begun. The $3.9 million project is expected
to produce annual savings of more than $284,000 and to reduce yearly carbon dioxide emissions by over 1,700

tons. The CI C has been executed.

Solar Enerqgy Projects

100-Megawatt Project—The Authority hasissued a Request for Expressions of Interest (RFEI) to
explore a public-private partnership for the installation of up to 100 megawatts of solar photovoltaic systems at
municipal facilities, public and private schools, businesses and state agencies throughout New York.'” Responses
to the RFEI aredue July 7, and current plans call for issuance of a Request for Proposalsto potential developers

in thefall.’®

Governor Paterson announced the initiative, which would be the largest solar photovoltaic project in

New York State, on May 15.

State University of New York at Buffalo—It now appearsthat construction of a 1.1- megawatt solar
photovoltaic project on the university's Amherst campus could be completed well in advance of the fall 2010 date
cited in last month’ s report to the Trustees, with operation possible before the end of thisyear. NYPA is
supporting the project with a grant of $6 million to $7.5 million and is helping to provide site design, engineering

and construction services.

POWER RESOURCE PLANNING AND ACQUISITION

Offshore Wind Projects

The Trustees will be asked at the June 30 meeting to approve one or more awards in responseto a

Request for Proposals (RFP) for technical consulting assistance that will cover both the Great Lakes and Long
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Island — New York City Offshore Wind Projects. NYPA issued the RFP on April 27 and bids were received on

May 19.

Sixteen responses have been received to the Request for Expressions of I nterest for the Great Lakes
Project, which wasissued on Earth Day, April 22. Responders have included devel opers, contractors and
stakeholders from Western New York, elsewherein New York State, other states, Ontario and Europe.
Information obtained from their submittalswill be used to assess environmental, economic development,
technical, financial and socio-economic issues as NYPA updates siting studies and preparesto issue an RFP to

prospective developers.

The proposed installation of a minimum of 120 megawatts of offshore wind capacity in Lake Erie and

Lake Ontario would be the largest commercial-scale wind-power project in the Great Lakes.

Hudson Transmission Partners Project

Staff will brief the Trusteesin executive session at the June 30 meeting on elements of the Hudson
Transmission Partners project, including the details of potential power-purchase agreements and financing
arrangements. We are carrying out an aggressive outreach effort with the New York City governmental
customers to determine the approaches that will best meet their needs and to obtain their concurrence before

submitting recommended agreements for Trustee approval.

New York City Medium-Term Supplies

A revised draft Request for Proposals and related documents were distributed to the New York City
governmental customers following meetings of a NYPA/Customer Working Group. The RFP is expected to be

released shortly, subject to customer approval.

The RFP will seek bids for physical supplies of 300 to 500 megawatts of energy and capacity to serve
the governmental customersfor up to five years, beginning as soon as 2010."° The supplies would come from

existing power plantsin New York State.
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OFFICE OF THE CHIEF OPERATING OFFICER

Corporate Emergency Management Plan

Thefirst phase of the Corporate Emergency Management Plan study has been completed and the results
were presented to Executive Management in mid-June. The study entailed an assessment of NYPA’s current
emergency management plans and risks, as well as recommendations on how to improve emergency
management planning at the Authority. We will continue to work with our consultants—Beck DR—to develop a
comprehensive corporate plan and put into place the necessary support documentation and capabilities to ensure

readiness.

Corporate Sustainability Plan

An interdepartmental team of NYPA employees has been working over the past four monthsto develop a
Corporate Sustainability Plan. A Chief Sustainability Manager, Jenifer Becker, who joined the Authority staff in
February, is overseeing the effort, which includes opportunities for all employees to provide ideas on how to

promote sustainability at NYPA.

The plan will incorporate the “ triple bottom line” approach, a widely used method that encompasses
environmental stewardship, social equity and economic prosperity and will help to support our effortsto further

Governor Paterson’s environmental and energy goals.

We will share more detailed information on the plan with the Board in the coming months, and one-on-

one briefings will be scheduled to obtain suggestions and feedback.

ANTICIPATED DEVELOPMENTS OVER THE NEXT SIXMONTHS

ENERGY SERVICES AND TECHNOLOGY

Weatherization

Municipal and Cooperative Customers—The Authority expects to announce its 2009 weatherization
program for municipal electric system and rural cooperative residential customersin September. NYPA will
assist customersin financing and installation of attic and crawl space insulation to help reduce the amount of

electricity needed for home heating. The state' s two public power organizations—the Municipal Electric Utilities
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Association and the New York Association of Public Power—will identify the systems that will participatein the
program. In addition to theinsulation services, NYPA will offer participating systemsincentives for the

installation of solar photovoltaic systems at homes and commercial facilities.

Westchester County Housing Authority—We anticipate that the Trustees will be asked at the September
meeting to extend the program, previously approved in September 2008, to promote energy efficiency in the
Housing Authority’' s apartments. Under the extension, NYPA will provide energy efficiency itemsto up to 10,000
Housing Authority tenants. The itemswill include compact fluorescent bulbs, gaskets for outlet coversand light
switches, a thermometer to measure refrigerator and freezer temperatures and a light-emitting-diode night

light.

CORPORATE SERVICES AND ADMINISTRATION

Compensation Review

A new compensation policy, based on an ongoing review by Human Resources staff, is expected to be

recommended to the Trusteesin July.

GLOSSARY

! Outage—The removal of a power plant or transmission line from service. Outages may be scheduled for
purposes such as anticipated maintenance, or forced by unexpected events. A significant forced or emergency
outage of an individual generating unit isan event of more than 72 hoursin duration, entailing a repair cost of
more than $75,000 or resulting in more than $50,000 of lost revenues. A significant forced or emergency outage
of an individual transmission lineis an event that directly affects the reliability of the state’ s transmission
network, or the availability of any component of the network, for more than eight hours or hasa repair cost of
more than $75,000.

2 Net generation—The energy generated in a given time period by a power plant or group of plants, lessthe
amount used at the plants themselves (station service) or for pumping in a pumped storage facility.

