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July 23, 2013

Minutes of the regular meeting of the New Y ork Power Authority’s Governance Committee held
at the Authority’ s offices at 123 Main Street, White Plains, New Y ork at approximately 8:30 am.

Thefollowing M ember s of the Gover nance Committee wer e present:
Eugene L. Nicandri, Chairperson
Chairman John R. Koelmel

Trustee Terrance P. Flynn
Trustee Joanne M. Mahoney

Alsoin attendance wer e:

Gil Quiniones
Judith McCarthy
Edward Welz
Joan Turs
Patricia Leto
Joseph Gryzlo
Karen Delince
Dennis Eccleston
Debra White
Gary Schmid
Lorna Johnson
Sheila Baughman

President and Chief Executive Officer

Executive Vice President and General Counsel
Chief Operating Officer

Senior Vice President — Corporate Support Services
Vice President — Procurement

Vice President and Chief Ethics and Compliance Officer
Corporate Secretary

Chief Information Officer

Director — Supplier Diversity Program

Manager — Network Services

Associate Corporate Secretary

Assistant Corporate Secretary

Chairman Eugene Nicandri presided over the meeting. Corporate Secretary Delince kept the Minutes.
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I ntroduction
Chairman Eugene Nicandri welcomed committee members and Authority senior staff to the
meeting. He said the meeting had been duly noticed as required by the Open Meetings Law and called

the meeting to order pursuant to Section B(4) of the Governance Committee Charter.

1. Adoption of the Proposed M eeting Agenda

Upon motion made and seconded the agenda for the meeting was adopted.

2. CONSENT AGENDA:

Upon motion made and seconded, the Consent Agenda and Reports provided to members of the

Governance Committee were approved.

a. Approval of the Minutes

The Minutes of the Committee’ s Regular Meeting of March 21, 2013 were approved.

b. Procurement and Real Estate Reports

The Senior Vice President of Corporate Support Services submitted the following report:

“‘SUMMARY

This memorandum is to advise the Governance Committee of certain 2013 YTD
activities of the Corporate Support ServicesEnterprise Shared Services (' CSSESS')
Business Unit, including: procurement contract activity, disposal of personal property,
acquisition and disposal of real property, Supplier Diversity Program activities and plant
inventory statistics, aswell asfossil fuels and corporate finance activities of the Energy
Resource Management and Business Services Business Units, respectively.

BACKGROUND

Pursuant to Subsection C.5 of the Authority’ s Governance Committee Charter
relating to Reports, the Vice President —Procurement and the Director — Real Estate are
required to report to the Committee at all regularly scheduled meetings and the
Committee has the authority to require Procurement and Real Estate staff to prepare
additional reports and to produce documents for Committee review.
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The reported activities are governed by various State laws and regulations and
are set forth in the attached Reports.

DISCUSSION

As more fully described in the individual reports attached hereto as Exhibits
‘2b-A’ thru ‘2b-G,” the Procurement Contract Report summarizes activity for
procurements of $5,000 or greater awarded since January 1, 1990 that were active in
2013, asidentified by the Authority’s SAP computer system. The Disposal of Personal
Property Report lists all personal property disposal transactions over $5,000 conducted
during 2013. The Real Estate Report includes all transactions over $15,000 for the
acquisition or disposal of real property by the Authority. The Supplier Diversity Program
Activity Report summarizes dollars awarded to New Y ork State-certified Minority and
Women-owned Business Enterprises (fMWBES') based on reportable expenditures. The
Plant Inventory Analysis lists current stock value and compares it to that of the previous
year, with abrief explanation for any significant increase or decrease, where applicable.
The Fossil Fuels and Corporate Finance Reportslist the fuel- and finance-related
transactions conducted by the Fuel Operations and Treasury work groups, respectively.”

