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Minutes of the Regular Meeting of the Power Authority of the State of New Y ork held via video
conference at the Clarence D. Rappleyea Building, 123 Main Street, White Plains, New Y ork at approximately

11:00 am.

Members of the Board were present at the following video conference locations:

John R. Koelmel, Chairman - Buffalo
Eugene L. Nicandri, Trustee - Massena
Jonathan F. Foster, Trustee - New Y ork City
R. Wayne LeChase, Trustee - Rochester
Terrance P. Flynn, Trustee - Buffalo

Joanne M. Mahoney, Trustee - Syracuse
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Edward Welz
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Joseph Kessler
William Nadeau
James Pasquale
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Bradford Van Auken
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Brian McElroy
Karen Delince
Gerald Goldstein
Anne Cahill
Michael Saltzman
Alice Conway
Gary Schmid
Reynaldo Salcedo
Gennaro Caccavale
Ruth Colon

Brian Wilkie
Lorna M. Johnson
Sheila Baughman
Sheri L. Mooney
Jennifer Sanfilippo

WGRZ-TV, Buffalo, NY

President and Chief Executive Officer

Executive Vice President and General Counsel

Chief Operating Officer

Chief Financial Officer

Senior Vice President — Power Generation, Power Supply

Senior Vice President and Chief Risk Officer

Senior Vice President — Economic Development and Energy Efficiency

Senior Vice President — Energy Resource Management

Senior Vice President — Corporate Support Services

Acting Senior Vice President and Chief Engineer — Operations Support Services

Chief of Staff and Director Energy Policy — Special Projects and Business
Integration

Vice President — Project Management

Vice President — Information Technology/Chief Information Officer

Vice President — Environmental, Health and Safety

Vice President — Community and Government Relations

Vice President — Procurement

Treasurer

Corporate Secretary

Assistant General Counsel — Procurement and Contract Affairs

Principal Attorney Il — Procurement and Contract Affairs

Director — Media Relations

Manager — Benefits

Manager — Network Services Infrastructure

Project Manager — Generation and Facility |mprovements

Project Engineer

Senior Business I ntegration Project Manager

Rotational Bl Project Manager — Special Projects and Business I ntegration

Assistant Corporate Secretary

Senior Secretary — Corporate Secretary’s Office

Senior Vice President, Senior Programs Manager - First Niagara Financial Group

Partner — The Mullen Group

Chairman Koelmel presided over the meeting. Corporate Secretary Delince kept the Minutes.
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I ntroduction
Chairman Koelmel welcomed the Trustees and staff members who were present at the meeting.
He said the meeting has been duly noticed as required by the Open Meetings Law and called the

meeting to order pursuant to the Authority’s Bylaws, Articlel11, Section 3.
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Adoption of the January 23, 2013 Proposed M eeting Agenda

On motion made and seconded, the meeting Agenda was adopted.
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2. Consent Agenda:

On motion made and seconded, the Consent Agenda was approved.

With respect to item #2f (Procurement (Services) Contracts — Business Units and Facilities—
Awards and Extensions), Trustee Mahoney was recused from the vote as it relates to C& S Engineering
and O’'Brien & Gere/Dewberry Energy Services Joint Venture; Trustee LeChase on C& S Engineering
and Lewis Tree Service, Inc.; and Trustee Flynn on Lewis Tree Service, Inc. and O'Brien & Gere
Dewberry Energy Services Joint Venture. Trustee LeChase said, in the interest of full transparency,
he wanted the record to show that his firm had contracted with O’ Brien & Gere/Dewberry in the past
but currently have no direct contracts with the company; therefore, he plansto vote in favor of the
resolution.