® Megawatt hours—The amount of electricity needed to light ten thousand 100-watt light bulbs for one hour. A
megawatt is equal to 1,000 kilowatts and can power about 800 homes, based on national averages.

* Unforced capacity rating—All power plants have an installed capacity, or | CAP, meaning the amount of power
they could generate under perfect conditions. Since conditions are not always perfect and plants are shut down,
thereis a second measurement, called the unforced capacity, or UCAP, which is how much power a plant
actually can produce. For New York State power plants, this measurement isinfluenced by the amount of time a
plant isforced out of service when it is called into service through the New York | ndependent System Operator to
provide energy.

® New York I ndependent System Operator—A not-for-profit organization that operates New York State's

transmission system, administersthe state’ s wholesale electricity markets and engages in planning to ensure the
future reliability of the statewide power system.
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®Life Extension and Modernization programs—Major undertakingsin which all the turbines at the St.
Lawrence-Franklin D. Roosevelt and Blenheim-Gilboa projects are being replaced and the generators and other
components significantly refurbished. The programs are intended to ensure that the projects operate at
maximum efficiency far into the future.

’ Spherical valve—A component at the bottom of the powerhouse that receives water that has surged downward
from the Blenheim-Gilboa project’s upper reservoir and releases it to spin a turbine-generator to produce
electricity. The project hasfour spherical valves, one for each of itsfour pump-generating units. Each spherical
valve is about nine feet in diameter and can be closed within 30 seconds if necessary to shut off water from the
upper reservair.

8National Hydropower Association—The U.S. hydropower industry’s national trade organization, with
approximately 140 members, including NYPA. Itsmission isto protect and promote hydropower development
through legidlative, regulatory, technical and public communication activities.

°Iroquois Dam—A 1,980-foot-long installation that islocated about 28 |/2 miles upstream from the power dam at
the St. Lawrence-Franklin D. Roosevelt Power Project. Itsfunction isto regulate the outflow from Lake Ontario.

19 Renewable energy attributes—The environmental, social and economic features of renewable energy that may
be sold separately from the energy itself; NYPA obtains such attributes on behalf of its New York City
government customers.

! Customer I nstallation Commitment—An agreement by a participating customer authorizing NYPA to proceed
with implementation of an energy efficiency project. If a customer electsto terminate a project after executing
the agreement, it will be obligated to reimburse the Authority for all expensesincurred to that point.

12 Steam traps—Devices used to discharge condensate and non-condensable gases from a steam system while not
permitting the escape of live steam.

13 Wireless energy modules—Temperature sensors used to monitor and control energy use.

4 United Nations Development Corporation—A not-for-profit public benefit corporation created by the State
Legidaturein 1968 to provide commercial office space and other facilities for the United Nations community in
New York City.

> High-tension service—Electric service at levels above 4,160 volts. NYPA will install upgraded control and
metering devicesin a substation that is owned by the college and is connected to the Con Edison system.

1 Emergency generator pad—A concrete pad or platform used to support an emergency generator.

7 Request for Expressions of | nteres—A document issued to prospective vendors and contractorsin the early
phases of a project to obtain preliminary information on the nature and cost of the services they can provide and
to determine their potential interest in bidding on the project.

18 Request for Proposals—A formal solicitation of bids for a project; it may or may not be preceded by a Request
for Expressions of Interest or a Request for Information.

% Energy and capacity—Energy, in this context, isthe amount of electricity that is used by a customer in a given
time period; it is usually expressed in megawatt hours or kilowatt hours. Capacity, as used here, isthe share of a
power plant’s output that is contractually reserved for a customer; it is usually expressed in megawatts or
kilowatts.

2| ight emitting diode—A transistor-type device that emits light when voltage is applied. LEDsare used for such
purposes as electric lighting, traffic signals and displays on digital watches. They offer many advantages over
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traditional light sources, such aslower energy consumption, longer lifetime and the fact that they are mercury -
and lead-free.

In response to a question from Trustee Nicandri, Mr. Quiniones said that staff has been meeting with
National Grid about its planned transmission system improvement project and that the licensing process would
begin sometime early next year. President Kessel added that staff will keep the Trusteesinformed about the
progress of thiswork, saying that the Authority may have to go public sooner rather than later due to Federal
Energy Regulatory Commission disclosure requirements. Trustee Curley said that he found Mr. Quiniones
written report very helpful, particularly the glossary, and Mr. Quiniones said that Vice Chairman Foster had

requested that the glossary be added to the report.
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c. Report of the Chief Financial Officer

Mr. Joseph Del Sindaco presented highlights of the report to the Trustees.
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6. Power for Jobs Extended Benefits, Energy Cost
Savings Benefit Awar ds and Economic Development
Power Program Contract Extensions

The President and Chief Executive Officer submitted the following report:
SUMMARY

“It is expected that the Governor will sign legislation authorizing a one-year extension of the Power for Jobs
(‘PFJ) and the Energy Cost Savings Benefit (‘ECSB’) Programs through June 30, 2010. In anticipation of the
enactment of the extension, it is expected that the Economic Development Power Allocation Board (EDPAB’) will
recommend to the Authority that the Trustees approve the extension of PFJ to the customers listed in Exhibit ‘6-A’
and ECSB program benefits to the customers listed in Exhibit ‘6-C’ through June 30, 2010. It istherefore
recommended that, subject to enactment of legidation, the Trustees approve such extensions and also, as necessary,
extension of contracts for Economic Development Power, High Load Factor and Municipal Distribution Agency
power through June 30, 2010, to coincide with the term of extended ECSB benefits to such entities for the customers
listed in Exhibit ‘6-B.” Lastly, the Trustees are requested to extend the expiration dates of the ECSB rates contained
in the attached Table | of the applicable tariffs (ST-1, ST-1S, ST-35, ST-50 and ST-50A) to June 30, 2010.

BACKGROUND

“In July 1997, the New Y ork State Legislature and the Governor approved a program to provide low-cost
power to businesses and not-for-profit corporations that agree to retain or create jobsin New York State. Inreturn
for commitments to create or retain jobs, successful applicants receive three-year contracts for PFJ electricity.