Recent Developments and Status of NY PA’s Ethics and Compliance Program

The Vice President and Chief Ethics and Compliance Officer submitted the following
report:

“ETHICSand COMPLIANCE

SUMMARY

The Office of Ethics and Compliance advises NY PA’ s trustees, officers and employees
on the legal, regulatory and NY PA Code of Conduct ethics and compliance standards relating to
NY PA’s employees and operations. It coordinates the investigation of allegations and concerns
involving NY PA’s assets and employees. This report highlights significant developmentsin
NY PA’s ethics and compliance program for the period March 1, 2013 to July 1, 2013.

BACKGROUND

The principal substantive issues arising under the NY S ethics laws and NY PA’s Code of
Conduct investigated or researched since the most recent Governance Committee report on March
21, 2013 include various requests to engage in outside activities and employment and issues
concerning conflicts of interest, giftsinquiries, post-employment restrictions and re-hire reviews
related to former employees.

The Office of Ethics and Compliance provides annual training to all trustees, officers and
employees to reaffirm NY PA’s commitment to prevailing ethics principles and rai se awareness of
the laws and regulations with which al NY S public employees are required to comply. Annual
review of and certification to the NY PA Ethics Code of Conduct isimplemented as an additional
measure to reinforce acceptable business and professional conduct. The Office also coordinates
required training for designated employees to comply with the Federal Energy Regulatory
Commission’s (‘FERC') Standards of Conduct relating to its transmission and energy marketing
functions and FERC Rules designed to prevent manipulation of energy markets.
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DISCUSSION
Ethics Caseload

The Ethics and Compliance Office reviewed 61 cases since the last report to the
Governance Committee. Thislevel of activity represents an upward trend in case volume and
included reviews in the following categories: 3 appearances of impropriety; 1 conflict of interest; 2
general inquiries; 2 Financial Disclosure questions; 9 gifts questions; 12 outside activities and 12
outside employment reviews; 1 political activity inquiry; 11 post-employment questions; 6 issues
related to unwarranted privilege and 2 assessments relating to appropriate use of NY PA assets.
These cases originated from all NY PA facilities, with a concentration from the White Plains
Office. There has been a steady increase in ethics inquiries from employees at the operations’
facilities, including those represented by bargaining units.

Cases of interest since the last report to the Governance Committee include the re-hire on
atemporary basis of severa former NY PA employees in the Operations business unit to support
major capital work at the projects, including the Transmission Life Extension and M odernization
initiatives. The Office eval uates these employment recommendations to ensure compliance with
the NY Sand NYPA Code of Conduct post-employment restrictions, as well as the statutory limits
on earnings contained in the NY S Retirement & Socia Security Law. In all instances, the re-
hiring of former NY PA employeesisjustified by those individuals' unique expertise, knowledge
and skills, as well as the short term duration of their specialized engagement.

The Office facilitated an outside employment request with the NY S Joint Commission on
Public Ethics (‘' JCOPE’) for a designated policy maker who serves as an adjunct professor at
Columbia University.

In recent months, NY PA has undertaken several new initiatives regarding social media,
including an internal blog, Facebook and Twitter accounts. The Office has required that certain
disclaimers be added to the internal employee blog to ensure that employees are aware of the rules
regarding not providing unwarranted privileges to any parties through endorsements of their
products or services. NY PA employees who are authorized to engage in social media forums
should remain cautious in the manner in which they utilize social mediato avoid any conflicts
with the Public Officers Law and restrict their communicationsto official NY PA business.

Collaboration with the New Y ork State Inspector Genera’s Office

The Office of Ethics and Compliance continues to collaborate with the NY S Inspector
General’ s Office on investigations of allegations and complaintsinvolving NY PA employees and
business partners. Issues of corruption, fraud, criminal activity, conflicts of interest or abuse by
state officers and employees relating to their office or employment, or by anyone having business
dealings with covered agencies, are included within the Inspector General’ s Office jurisdiction.
Details of pending cases will be provided during the Governance Committee Executive Session
upon request.