Trustee Nicandri said that since he serves on the Board of the Seaway Private Equity
Corporation as a representative of the Authority, he is abstaining from the vote on item 2g (Seaway

Private Equity Corporation — Grant Agreement Amendment).
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a. Approval of the Minutes

The Minutes of the Regular Meeting held on December 18, 2012 were unanimously adopted.
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b. Deferred Compensation Plan —Auditor for
Plan Assets— Contract Award

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

“The Trustees are requested to approve the award and funding of a procurement contract to Rizzo DiGiacco
& Hern, CPAs, PLLC of Pittsford, New Y ork, to perform an annual audit of the assets of the Authority’s Deferred
Compensation Plan (‘457 Plan’). Theterm of the contract isfor five years. Thetotal cost of the five-year contract
shall not exceed fifty thousand dollars ($50,000).

BACKGROUND

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

“In March 1989, the Trustees approved the implementation of the 457 Plan. The 457 Plan was established
primarily to provide those Authority employees covered by a collective bargaining agreement with a means of
saving through atax-deferred compensation program; the Plan is also available to salaried employees. Under the
457 Plan, employees may elect to defer receiving a portion of their salary and direct the investment of this deferred
compensation in a selection of investments. As of December 31, 2011, the 457 Plan assets totaled approximately
$65 million.

“The 457 Plan was established in accordance with Section 457 of the Internal Revenue Code and Section 5
of the State Finance Law of the State of New Y ork. In accordance with Section 9005.1 of the rules and regulations
(the ‘Regulations’) of the New Y ork State Deferred Compensation Board (‘Board'), the 457 Plan Committee is
required to annually prepare afinancial statement of net assets available for benefits in accordance with
Governmental Accounting Standards Board Statement 32 and to have those financial statements audited by a
certified public accountant. The contract with the certified public accountant shall be awarded pursuant to the
procedures set forth in Section 9003.1 of the Regulations. The 457 Plan Committeeis chaired by Alice Conway;
other Committee members are Paul Grozio, Michele LaPorte, Jeffrey Popiel and Donald Russak.

DISCUSSION

“On November 1, 2012, a Request for Proposals (‘RFP’) was published in the New Y ork State Contract
Reporter for afirm of certified public accountants to prepare afinancial statement of the net 457 Plan assets. Bid
documents were downloaded electronically from the Authority’s Procurement Web site by twenty-eight firms,
including those that may have responded to a notice in the State Register. On or before November 26, 2012, the
Authority received responses from the following three firms: Grant Thornton LLP, Rizzo DiGiacco & Hern, CPAS,
PLLC, and Toski & Co., P.C.

“The Committee conducted the vendor selection. One of the three bidders was eliminated from further
consideration based on cost. The remaining two proposals were evaluated based on experience, hourly billing rates
and the number of hours projected to perform the audit. Although both firms were found to have nearly identical
overall evaluated costs, the deciding factor was the lower hourly rates of Rizzo DiGiacco & Hern, CPAs, PLLC.

“Based on the foregoing reasons, the Committee recommends the award of a contract to Rizzo DiGiacco &
Hern, CPAs, PLLC, the lowest-priced, most qualified bidder.

“The Trustees are requested to authorize a contract with Rizzo DiGiacco & Hern, CPAs, PLLC for aterm
not to exceed five years. Approval isalso requested for the total amount expected to be expended for the term of the
contract, $50,000.
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FISCAL INFORMATION

“Funds required to support the contract for Rizzo DiGiacco & Hern, CPAs, PLLC have been included in
the O&M budget. Funds for subsegquent years will be included in the budgets submittals for those years.

RECOMMENDATION

“The Vice President — Human Resources recommends that the Trustees approve the award of a five-year
contract to Rizzo DiGiacco & Hern, CPAs, PLLC to perform an annual audit of the assets of the 457 Plan for the
years ended 2012, 2013, 2014, 2015, and 2016.

“For the reasons stated, | recommend the approval of the above-requested action by adoption of a
resolution in the form of the attached draft resolution.”