“The program, originally intended to last three years, has been extended many times by the Legidature.
Chapter 59 of the Laws of 2004 extended the benefits for PFJ customers whose contracts expired before the end of
the program in 2005. Such customers had to choose to receive an ‘electricity savings reimbursement’ rebate or a
power contract extension. The Authority was also authorized to voluntarily fund the rebates, if deemed feasible and
advisable by the Trustees.

“In 2005, provisions of the approved State budget extended the period PFJ customers could receive benefits
until December 31, 2006. Chapter 645 of the Laws of 2006 included provisions extending the program benefits until
June 30, 2007. In 2007, a new law (Chapter 89 of the Laws of 2007) included provisions extending the program
benefits until June 30, 2008.

“In 2008, a new law (Chapter 645 of the Laws of 2008) included provisions extending program benefits
until June 30, 2009.

“In 2009, a new law (Chapter 645 of the Laws of 2009) included provisions extending program benefits
until June 30, 2010.

Contract Extensions and ESCB Awards

“The Authority sells electricity to businesses under several State-authorized economic development power
programs. These power sales are made through the Economic Devel opment Power Program, High Load Factor
Manufacturer Program, Municipal Distribution Agency Industrial Power Program and other power sales programs.
The capacity and energy for these sales are provided by market purchases and supported by other Authority sources,
as needed. In some instances, these customers are served directly by the Authority and in other cases the customers
receive Authority power through resale arrangements with municipal distribution agencies or investor-owned
utilities. Contracts range in length from 5 to more than 20 years.

“Chapter 313 of the Laws of 2005 allowed customers from the above listed economic devel opment

programs that would otherwise be exposed to price increases to apply for benefits under the ECSB program. The
legislation also authorized the Authority to sell certain amounts of unallocated hydropower into the wholesale market
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and use the net earnings from such salesto fund the Energy Cost Savings Benefits. During periods of lower market
prices, the net earnings from the available hydropower have been sufficient to cover the cost of the ECSB program.
In higher-priced markets, however, the Authority has needed to contribute to the ECSB program. From the inception
of the program in November 2005 through February 2009, the net earnings from the unallocated hydropower sold
into the wholesale market ($75.2 million) as compared to the costs of the ECSB ($92.9 million) hasresulted in a
cumulative net cost to the Authority of $17.7 million.

DISCUSSION
Power for Jobs

“Legidation concerning further extension of the PFJ program would allow PFJ recipients to continue with
existing elections (i.e., power contracts or rebates) for an additional year through June 30, 2010, with the program
benefits administered asin current law. In addition, the legislation would, in effect, extend for another year the
availability of ‘restitution’ for those PFJ power contract customers that incur aggregate higher costsin the program
as opposed to taking service from their local utilities under standard tariff provisions.

“Under the Economic Development Law, as would be amended by the legidlation, EDPAB may prescribe a
simplified form and content for an application for such extended PFJ benefits. An applicant is eligible for extended
PFJ benefits only if it isin compliance with and agrees to continue to meet the job retention and creation
commitments set forth in its prior PFJ contract, or such other commitments ‘ as the board deems reasonable.’
However, in light of the need to avoid disruption in receipt of such benefits, the legidation requires that EDPAB
expedite the award of extended PFJ benefits and defer the review of compliance with job commitments until after the
applicant has been awarded extended benefits.

“In light of thislegislative goal that current PFJ program participants receive PFJ extended benefits with
minimal disruption, EDPAB recommends that review of compliance matters be deferred until on or before
September 29, 2009. EDPAB recommends that the Authority approve such extensions for all PFJ program
participants, subject to receipt of proper documentation requesting such extensions and agreement to the requisite
commercial terms.

“It should be noted that, due to the requirements of the host utilities and the late consideration by the
Legidlature, there could be unavoidable gaps in the continuation of PFJ contract service. There will likely not be
disruption in the provision of PFJ rebates since they are calculated after the fact.

“The Trustees are requested to approve contract extensions or the funding of rebates for the companies
listed in Exhibit ‘6-A’ through June 30, 2010. The actual payment of rebates for the companies listed in Exhibit *6-
A’ will continue to be made asin prior years subject to the financial considerations contained in the Fiscal
Information section below. While the Trustees will not be asked to approve the payment amounts on a monthly
basis, the information will be made available to them when requested. The total cost of the extended rebate program
is estimated to be about $27 million at current market prices. From the inception of the rebate program in 2005
through the end of 2008, the Authority incurred $185 million in rebate payments to eligible customers, averaging
slightly more than $45 million per year.

Contract Extensions and ECSB Awards

“There are 70 High Load Factor, Economic Development Power and Municipal Distribution Agency
program customers whose underlying power contracts have terms ending on June 30, 2009, or on other dates before
June 30, 2010. In order for such customersto receive an extension or initial award of ECSB benefits, it is necessary
to extend their underlying power contracts. Pursuant to the Economic Development Law, EDPAB has recommended
extension of Economic Development Power contracts, as necessary, so that such businesses will be able to receive
ECSB benefits through the end of the legislation’s extension period on June 30, 2010. These customers are listed
on Exhibit ‘6-B.’
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“ECSB awards serve to moderate rates for businesses served under the High Load Factor, Economic
Development Power and Municipal Distribution Agency programs. Under the proposed new legislation EDPAB is
authorized to approve extensions of ECSB awards through June 30, 2010. The legidation would extend availability
of ECSB benefits to entities that are currently receiving such benefits and businesses under these programs whose
rates would be subject to increase on or before June 30, 2010. For entities currently receiving ECSB awards, the
legislation provides for continuation of the existing level of benefits for another year while allowing the Authority to
continue to use up to 70 MW of unallocated Replacement Power to fund the ECSB awards, provided that any such
Replacement Power must be made available for alocation in Western New Y ork during the extension period.

“As under current law, applications for extensions of ECSB awards are to be in the form and contain such
information, exhibits and supporting data as EDPAB may prescribe. EDPAB isto review the applications received
and determine the applications that best meet the criteria established for the ECSB awards and recommend such
applications to the Authority with ‘such terms and conditions as it deems appropriate.” In order to avoid disruption
in the delivery of ECSB benefits, the bill directs EDPAB to expedite the award of ECSB and to defer the review of
compliance with job commitments until after applicants have been awarded ECSB.