Training and Outreach

The Public Integrity Reform Act of 2011 requires that all Trustees and employees who
participate in the Financial Disclosure Program administered by the JCOPE receive alive, two-
hour comprehensive ethics training by August 15, 2013. NY PA’s Chief Ethics and Compliance
Officer, Joseph Gryzlo, was certified to conduct the training for the approximately 400 NY PA
trainees. Multiple training sessions have been held and others are scheduled, which will ensure
compliance with the August 15 deadline. NY PA will submit a compliance training report to
JCORPE listing all NY PA required trainees and their training completion dates.
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In addition to fulfilling this compliance training requirement, the Office will provide this
ethicstraining to all NY PA employees to satisfy the NYPA annual ethics training commitment.
Non-Financial Disclosure filers will be invited to attend the live training sessions and will also
have the option to complete the training electronically.

The Office is also using these training sessions to facilitate the annual Code of Conduct
Certification process. In recent years, the Code Certification process has been compl eted
electronically. NYPA has been encouraged to return to a paper process which includes
employees’ signatures. Employees have been asked to read the newly amended Code of Conduct
and submit their signed certification acknowledging their understanding of the Code’ s provisions
and commitment to comply with them.

Financial Disclosure

Annual Financia Disclosure Forms were due at JCOPE on May 15, 2013. On several
occasions, the Office facilitated the resolution of questions between employees and Commission
staff.

Compliance with this requirement is the responsibility of the individual required to file
theform. Employees who knowingly fail to file the Financial Disclosure Form shall be subject to
ahearing and escalating fines not to exceed $40,000.

Honoraria

NY PA filed its annual report on Honoraria with JCOPE on May 31, 2013. There were no
instances of Honoraria reported.

‘Project Sunlight’ Update

Project Sunlight is a component of the Governor’s 2011 Public Integrity Reform Act.
Effective January 1, 2013, it requires NY PA to record in a database maintained by the NY S Office
of General Services (‘OGS') al individuals, firms or other entities (excluding other State and local
governmental agencies and elected officials) that appear before NY PA on their own behalf orin a
representative capacity on behalf of a client or customer for certain purposes.

The covered ‘appearances’ category was altered in the second quarter to eliminate
telephone calls from the reporting requirement. Current covered appearancesinclude live, in-
person meetings and video conferences. E-mails, letters and other written communications remain
excluded from reporting. The removal of telephone calls from the database reduced NYPA’s
entries from approximately 200 to 137. NYPA had submitted various clarification and exception
reguests to the Governor’s Counsel’ s Office and received favorable determinations which will
enableit to continue to efficiently conduct its business while complying with the purpose and
expectations for Project Sunlight.

RELIABILITY STANDARDS COMPLIANCE

SUMMARY

This report highlights important aspects of NYPA’ s reliability standards compliance
program for the period March 04, 2013 to July 23, 2013. A brief background statement is
followed by discussion of specific reliability standards-related topics affecting the enterprise.
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BACKGROUND

Following the 2003 Northeast blackout, the Energy Policy Act of 2005 was passed and
gave the Federal Energy Regulatory Commission (' FERC') the power to establish mandatory
standards for electric reliability. FERC named the North American Electric Reliability
Corporation (‘NERC’) asits Electric Reliability Organization (*ERQO’) and charged it with
developing and enforcing reliability standards. The Northeast Power Coordinating Council
(‘NPCC") isNERC's enforcement agent for the Northeast U.S. NERC established an organization
and processes for devel oping, implementing and enforcing standards. Theinitial set of standards
became enforceable on June 18, 2007. Since then, the standards have continued to be expanded
and revised to address known gaps in the standards or gaps discovered from lessons learned from
analyses of more recent system disturbances and blackout events.

NYPA iscurrently registered, under the NERC functional registration model, as a
Transmission Owner, Generator Owner, Generator Operator, Purchasing and Selling Entity, and
Load Serving Entity. Recently, NY PA requested de-registration as a Load Serving Entity. Under
these registrations, NY PA is subject to 115 standards containing 379 requirements. The standards
cover awide range of NY PA’s operation and maintenance activities and processes. In addition,
NY PA is subject to some more stringent standards and reliability requirements established by
NPCC.