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

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, the award
and funding of a contract to Rizzo DiGiacco & Hern, CPAs,
PLL C to perform an annual audit of the Authority’s 457 Plan
assetsis hereby approved for a period of fiveyears
commencing February 1, 2013; 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
Counsal.
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c. Information Technology Initiatives—
Capital Expenditure Authorization Request

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

“The Trustees are requested to authorize capital expenditures in the amount of $3,654,800 for the
implementation of Information Technology (‘1T") Initiativesin 2013 as per the Authority’ s Expenditure
Authorization Procedures (‘EAPS’). These expenditures have been included in the 2013 approved Capital budget.

BACKGROUND

“In accordance with the Authority’s EAPSs, the award of non-personal services or equipment purchase
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.

“Each year, in concert with the Business Units, I T develops alist of initiatives designed to meet the
Authority’s business needs by taking advantage of evolving technology applications. These application
developments have been funded from a capital program called IT Initiatives. This capital program, which has often
totaled less than $3 million annually, has been approved by the Trustees in the Authority’s Capital budget each
December with funds later authorized and released by the President and Chief Executive Officer during the budget
year. Since the request for 2013 is greater than $3 million, the Trustees’ approval is requested as per the Authority’s
EAPs.

DISCUSSION
“The following lists the 2013 IT Initiatives, along with the estimated cost of each:

e AccessInformation Management System (AIMS) $ 500,000
The development of anew system to control the granting and revocation of accessto controlled assets to
ensure compliance with North American Electric Reliability Corporation (‘NERC') Critical Infrastructure
Protection (‘ CIP’") requirements. This application will provide workflow notifications for employee access
qualification information such as training records and background checks.

e Enterprise Training Solution $ 500,000
Thisinitiative is to address the lack of a single enterprise trai ning/tracking application. Currently, there are
several separate training solutionsin place. These disparate solutions prevent easy access to training
information between groups and necessitate redundant data entry and maintenance.

e Comprehensive Emergency M anagement Plan (CEM P)
communication backbone
$ 720,800
Implementation of new integration equipment to provide the ability to have inter-operability of
communication between Authority facility sites and the surrounding communitiesin the form of phone,
data, radio and video in the event of an emergency.

e Facility conference room communication enhancements $ 400,000
Major expansion of the Authority’sinternal communication capabilities to allow video conferencing,
‘smart boards' and Web meetings to be conducted in all major conference rooms. These new hardware and
software solutions will improve meetings and reduce the need for travel time and costs.

e High Earth Orbit Satellite Phones $ 350,000

These Satellite phones are used as a means of emergency communication between NY PA’s Control centers
and the New Y ork Independent System Operator (NY1SO). NYPA’s current equipment is old and
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obsolete. Itistheintent of thisinitiative to replace the phones, base stations and antennas with the same
type of equipment that is currently used by NYISO.

e Strategy Management System $ 500,000
This project will find and implement a new solution to utilize Performance Measures, Key Performance
Indicators, and a Dashboard to track and monitor business performance for the various Business Units.

e Warehouse Efficiency Initiative $ 150,000
This project represents the efforts to provide improved operation at the Authority’s warehouse facilities.
New barcoding hardware and software technology will be integrated into the SAP R/3 inventory and
receiving procedures. Initialy, this effort will be deployed for the new warehouse at the Niagara Project.

e Application / Network Monitoring Fault M anager $ 360,000
New implementation of a software product to monitor production systems, provide end-to-end performance
statistics and alerting capabilities to any faults with an impact assessment and facilitate corrective actionsto
be taken.

e HQ Overhead $ 174,000

Total  $3,654,800
FISCAL INFORMATION

“Payments associated with these projects will be made from the Capital Fund.

RECOMMENDATION

“The Chief Information Officer — Information Technology recommends that the Trustees approve the
Capital Expenditure Authorization Request in the amount of $3,654,800 for Information Technology Initiatives.

“For the reasons stated, | recommend the approval of the above-requested action by adoption of a
resolution in the form of the attached draft resolution.”