“In light of the requirement of the legislation that current recipients receive extended ECSB benefits with
minimal disruption subject to later review of compliance matters, EDPAB has recommended that the Authority
approve extensions for all current ECSB program participants, subject to receipt of proper documentation requesting
such extensions and agreement on the requisite commercial terms. Inlight of the legidative goal that current ECSB
program participants receive extended benefits with minimal disruption, EDPAB recommends that review of
compliance matters be deferred until on or before September 29, 20009.

“It is recommended that subject to enactment of legislation and subject to the financial considerations
contained in the Fiscal Information section below, the Trustees approve ECSB awards to companies listed in Exhibit
‘6-C,’ through June 30, 2010, the cost of which, at current market prices, is expected to be fully offset by the net
receipts from the sale of unallocated Replacement Power and Preservation Power as allowed by the legislation.
However, as noted above, should market pricesincrease to levels higher than those of today, there may be a net cost
to the Authority, which would not be expected to exceed $20 million. Accordingly, in such an event, staff
recommends that the Trustees authorize a withdrawal of up to $20 million from the Operating Fund for the payment
of such amounts, provided that such amount is not needed at the time of withdrawal for any of the purposes specified
in Section 503(1)(a)-(c) of the General Resolution Authorizing Revenue Obligations, as amended and supplemented.

“It should be noted that due to the requirements of the host utilities and the late consideration by the
Legidature, there could be unavoidable gaps in the continuation of service to certain power program customers that
request ECSB benefits.

“Given the financial condition of the Authority, its estimated revenues, operating expenses, debt service and
reserve requirements, staff is of the view that it is feasible for the Authority to pay the anticipated added costs
associated with the extension of the PFJ and ECSB programs through June 30, 2010 without compromising the
Authority’ s financial integrity.

FISCAL INFORMATION

“Based on today’ s market prices, the ECSB program costs are expected to be fully offset by the net earnings
from the unallocated hydropower sold into the wholesale market. The one-year extension of the PFJ programis
estimated to cost the Authority approximately $27 million, a decrease from previous estimates due in large part to
lower energy prices.

RECOMMENDATION

“The Director — Marketing Analysis and Administration and the Executive Vice President and Chief
Financial Officer recommend that the Trustees approve the extended Power for Jobs and Energy Cost Savings
Benefits and the contract extensions, as set forth above. Finaly, the Trustees are requested to amend the service
tariffs’ Energy Cost Savings Benefits expiration date from June 30, 2009 to June 30, 2010.
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“The Chief Operating Officer, the Executive Vice President and General Counsel, the Senior Vice President
— Marketing and Economic Development and | concur in the recommendation.”

Mr. James Y ates presented the highlights of staff’s recommendations to the Trustees. Trustee Curley
recused himself from the vote with respect to H. H. Dobbins Inc.

The following resolution, as submitted by the President and Chief Executive Officer, was adopted by a vote
of 4/1 with Trustee Curley recusing himself from the vote asit pertainsto H. H. Dobbins Inc.

WHEREAS, the Economic Development Power Allocation Board has
recommended that the Authority approve contract extensions and electricity savings
reimbur sementsto the Power for Jobs customerslisted in Exhibit “6-A”; and

WHERAS, the Economic Development Power Allocation Board has
recommended that the Authority approve contract extensionsto the Economic
Development Power program customerslisted in Exhibit “6-B”; and

WHEREAS, the Economic Development Power Allocation Board has
recommended that the Authority approve the award of Energy Cost Savings Benefit
Awardsto the customerslisted in Exhibit “6-C”;

NOW THEREFORE BE IT RESOLVED, That subject to enactment of
legidation substantially in the form described in the foregoing report of the
President and Chief Executive Officer, the Authority implement such Economic
Development Power Allocation Board recommendations, and the Authority hereby
approves Power for Jobs contract extensionsthrough June 30, 2010 for those
companies listed on Exhibit “6-A”, and authorizes the continued payment of Power
for Jobs electricity savingsreimbur sementsto the companieslisted in Exhibit “6-A”
as submitted to this meeting, subject to thetermsset forth in the foregoing report of
the President and Chief Executive Officer, and that the Authority findsthat such
extensionsarein all respects reasonable, consistent with the requirements of the
Power for Jobs program and in the public interest; and beit further

RESOL VED, That subject to enactment of legidation substantially in the
form described in the foregoing report of the President and Chief Executive Officer,
the Trustees approve Energy Cost Savings Benefit Awardsto the companieslisted in
Exhibit “6-C”, for the period through June 30, 2010, in an amount up to $20 million
net of receiptsfrom the sale of unallocated Replacement Power and Preservation
Power asallowed by legidation; and beit further

RESOL VED, That subject to enactment of legidation substantially in the
form described in the foregoing report of the President and Chief Executive Officer,
the Authority approves contract extensionsfor the Economic Development, High
Load Factor and Municipal Distribution Agency customers set forth in Exhibit “ 6-
B,” provided the Authority receives proper documentation requesting such
extensions and agreement on the requisite commercial terms; and beit further

RESOLVED, That the customers’ service tariffs be modified accordingly to
reflect the extension of the program as shown in Table|l; and beit further

RESOL VED, That based on the recommendation of staff, it is hereby
authorized that payments be made for electricity savings reimbur sements as
described in the foregoing report of the President and Chief Executive Officer in the
aggregate amount of up to $45 million for all extensions of such programs after
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July 1, 2009 and it is hereby found that amounts may properly be withdrawn from
the Operating Fund to fund such payments; and beit further

RESOL VED, That such monies may be withdrawn pursuant to the
foregoing resolution upon the certification on the date of such withdrawal by the
Senior Vice President — Corporate Planning and Finance or the Treasurer that the
amount to be withdrawn isnot then needed for any of the purposes specified in
Section 503 (1)(a)-(c) of the General Resolution Authorizing Revenue Obligations,
as amended and supplemented; and beit further