DISCUSSION

NERC Reliability Standards Compliance Enforcement Actions

During the reporting period, NY PA staff managed compliance enforcement actions
related to several of the NERC Reliability Standards that are applicable to NYPA’'s NERC
registrations. There are currently nine (9) active enforcement actions related to self-report of
possible violations of the standards. One of these was submitted to the Northeast Power
Coordination Council (‘NPPC’) in 2011, one in 2012, four (4) in January 2013, two (2) in
February 2013 and one (1) in June 2013. For those submitted in 2011, 2012 and June 2013,

NY PA reached favorable settlement agreements with NPCC with final closure anticipated within
the next few months. For the remaining self-reports submitted in 2013, three (3) mitigation plans
have been completed and are currently under review by NPCC, and three (3) mitigation plans are
in progress.

Possible Violation Concern Investigations

During the reporting period, Technical Compliance initiated investigations of seven (7)
possible NERC Reliability Standards compliance concernsidentified by the staff pursuant to an
internal procedure entitled ‘ Possible NERC Reliability Standards Compliance Violation.” Five
(5) of the investigations are still ongoing; one (1) was reported as a possible violation and
processed by NPCC viaits Find, Fix, and Track (‘FFT’) process with no penalty; and one (1)
resulted in arecommended possible violation self-report. These compliance concerns were
associated with the Voltage and Reactive (‘VAR’), Critical Information Protection (‘CIP’), and
Protection and Control (‘PRC’) NERC Reliability Standards. Thisinternal processis viewed by
the regulator as evidence that NY PA has a strong internal compliance program.

Self-Certifications of Compliance

During the reporting period, NY PA successfully completed three (3) self-certifications of
compliance for the Communications (' COM’) and PRC NERC Reliability Standards pursuant to
NYPA’s NERC registrations. Technical Compliance has established a rigorous process to ensure
that compliance evidence is updated before NY PA self certifies compliance.
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BULK ELECTRIC SYSTEM DEFINITION (BES)

The relevant background on thistopic is contained in the July 31, 2012 report to the
Governance Committee.

FERC approved the new Bulk Electric System (‘BES') definition on December 20,
2012. The new definition will provide greater clarity and ensure consistency in identifying system
elements across the nation’ s reliability regions and will require transmission assets above 100kV
to be subject to the NERC Reliability Standards. NY PA staff continued to work to identify any
compliance gaps for 40 newly identified BES elements under NYPA’s current NERC
registrations.

As stated in the last report, the adoption of the new BES definition may require NY PA to
register as a Transmission Operator (‘TOP’) and/or a Transmission Planner (‘TP"), which would
require NY PA to demonstrate compliance with additional reliability standards. During the
reporting period, NY PA continued to participate in meetings with the NY1SO and the other NY
Transmission Owners to assess new state-wide functional registration and compliance
management impacts and actions pursuant to the new BES definition. NY PA staff having
knowledge of these matters also met several times internally during the reporting period to further
clarify the impacts on NY PA with respect to functional responsibility and compliance
accountability for the TOP and TP Standards.

In addition, NY PA staff continued to assess and resolve identified Transmission Owner
(‘TO) registration compliance gaps for its 40 newly identified BES elements. During the
reporting period, NY PA held bi-lateral meetings with National Grid and New Y ork State Electric
and Gas to address projected gaps in compliance for the TO standards for newly identified NY PA
BES assets |located within their substations. Similar meetings with Consolidated Edison and LIPA
were held. Inaddition, NYPA engaged in bi-lateral discussions with other Transmission Owners
to discuss the TOP and Transmission Planning (‘ TP') responsibilities and the impacts of Version 5
of NERC's Critical Infrastructure Protection (‘CIP') reliability standards on NY PA’s newly
identified BES assets located within their substations.