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

RESOLVED, That Capital Expenditures are hereby
approved in accor dance with the Authority’s Expenditure
Authorization Procedures, asrecommended in the foregoing
report of the President and Chief Executive Officer, in the
amount and for the purpose listed below:

Expenditure
Capital Authorization
Infor mation Technology
Initiatives 2013 $3,654,800

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
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and 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 theform
ther eof by the Executive Vice President and General Counsel.
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d. Information Technology Operations Network —
Capital Expenditure Authorization Reguest

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

“The Trustees are requested to authorize capital expendituresin the amount of $4,731,930 for the
implementation of a new Operations Network as per the Authority’ s Expenditure Authorization Procedures
(‘EAPS). These expenditures have been included in the 2013 approved Capital budget.

BACKGROUND

“In accordance with the Authority’s EAPSs, the award of non-personal services or equipment purchase
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 has a heterogeneous environment of various types of telecommunication equipment that
makes up the ‘ Operations network’ infrastructure. This environment has grown and evolved over the past twenty
years without an integrated design philosophy. A number of issues have been identified that need to be addressed:

e Cyber Security Risks— Theinstallation of a new Operations Network will provide additional
protection for the Authority in the event of a breach of its system.

e Management Difficulties— the age and variety of telecommunication circuits from numerous
carriers presents many problemsin ‘Outage Events.” For example, location of the problem; who
should be called; staffing skills required to support the issue; how long the issue existed; and how
long it will take to clear the ‘ Outage.’

e Lack of Circuit Redundancy — many of the current circuits are ‘single path’ without ‘route
diversity’ and backup.

e End of Life Technology — many of the circuits the Authority depends on are being phased out by
the carriers.

DISCUSSION

“The current infrastructure that has evolved over the past twenty years supports operations at the
Authority’ s facilities. The types of usesinclude inter-facility communication of ‘Real-Time Systems,” telemetry
data acquisition for Supervisory Control and Data Acquisition (‘ SCADA’) and Energy Management System
(‘EMS’), communication for Remote Terminal Units (‘RTUS'), Access Control, Security, Video Surveillance, Radio
communication, Protection Relay’ s communication and communication with the New Y ork Independent System
Operator (‘NY1SO’) and other utilities.

“The project requires the building of a new Operations Network, separate from the business Local Area
Network (‘LAN"), based on new technology — Multi-Protocol Label Switching (‘MPLS') — provided by asingle
carrier. Thisnew environment will have security and monitoring built in from the ground up in order to meet and
exceed current North American Electric Reliability Corporation (‘NERC’) Critical Infrastructure Protection (‘CIP’)
compliance and audit requirements.

“The establishment of this new MPL S infrastructure will provide the following:
e Aggregate all circuits under one contract with asingle carrier
e  Segregation of the Operations Network from the Corporate Business Network

e Provide anew environment to monitor all Operations Circuits for Cyber Security

11
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January 23, 2013

“This project isamulti-year effort that will begin in 2013 and should be completed in early 2015. It will
involve engineering design, new hardware and software, installation and testing. The major components of the

funding are as follows:

e NYPA staff labor
e HQ Overhead

e Engineering Design, Hardware, Software, vendor labor $ 2,800,000
at HQ and Facilities $ 1,706,600

$ 225330

Total: $4,731,930

FISCAL INFORMATION

“Payments associated with these projects will be made from the Capital Fund.

RECOMMENDATION

“The Chief Information Officer — Information Technology recommends that the Trustees approve the

Capital Expenditure Authorization Request in the amount of $4,731,930 for Operations Network.

“For the reasons stated, | recommend the approval of the above-requested action by adoption of a
resolution in the form of the attached draft resolution.”

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

adopted.