RESOLVED, That the Senior Vice President — Marketing and Economic
Development or hisdesignee be, and hereby is, authorized to negotiate and execute
any and all documents necessary or desirable to effectuate the foregoing; and beit
further

RESOL VED, That the Chairman, the Vice Chairman, the President and
Chief Executive Officer, the Chief Operating Officer and all other officersof the
Authority are, and each of them hereby is, authorized on behalf of the Authority to
do any and all things, take any and all actions and execute and deliver any and all
certificates, agreements and other documentsto effectuate the foregoing resolutions,
subject to the approval of the form thereof by the Executive Vice President and
General Counsel.
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7. Allocation of 6,000 kW of Hydropower

The President and Chief Executive Officer submitted the following report:
SUMMARY

“The Trustees are requested to approve an allocation of available Expansion Power (‘EP') totaling 1,000
kW to Nestle Purina PetCare Company and an allocation of available Replacement Power (' RP’) totaling 5,000 kW
to Sunworks Solar, LLC.

BACKGROUND

“Under Section 1005(13) of the Power Authority Act, as amended by Chapter 313 of the Laws of 2005, the
Authority may contract to allocate or reallocate directly, or by sale for resale, 250 MW of firm hydroel ectric power
as Expansion Power (‘EP’) and up to 445 MW of RP to businessesin the State located within 30 miles of the
Niagara Power Project, provided that the amount of power allocated to businesses in Chautaugqua County on January
1, 1987 shall continue to be allocated in such county.

“Each application for an allocation of EP or RP must be evaluated under criteria that include, but need not
be limited to, those set forth in Public Authorities Law Section 1005(13)(a), which sets forth general ligibility
requirements.

“Among the factors to be considered when evaluating a request for an allocation of hydropower are the
number of jobs created as a result of the allocation; the business' long-term commitment to the region as evidenced
by the current and/or planned capital investment in the business' facilitiesin the region; the ratio of the number of
jobs to be created to the amount of power requested; the types of jobs created, as measured by wage and benefit
levels, security and stability of employment and the type and cost of buildings, equipment and facilitiesto be
constructed, enlarged or installed.

“On October 22, 2003, the Authority, National Grid, Empire State Development Corporation and the
Buffalo Niagara Enterprise signed a Memorandum of Understanding (‘MOU’) that outlines the process to coordinate
marketing and allocating Authority hydropower. The entities noted above have formed the Western New Y ork
Advisory Group (‘Advisory Group’) with the intent of better using the value of this resource to improve the economy
of Western New Y ork and the State of New York. Nothing in the MOU changes the legal requirements applicable to
the allocation of hydropower.

DISCUSSION

“ Staff recommends and the Advisory Group supports the available power being allocated to the two
companies as set forth in Exhibit ‘ 7-A.” The Exhibit shows, among other things, the amount of power requested, the
recommended allocation and additional employment and capital investment information. These projectswill help
maintain and diversify the industrial base of Western New Y ork and provide new employment opportunities. The
Sunworks expansion project is projected to result in the creation of 175 jobs with arelated jobs-per-MW ratio of 35.
Thisis dightly more than the average ratio for allocations since the formation of the Advisory Group. The project
will also require a capital investment of $200 million that will result in a capital investment-per-MW ratio of $40
million. Thisisamost four times higher than the average of previous alocations. The Nestle Purina PetCare
expansion is projected to result in the creation of 15 jobs with arelated jobs-per-MW ratio of 15. This project will
also require a capital investment of $50 million that will result in a capital investment-per-MW ratio of $50 million.
Thisisamost five times higher than the average of previous allocations.

RECOMMENDATION

“The Director — Marketing Analysis and Administration recommends that the Trustees approve the
allocation of 6,000 kW of hydropower to the companies listed in Exhibit * 7-A.’
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“The Chief Operating Officer, the Executive Vice President and General Counsel, the Senior Vice President
— Marketing and Economic Development and | concur in the recommendation.”

Mr. Yates presented the highlights of staff’s recommendations to the Trustees. In responseto a remark
from Vice Chairman Foster that it wasn’t clear what metrics staff used in analyzing this project, Mr. Yates said
that it was very attractive from a jobs-per-MW standpoint. President Kessel said that the Sunworks allocation
would be creating 175 green jobs.

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the allocation of 6,000 kW of hydropower, as
detailed in Exhibit “7-A,” be, and hereby is, approved on the terms set
forth in the foregoing report of the President and Chief Executive Officer;
and beit further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer and all
other officers of the Authority are, and each of them hereby is, authorized
on behalf of the Authority to do any and all things, take any and all actions
and execute and deliver any and all agr eements, certificates and other
documentsto effectuate the foregoing resolution, subject to the approval of
the form ther eof by the Executive Vice President and General Counsel.
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Exhibit “7-A”
New York Power Authority
Replacement and Expansion Power
Recommendation for Allocation
Power Estimated New Jobs Power
Exhibit Requested New Capital Avg. Wage Recommended Contract
Number Company Name Program City County (kW) Jobs Investment Benefits (kW) Term
A-1 Nestle Purina PetCare Company EP Dunkirk | Chautaugua 1,000 15 $50,000,000 $80,000 1000 5 Years
A-2 Sunworks Solar, LLC RP TBD* TBD* 6,150 175 $200,000,000 $61,000 5,000 5 Years
Total EP Recommended 190 $200,000,000 6,000

* The company will locate within 30 miles of the

Niagara Project.




Company:

L ocation:
County:

I0U:

Business Activity:

Project Description:

Existing Allocation(s):

Power Request:

Power Recommended:

Job Commitment:
Existing:
New:

New Jobs/Power Ratio:

New Jobs -

Avg. Wage and Benefits:

Capital Investment:

Capital Investment per MW:

Summary:
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Exhibit “ 7-A-1"

APPLICATION SUMMARY

Expansion Power
Nestle Purina PetCare Company
Dunkirk
Chautauqua
National Grid
Pet foods and pet care products
The expansion project involves building an additional multistory further
processing tower to be built over a portion of the existing facility. The new
production line would allow the company to be first-to-market with an
innovative new product. The new process will be proprietary and require
complex construction and sophisticated new technology. The expansion will
require an investment of more than $50 million over a period of three years.