RESOLVED, That Capital Expenditures are hereby
approved in accor dance with the Authority’s Expenditure
Authorization Procedures, asrecommended in the foregoing
report of the President and Chief Executive Officer, in the
amount and for the purpose listed below:

Expenditure
Capital Authorization
Infor mation Technology
Operations Network $4,731,930

AND BE IT FURTHER RESOLVED, That the
Chairman, the Vice Chair man, 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 agreements, certificates and other documentsto effectuate
the foregoing resolution, subject to the approval of theform
ther eof by the Executive Vice President and General Counsel.
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e. SAP Maintenance and Support Services— Operating
Expenditure Authorization and Contract Award

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

“The Trustees are requested to authorize operating expenditures in the total amount of $1.6 million and
approve the award of afive-year contract to Rimini Street, Inc. (‘Rimini’) of Las Vegas, Nevada, in the amount of
$1.6 million for the maintenance and support of the Authority’s suite of SAP programs. This support includes, but
isnot limited to, telephone/Web site/e-mail, resolution of software issues, enhancements, and business-driven
updates and consulting servicesto provide any additional support that may be required on an ‘as needed’ basis.

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 (EPAS'), 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 acquired and implemented the SAP Enterprise Resource Program (‘ERP’) in 1998. For the
past 14 years the Authority has expanded its SAP presence to include SAP' s Business Warehouse, Business Objects,
and Portal product offerings. During thistime, the ERP was upgraded from version 3.1H to version 4.7 and
subsequently to its current release of ECC 6.0. In addition, the other SAP products were al so upgraded to support
the changing ERP environment. According to SAP, the current ECC 6.0 release of the ERP is expected to remain in
effect until 2017.

“For the first nine years of the Authority’s SAP practice, SAP solely possessed the ability to provide SAP
maintenance and support. However, over the past five years third-party providers have entered the SAP
maintenance marketplace. These providers offer the support of the SAP software but are unable to offer new
releases of the SAP software. This ability to acquire new rel eases represented the value added of retaining a
Maintenance Agreement directly with SAP.

“SAP's project support of its ECC 6.0 release until 2017 affords the Authority the ability to look beyond
SAP for maintenance and support and to potentially reduce its SAP maintenance costs.

DISCUSSION

“The Information Technology (‘1T’) group, in an effort to reduce its SAP maintenance costs while ensuring
the appropriate level of support is maintained for its SAP suite of software, investigated the feasibility of utilizing a
third-party SAP maintenance provider.

“The Authority placed a Request for Quotation (‘RFQ’) in the New Y ork State Contract Reporter and bid

packages for SAP Maintenance Services were available as of October 3, 2012. Five proposals were received on
November 8, 2012. After several post-bid inquiries, the following bids were received and evaluated:

13
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OneYear Five Year
Bidders Bid Price Bid Price
Spinnaker Support LLC $210,000 $1,050,000
Rimini Street Inc. $304,418 $1,568,514
SAP $656,303 $3,281,515
Purple Genie $1,736,000 $8,012,825
Quintel Management Consultants | $1,996,368 $11,070,632
NYPA Fair Cost Estimate N/A N/A

“The proposals were reviewed by an evaluation committee comprising of Authority staff from IT and
Procurement.

“Spinnaker Support LLC (* Spinnaker’) was eliminated as a candidate based on its limited SAP practice.
Spinnaker has been supporting SAP for less than one year and has less than ten SAP accounts. Of these accounts,
none encompass SAP customer hilling, a critical component of the Authority’s SAP environment.

“Rimini Street, Inc. (‘Rimini’) has maintained an SAP practice for five years and has more than one
hundred SAP support customers. Rimini was the first to introduce SAP support and has maintained its position as
the leader in the SAP maintenance provider market. In addition, the company possess SAP customer billing
expertise.

“SAP, the Authority’s current provider, offers the most comprehensive support but at a significantly higher
price.

“The remaining two vendors, Purple Genie and Quintel Management Consultants Inc. failed to submit bids
to provide SAP support services. They submitted bids to provide SAP consulting services to augment the
Authority’s existing staff and were therefore rejected for not meeting the RFQ requirements.

FISCAL INFORMATION

“Payments associated with this project will be made from the Authority’ s Operating Fund.

RECOMMENDATION

“The Senior Vice President — Corporate Support Services, the Vice President Information Technology and
Chief Information Officer and the Vice President — Procurement recommend that the Trustees authorize operating
expenditures in the amount of $1.6 million and approve the award of a multi-year contract to Rimini Street, Inc. of
Las Vegas, Nevada, in the amount of $1.6 million for the support and maintenance of the Authority’s SAP product
suite.

“For the reasons stated, | recommend the approval of the above-requested action by adoption of a
resolution in the form of the attached draft resolution.”

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

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority and the
Authority’s Expenditure Authorization procedures, approval
ishereby granted to authorize the operating expenditures and
award of a multi-year contract to Rimini Street, Inc. in the
amount of $1.6 million to furnish SAP maintenance and

14



support services asrecommended in the foregoing report of the
President and Chief Executive Officer;

Contract
Contractor Approval
Rimini Strest, Inc. $1.6 million

LasVegas, NV

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 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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f.  Procurement (Services) Contracts—
Business Units and Facilities —
Contract Awards

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

“The Trustees are requested to approve the award and funding of the three multiyear procurement
(services) contracts listed in Exhibit * 2f-A," in support of projects and programs for the Authority’ s Operations
Business Unit/Departments and Facilities, as well as for the Governmental Customer Energy Services Program.
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 were previously set
forthin Agenda ltems 2c and 6, respectively, at the December 18, 2012 Trustees Meeting.

BACKGROUND

“The proposed awards to C& S Engineers, Inc. and Lewis Tree Service, Inc., included in the
aforementioned December Consent Agenda Item 2c, as well as the proposed award to O'Brien & Gere / Dewberry
Energy Services Joint Venture, included in December Discussion Agenda Item 6, were not adopted by the Trustees
because they were unable to attain the required number of votes based on conflicts of interest filed by some of the
Board members. Therefore, the proposed awards to these three firms are resubmitted for the Board’ s consideration
with the intent of achieving the required quorum for adoption.

DISCUSSION

“A detailed summary of each recommended contract award was set forth in the respective Items at the
December 18, 2012 meeting; a brief synopsis follows.

“At their meeting of December 18, 2012, staff recommended (Item 2c) the award of contractsto 12 firms
(Q12-5249) to provide for ‘on-call, as required’ consulting engineering services to support the operation and
maintenance of the Authority’s hydroelectric, pumped storage and fossil-fuel generation projects, aswell asits
transmission and other ancillary facilities throughout New Y ork State. For the reasons stated above, the Trustees
approved the award of contractsto 11 of these firms and an aggregate total amount of $15 million. Staff now
resubmits a request for approval to award a contract to the 12thfirm, C& S Engineers, Inc. (‘C& S'), to enable the
Authority to utilize the firm’s specialty skills and expertise, as needed. The contract would become effective on or
about February 1, 2013 for an intended term of approximately five years (through December 31, 2017, coterminous
with the other 11 previously-approved contract awards), subject to the Trustees' approval, which is hereby
requested. C& S Engineers would share in the previously-approved aggregate total.