3,400 kW Expansion Power

1,000 kW

1,000 kW

327 jobs
15jobs

15 jobsMW
$80,000

$50 million

$50 million/ MW

Nestle Purinawill develop a new production line requiring an additional
multistory further processing tower to be built over a portion of the existing
facility. An alocation of hydropower is needed to improve the chances that
this siteis chosen for this new and proprietary line. The company has 60
factories worldwide and is considering a plant in lowa for this expansion due
to lower grain, electricity and energy costs. Nestle Purina plansto work with
Empire State Development for grant assistance and Chautauqua County for a
payment-in-lieu-of-taxes agreement.



Company:

L ocation:
County:

IOU:

Business Activity:

Project Description:

Existing Allocation:

Power Request:

Power Recommended:
Job Commitment:
Existing:
New:
New Jobs/Power Ratio:
New Jobs -
Avg. Wage and Benefits:
Capital Investment:
Capital Investment per MW:

Summary:

June 30, 2009
Exhibit “ 7-A-2"

APPLICATION SUMMARY

Replacement Power
Sunworks Solar LLC
Within 30 miles of Niagara Power Project
Within 30 miles of Niagara Power Project
National Grid or New Y ork State Electric and Gas Corporation
Solar photovoltaic (“PV") panel manufacturing
Sunworks will invest in a 200,000-sg.-ft. manufacturing facility to produce
high-tech, low-cost, thin-film amorphous/micromorph silicon solar PV panels.
The facility will manufacture fully functional, ready- to-deploy panelsto be
sold to utilities and other utility-scale solar panel buyers. The project entails
equipment for a manufacturing line, including line automation system,
laminator, coater and plasma-enhanced chemical vapor deposition. Sunworks
will also build material handling and warehousing areas.

None

6,150 kW

5,000 kW
0jobs
175jobs
35 jobs MW
$61,000
$200 million
$40 million/MW
Several North American sites are under consideration for this project. A
hydropower alocation is critical for Sunworks to cost-effectively produce
solar panels and compete with the mostly offshore manufacturers that currently
supply the market. An additional two lines of solar manufacturing may be

built within three years. Buffalo Niagara Enterprise is coordinating other New
York State incentives.
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8. Procurement (Services) Contract —
State University of New York at Buffalo —
Solar Photovoltaic System — Award

The President and Chief Executive Officer submitted the following report:
SUMMARY

“The Trustees are requested to approve the award of a contract in the amount of up to $7.5 million to
DeCloet Greenhouse Manufacturing Ltd. (‘ DeCloet’) for the design, engineering, equipment procurement and
installation of a1.1 MW solar photovoltaic (‘PV’) system at the State University of New York at Buffalo (‘UB’)
North Campus. DeCloet isteaming with Solar Liberty of Williamsville, NY (‘Solar Liberty’) on the project. As
much as $6 million of the contract value, or 80%, is expected to go to Solar Liberty, which will be responsible for
the solar panel procurement and providing the Western New Y ork labor for installing the equipment. The
installation will be owned and operated by UB.

BACKGROUND

“Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees' approval for procurement contracts involving services to be rendered for a period in excess of
oneyear. In addition, in accordance with the Authority’ s Expenditure Authorization Procedures, the award of non-
personal services or equipment contracts in excess of $3 million requires the Trustees' approval.

“At their meeting of July 29, 2008, the Trustees authorized a $21 million Renewable Energy Program to
help create a pathway to commercialization of emerging renewable energy technologies by providing incentives to
promote demonstration and validation of new technologies. Those objectives are closely aligned with Governor
Paterson’s plan to meet 45% of New Y ork State’s electricity needs through improved energy efficiency and clean
renewable energy by 2015.

“Much of the focus of the Authority’s Renewable Energy Program is expected to be on Western New Y ork
and other upstate areas where there has been strong interest in new clean energy technologies for promoting
economic development and developing clean energy jobs. The diverse initiatives under the Authority’s program will
make the most of opportunities to help build a sustainable renewable energy market in the state by demonstrating
clean energy technologiesin various applications. In addition to solar energy, the initiatives will include projects
involving wind power, anaerobic digester gas and electric transportation. The project at UB, consisting of
approximately 5,000 solar panels, will be one of the cornerstones of the program.

“UB is able to provide both the electrical load and the real estate required for a solar energy project of this
size. UB has allocated up to 10 acres for the project and has committed to the installation of afence around the solar
PV system to provide long-term security. Generating more than 1.3 million kWh of energy annually, the solar PV
system will provide power for 735 student apartments housing nearly 2,000 undergraduate and graduate students.

“The Authority has also partnered with UB on major energy efficiency initiatives over the past several
years. The Authority has completed and financed nearly $16 million in energy conservation work (window
replacement, boiler replacements and HVAC upgrades) at the university. The Authority is also nearing completion
of a$10 million project to replace chillers and upgrade campus lighting, and is evaluating an additional $14 million
in energy conservation projects.

“The solar and energy efficiency initiatives are consistent with UB’s commitment to protecting the
environment through programs like ‘UB Green,” which promotes numerous environmentally friendly campus
initiatives. UB’s President, John B. Simpson, was also one of the recent signatories of the American College and
University Presidents Climate Commitment, which pledges higher educational institutions to take steps to minimize
global warming emissions in pursuit of climate neutrality.
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DISCUSSION

“In March 2009, the Authority issued a Request for Proposals (' RFP’) for the design, engineering,
equipment procurement and installation of a1.1 MW solar PV system for installation at UB’s North Campus. Six
bids were received on April 21, 2009 from DeCloet, Eaton Corporation, Mercury Solar Systems, O’ Connell Electric
Company, SunDurance Energy and SunWize Technologies. Authority staff conducted areview of the six bidsin
cooperation with the National Renewable Energy Laboratory through its Technical Assistance Program. Further,
Authority staff conducted bid review meetings with the two low bidders, DeCloet and SunDurance Energy. Both
bidders exhibited the necessary experience and abilities for a project of thissize. The proposal from DeCloet, the
lowest-priced bidder, satisfied all the requirements contained in the RFP. DeCloet, an Ontario firm, is partnering
with Solar Liberty, a Buffalo-area firm, onthe project. As much as $6 million, or approximately 80% of the
contract value of up to $7.5 million, is expected to go to Solar Liberty, which is one of the premier integrators and
installers of renewable energy technologiesin North America

“Subject to the Trustees approval, the Authority will enter into a contract with DeCloet to design, engineer,
procure and install the solar PV project, aswell as to provide maintenance and warranty services for the system for
five years. The warranty provision will allow UB to become familiar with required operation and maintenance
practices and ensure a successful and safe demonstration project.

“The solar PV project is subject to a site installation agreement between the Authority and UB. Thissite
agreement will be fully authorized prior to awarding a contract to DeCloet. The Authority will be responsible for
overall project implementation and will pay for project capital costs. Upon installation, UB will assume ownership
of the solar PV system.

“The solar PV system, once put into operation, is expected to be the largest solar PV systemin New Y ork
State, one of the largest systems on a college campus in the U. S. and one of the largest PV systemsin the Northeast.

FISCAL INFORMATION

“Funding for thisinitiative will be provided primarily from the Operating Fund from the previously
approved $21 million Renewable Energy Program. Any additional required funds would be provided through the
existing Statewide Energy Services Program.

RECOMMENDATION

“The Senior Vice President — Energy Services and Technology and the Chief Technology Devel opment
Officer recommend that the Trustees approve a contract award in the amount of $7.5 million to DeCloet Greenhouse
Manufacturing Ltd. for the solar photovoltaic system project at the State University of New York at Buffalo.

“The Chief Operating Officer, the Executive Vice President and General Counsel, the Executive Vice
President and Chief Financial Officer, the Senior Vice President — Marketing and Economic Development, the Vice
President — Procurement and | concur in the recommendation.”

Mr. Richard Hackman presented the highlights of staff’s recommendationsto the Trustees. In response
to a question from Trustee Nicandri, Mr. Hackman said that solar mapping indicates that the potential for solar
energy in Western New York is excellent compared to other areas of the State. President Kessel added that

Western New York isone of the sunniest placesin the country and that the panelsinstalled for this project would

constantly track the sun.
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The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the Guidelinesfor Procurement
Contracts adopted by the Authority and the Authority’s Expenditure
Authorization Procedures, the Trustees hereby authorizethe award of a
contract in the amount of up to $7.5 million to DeCloet Greenhouse
Manufacturing Ltd. for the design, engineering, equipment procur ement,
installation and financing of a 1.1 MW solar photovoltaic system for the
State University of New York at Buffalo’s North Campus. DeCloet has
teamed with Solar Liberty of Williamsville, NY, which will be providing
approximately 80% of the contract value of this project, including solar
panel procurement and on-site installation labor; and beit further

RESOL VED, That Operating Fund monieswill be used to fund
contract costsin the amount and for the purposes listed below:

Expenditure Authorization
Operating Funds (not to exceed)

DeCloet contract: design, engineering,
equipment procurement, installation and
Authority overhead and financing $2.5 million

AND BE IT FURTHER RESOLVED, That the Chairman, the Vice
Chairman, the President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of them hereby
is, authorized on behalf of the Authority to do any and all things and take
any and all actions and execute and deliver any and all certificates,
agreements and other documentsto effectuate the foregoing resolution,
subject to the approval of the form thereof by the Executive Vice President
and General Counsel.
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9. Procurement (Services) Contracts— Consulting
Support Services— Offshore Windpower Initiatives—
Power Resour ce Planning and Acquisition — Awards

The President and Chief Executive Officer submitted the following report:
SUMMARY

“The Trustees are requested to approve the award and funding of five consulting services contracts, listed in
Exhibit ‘9-A,’ to support the Authority’s Offshore Wind Initiatives. It is anticipated that five-year contractsin an
aggregate total of $5 million will be awarded.

BACKGROUND

“Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees approval for procurement contracts involving services to be rendered for a period in excess of
one year. In addition, the Authority’ s Expenditure Authorization Procedures (EAPS') require the Trustees approval
for the award of personal services contractsin excess of $1 million if low bidder, or $500,000 if sole source or non-
low bidder.

“Since the terms of the subject contracts will be more than one year and the requested funding exceed $1
million, the Trustees approval isrequired to execute these contracts. The contracts include provisions alowing the
Authority to terminate the services for the Authority’ s convenience, without liability other than paying for acceptable
services rendered to the effective date of termination. Approval is also requested for funds associated with these
contracts. It should be noted that these contract awards do not obligate the Authority to a specific level of personnel
resources or expenditures. If, as, and when a need for servicesisidentified, staff will solicit proposals for services
from amongst the five consultants, and assign the work to the firm(s) most qualified to perform those particular
services.

DISCUSSION

“On April 22, 2009, the Authority issued a Request for Expressions of Interest (‘RFEI’), as part of its
initiative for the potential development of wind power projectsin the New Y ork State waters of Lake Erie and/or
Lake Ontario (' Great Lakes Offshore Wind Project’). The RFEI’s goal was to gather relevant wind project
information and feedback from the wind industry and other potential stakeholders for use in awind development
Request for Proposals (‘Wind Park RFP’). The Authority isalso part of the (working title) Long Iland — New
Y ork Offshore Wind Collaborative (‘ Collaborative’), along with the Long Island Power Authority (‘LIPA’),
Consolidated Edison Company of New Y ork, Inc. (‘Con Ed’) and other New Y ork City and New Y ork State
governmental entities. The Collaborative isworking to develop wind power off the coast of Long Island and is also
planning to issue an RFEI shortly.

“On April 27, 2009, in support of the Great L akes Offshore Wind Project, the Collaborative and other
potential wind power initiatives, the Authority issued an RFP to obtain technical consultants. A notice of the RFP
was published in the New Y ork State Contract Reporter on April 27, 2009. The RFP requested competitive
proposals from qualified consultants with previous successful experience to provide technical consulting expertise,
and related assistance with the potential development of offshore windpower projects for the Great Lakes Offshore
Wind Project, the Collaborative and any other potential related projects.