“In the same Item, staff also recommended the award of a contract to Lewis Tree Service, Inc. (‘Lewis
Tree') (Q12-5315) to provide for Right-of-Way (‘ROW’) vegetation management services for the next four-year
treatment cycle, including various chemical and mechanical/manual treatments, over arange of vegetation sites
within the ROW of high-voltage transmission lines under the Authority’s maintenance jurisdiction, covering
approximately 16,000 managed acres. However, this proposed award was not adopted due to the reasons indicated
above. Staff therefore resubmits a request for approval to award a new contract to Lewis Tree for the subject
services, which are required by various regulatory agencies including, but not limited to, the Federal Energy
Regulatory Commission (‘FERC'), the National Electric Reliability Council (‘NERC') and the New Y ork State
Public Service Commission (‘NY S PSC’). The contractor will supply all necessary labor, supervision, materials,
chemicals, tools and equipment to control undesirable target trees along more than 1,400 miles of high-voltage
transmission lines. The new contract would become effective on or about April 1, 2013 for an intended term of up
to four and one-half 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, $9 million.
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“At their meeting of December 18, 2012, staff recommended (Item 6) the award of contractsto 19 firms
(Q12-5243) to provide for various services to support the Authority’ s Governmental Customer Energy Services
Program (‘ GCESP'), including any or all of the following: energy auditing, engineering and design, construction
management and construction trade management services, as well as procurement of equipment and installation
services. Dueto the reasons stated above, the Trustees approved the award of contractsto 18 of these firmsand an
aggregate total amount of $750 million. Staff now resubmits arequest for approval to award a contract to the 19th
firm, O’'Brien & Gere/ Dewberry Energy Services Joint Venture, to enable the Authority to avail itself of their
experience and expertise, as needed, in auditing, design, construction management and turnkey implementation
services in connection with the GCESP. The contract would become effective on or about February 1, 2013 for a
term of approximately five years (through December 31, 2017, coterminous with the other 18 previously-approved
contract awards). O'Brien & Gere will share in the previoudy-approved aggregate total.

FISCAL INFORMATION

“Funds required to support contract services for the Operations Business Unit/Departments and Facilities
have been included in the 2013 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. Payment for the
contract in support of the Governmental Customer Energy Services Program will be made from the Commercial
Paper Program, the Operating Fund and the Petroleum Overcharge Restitution (‘POCR’) Fund, as further set forth in
December Agenda Item 6.

RECOMMENDATION

“The Senior Vice President — Operations Support Services and Chief Engineer, the Senior Vice President —
Power Generation, the Vice President — Engineering, the Vice President — Procurement, the Acting Vice President —
Transmission, the Vice President — Energy Efficiency, the Regional Manager — Northern New Y ork, the Regional
Manager — Western New Y ork, the Regional Manager — Central New Y ork and the Regional Manager —
Southeastern New Y ork recommend that the Trustees approve the award of multiyear procurement (services)
contracts to the three companies listed in Exhibit ‘ 2f-A,’ for the purposes and in the amounts discussed herein and/or
listed in Exhibit ‘ 2f-A.’

“For the reasons stated, | recommend the approval of the above-requested action by adoption of a
resolution in the form of the attached draft resolution.”

The following resolution, as submitted by the President and Chief Executive Officer, was adopted with
Trustees Flynn and Mahoney being recused as it relates to the aforementioned companies.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, theaward
and funding of the three multiyear procurement services
contracts set forth in Exhibit “ 2f-A,” attached hereto, are
her eby 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 asfurther set forth in Agenda Items 2c and 6,
respectively, at the December 18, 2012 Trustees Meeting; 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
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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
Counsdl.
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g. Seaway Private Equity Corporation —
Grant Agreement Amendment

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

“The Trustees are requested to approve an amendment to the Amended and Restated Grant Agreement with
the Seaway Private Equity Corporation (* SPEC’) to increase the amount set aside for legal and administrative
expenses by authorizing SPEC to use the interest earned on the unexpended principal for such expenses.

BACKGROUND

“By resolution approved September 20, 2005, as part of the St. Lawrence Relicensing Settlement
Agreements, the Trustees authorized the Authority to negotiate the terms and conditions of a grant agreement
(‘Grant Agreement’) with a St. Lawrence County not-for-profit corporation, subsequently incorporated as SPEC.
Pursuant to that grant agreement, the Authority would provide a grant of $10 million to be invested by SPEC under a
capital commitment agreement (‘ Capital Commitment Agreement’) with Golden Technology Management, LLC
(‘Golden’). Golden, in turn, would raise an additional $20 million in private equity funds for the purpose of
establishing a pool for investments in technology businesses to promote economic development and increase
employment and the tax base in St. Lawrence County.