“Consulting assistance was sought in a wide range of disciplines and for support throughout all phases of
the Great Lakes Offshore Wind project. Initial work would focus on reviewing and evaluating the technical
responses to the RFEI, as well as updating existing Great Lakes wind studies. Theinitial work will also include
analyzing factors such as available wind resources, avian impact, visual conditions and lake-bottom areas to
determine the best sites for a commercial-scale offshore wind farmin Lake Erie and/or Lake Ontario. Itis
anticipated that the results of the studies performed will be published by the Authority for use by devel opers bidding
on a potential Wind Park RFP. In addition, consultants may be asked to: (i) provide technical assistance to Authority
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staff in developing the Wind Park RFP; (ii) participate in the technical evaluation of proposals received by the
Authority in response to any Wind Park RFPs the Authority may issue and (iii) provide project management support
for the development and construction of any projects selected by the Authority as part of a Wind Park RFP.

“The RFP was downloaded by 64 firms or other entities, and 18 bids were received from technically
oriented firms with varying degrees of relevant experience in the disciplines requested. A number of the bids
contained team proposals for alead consulting firm partnering with subcontractors that have specialized expertise.

“An interdepartmental team consisting of staff from Power Resource Planning and Acquisition, Energy
Services and Technology, Special Projects and Business Integration and Corporate Communications reviewed the
proposals to assess the bidders' experience and qualifications. The main selection criteria were previous successful
experience with offshore wind projects and the requisite combination of management, staff and scientists with
expertise in the required disciplines as specified in the RFP. The five firms recommended for award (AWS
Truewind, LLC.; DNV Global Energy Concepts, ESS Group, Inc.; Germanischer Lloyd Industrial Services and
Hatch Acres Corporation) each have relevant experience with major offshore wind projects, as well as ateam of
professionals with expertise in all or nearly all of the disciplines needed to perform the work delineated in the RFP
Scope of Services. Additional details about the five firms are provided in Exhibit ‘9-A.’

“The Trustees are hereby requested to approve the award of the subject contracts for a five-year term.
Approval is aso requested for the total estimated amount expected to be expended through 2014, $5 million in the
aggregate, to be released as needed. Should additional funding be required, approval of such funding will be
requested in accordance with the Authority’s EAPs.

FISCAL INFORMATION

“Funds required to support these contracts listed will come from the 2009 Approved O& M Budget. Funds
for subsequent years, where applicable, will be included in the budget submittals for those years. To the extent that
work performed under these contractsisin support of power supply for specific customers, the Authority intends to
recover the costs incurred from the affected customers, either through a direct surcharge or as part of their cost-of-
service rates.

RECOMMENDATION

“The Vice President — Power Resource Planning and Acquisition, the Vice President — Procurement, the
Chief Technology Development Officer and the Chief Sustainability Manager recommend that the Trustees approve
the award of procurement contracts to the companies listed in Exhibit ‘9-A’ for the purposes and in the aggregate
amount set forth above.

“The Chief Operating Officer, the Executive Vice President and General Counsel, the Executive Vice
President — Chief Financial Officer, the Senior Vice President — Energy Services and Technology, the Senior Vice
President — Marketing and Economic Development and | concur in the recommendation.”

Mr. Jordan Brandeis presented the highlights of staff’s recommendationsto the Trustees. Trustee
Cusack said that in the four years she'sbeen a Trustee, she’s never seen projects move as quickly asthey havein

the past several months. She said that the progress over these monthsis good to see and that it is clear that staff

isworking hard to make things happen.
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The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the Guidelinesfor Procurement
Contractsand Expenditure Authorization Procedures adopted by the
Authority, theaward and funding of the procurement services contracts set
forth in Exhibit “9-A” attached hereto are hereby approved for the period
of timeindicated, in theamounts and for the purposeslisted therein, as
recommended in the foregoing report of the President and Chief Executive
Officer; and beit further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer and all
other officers of the Authority are, and each of them hereby is, authorized
on behalf of the Authority to do any and all things, take any and all actions
and execute and deliver any and all agreements, certificates and other
documentsto effectuate the foregoing resolution, subject to the approval of
the form ther eof by the Executive Vice President and General Counsel.
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Exhibit “9-A”

Procurement (Services) Contracts — Consulting Support Services

Offshore Windpower Initiatives —

Power Resource Planning and Acquisition — Awards

e RE: Inquiry No. Q09-4541RH — Consulting Services — Windpower Project — Provide for
consulting services to assist the Authority in its initiatives for potential development of
offshore windpower projects in New York State

o For description of contracts, see "Discussion” in attached Memorandum from the President
and Chief Executive Officer

o Contracts to run for 5 years — on or about 7-1-2009 to 6-30-2014

e Authorization is requested for $5 million in the aggregate for the contracts listed below

Company Location

1. AWS Truewind, LLC Albany, NY

2. DNV Global Energy Concepts, Inc. Seattle, WA

3. ESS Group, Inc East Providence, RI
4. Germanischer Lloyd Industrial Services Montreal, Quebec

5. Hatch Acres Corporation Amherst, NY
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10. M otion to Conduct an Executive Session

“Mr. Chairman, | move that the Authority conduct an executive session pursuant to Section 105(1)(f) of
the Public Officers Law of the State of New York to discuss matters leading to the appointment, employment,
promotion, discipline, suspension, dismissal or removal of a particular person or corporation.” Upon motion

made and seconded, an Executive Session was held.
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11. M otion to Resume M eeting in Open Session

“Mr. Chairman, | move to resume the meeting in Open Session.” Upon motion made and seconded, the

meeting resumed in Open Session.
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12. Next M eeting

The next Regular Meeting of the Trustees will be held on Tuesday, July 28, 2009, at 11:00 am., at the
Clarence D. Rappleyea Building, 123 Main Street, White Plains, New Y ork, unless otherwise designated by the

Chairman with the concurrence of the Trustees.
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Closing

On motion made and seconded, the meeting was adjourned by the Chairman at approximately
3:00 p.m.

e

Karen Delince
Corporate Secretary

JUNEMINS.09

84