“The original Grant Agreement was amended (‘ Amended and Restated Grant Agreement’) to: (i) clarify the
definitions of business development firmsin which SPEC may invest, (ii) allow SPEC to invest in firms other than
Golden, (iii) allow SPEC to invest in firms that are not ‘ new technology’ firms (requiring a two-thirds vote of the
SPEC Board), and (iv) require that the Authority approve any alternate business development firms prior to SPEC
investment.

“On July 28, 2009, the Trustees approved two amendments to the Amended and Restated Grant Agreement
with SPEC to: (i) authorize SPEC to waive provisions of the standard-form Amended and Restated Capital
Commitment Agreement upon a vote of two-thirds of its Board of Directors and (ii) increase the amount set aside
for legal and administrative expenses, from $250,000 to $500,000 by authorizing SPEC to use the interest earned on
the principal for such expenses.

“Sinceitsinception, SPEC has invested approximately $6,899,824.00 of the original $10,000,000 in firms
located in St. Lawrence County. The fund has a balance of $3,803,723.72 (including earned interest |ess expenses).

“SPEC has now requested that the cap on administrative expenses be increased from $500,000 to $750,000.
Currently, approximately $450,000 has been expended by SPEC for administrative expenses. To date, the principal
grant amount has earned $1,151,189.66 in interest. It is recommended that the cap on administrative expenses be
increased to $750,000, with such increase to be paid out of the interest earned.

RECOMMENDATION

“The Executive Vice President and Chief Financial Officer recommends that the Trustees approve an
amendment to the Amended and Restated Grant Agreement with the Seaway Private Equity Corporation to increase
the amount set aside for legal and administrative expenses from $500,000 to $750,000 using the interest earned on
the principal for such expenses.

“For the reasons stated, | recommend the approval of the above-requested action by adoption of a
resolution in the form of the attached draft resolution.”
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The following resolution, as submitted by the President and Chief Executive Officer, was adopted with a
vote of 5-1with Trustee Nicandri abstaining.

RESOLVED, That an amendment to the Amended
and Restated Grant Agreement with the Seaway Private
Equity Corporation (“ SPEC") to increase the amount set aside
for legal and administrative expenses from $500,000 to
$750,000 using the interest earned on the principal for such
expenses, be, and hereby is, approved on theterms set forth in
the foregoing report of the President and Chief Executive
Officer; and beit further

RESOLVED, That the Chairman, the Vice Chair man,
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
Counsdl.
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h. Transmission Life Extension and Moder nization
Program - On-Call Engineering and Proj ect
M anagement Services— Contract Award

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

“The Trustees are requested to award a five-year contract for the On-Call Engineering and Project
Management Services for the Authority’s Transmission Life Extension and Modernization (‘T-LEM’) programin
the aggregate not-to-exceed amount of $10 million to the three most technically acceptable bidders - CH2M Hill Inc.
(‘CH2M") of Englewood, CO; CHA Consulting Inc. (‘CHA’) of Albany, NY; and RCM Technologies Inc. (RCM")
of Pennsauken, NJ.

BACKGROUND

“In accordance with the Authority’ s Expenditure Authorization Procedures, the award of Personal Services
contracts in excess of $1 million and contracts exceeding a one-year term require Trustee approval.

“T-LEM isamultiyear program that will upgrade the Authority’s existing transmission system to maintain
availability, increase reliability, and ensure regulatory compliance. The Program encompasses Authority
transmission assets in the Central, Northern and Western regions and has been divided into several projects. The
Program is estimated to cost $726 million and includes:

- Upgrades, refurbishments and replacements associ