NERC RECOMMENDATIONS TO INDUSTRY — Facility Ratings for Transmission Lines

During the reporting period, NY PA continued to implement its work plan for responding
to NERC’s October 7, 2010 ‘NERC Alert — Recommendation to Industry’ requiring NY PA to
review its current Facility Ratings Methodology for its solely- and jointly-owned transmission
lines to verify that the methodology is based on actual field conditions (in particular, line
clearances). Asstated in the last Governance Committee report, the assessment discovered about
260 line clearance discrepanciesin NY PA’s 1,400 miles of transmission lines; about 50 of which
areon linesrated as high priority. All of the discrepancies on the high priority lines have been
corrected. The remediation of discrepancies on the medium priority linesis planned for
completionin 2013. Design packages are being finalized by Quanta Technology / Realtime
Utility Engineers and CT Main for mitigating the discrepancies on the medium and low priority
transmission lines. A status update was submitted to NERC in July 2013.

CYBER SECURITY DEVELOPMENTS

During the reporting period, NY PA staff continued to monitor the progress toward
implementation of Version 5 of NERC's CIP reliability standards. NERC filed the CIP Version 5
Reliability Standards with FERC for approval on January 31, 2013. FERC issued a Notice of
Proposed Rule (‘NOPR’) regarding CIP Version 5 standards on April 18, 2013 with industry
comments due in June 2013. Based on the NOPR, Version 4 of the CIP standards will not be
enforced. Version 3 will be replaced with Version 5, which will become effective July 1,

2015. The pending approval and adoption of Version 5 of the CIP standards will have substantive
impacts on NYPA’s CIP compliance program. Staff isin the process of performing a
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classification assessment of those assets that will be affected by the revised standards to determine
the scope and costs of the implementation plan that will ensure NY PA’s compliance with the
revised standards. Expenditure estimates for implementation of Version 5 have been included in
the Operations budget plan for 2014-2015.”

DISCUSSION AGENDA

3. Minority and Women-Owned Business Enter prise Statistics

Ms. Debra White, Director of Supplier Diversity Program, provided an overview of the
Authority s supply diversity efforts. She said as of the quarter ended June 30, the Authority
awarded approximately $16 million or 22.27% of its expenditures to New York State Certified
Minority and Women-Owned Business Enterprises (* MWBES"); from the beginning of the
year through June, expenditures totaled $38.9M or 23.8%. Overall, the Authority remainson
track to meet the NYS mandated goal of 20% expendituresto MWBES. She said the goals have
been aggressive but the Authority continues to meet them. Also, to date, the Authority has
tripled its original goals over the last 18 months. She ended by saying that because the
Authority achieved 20.87% expendituresto MWBES, it will be included in the 2012-2013
publication which reports to the Governor the achievements of all state agenciesand
authorities MWBES expenditures.

In response to a question from Chairman Nicandri, Ms. White said prior tothe NYS
mandate of 20% expendituresto MWBES, the Authority’s goal was 6% expendituresto
MWABESs; however, it usually surpasses that goal.

In response to a question from Authority Chairman Koelmel, Ms. White said the majority of the
MWBESs compliance activities are from the Authority’s energy efficiency initiatives, for which a
significant amount of Authority funds are expended . She said staff has been working with the Energy
Efficiency staff to develop additional compliance measures and tracking procedures and this has yielded
significant resultsin achieving the Authority’s MWBE goals.

Responding to a question from Chairman Nicandri, Ms. White said the | mplementation

Contractors, which are the prime contractors, work with subcontractors who may further subcontract
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thejobs, and it is at that level MWBEs are utilized. She said the larger MWBES have worked with other
agencies and authorities such as the Port Authority, and therefore have the experience necessary to do
the type of jobs the Authority offers. Also, asa form of introduction, Authority staff invitesthe MWBESs
to meetings with the Implementation Contractors and follow-up with the I mplementation Contractorsto
make sure the connections are made. She said these activities also yield positive resultsin achieving the
Authority’s MWBEs goals.

President Quiniones added that the type of work availableinclude lighting, retrofitting, HVAC,
boilers and chillers, the types of projects which can benefit MWBESs. He said the Authority’s energy
efficiency programs have been growing — last year the Authority set another record of $179 million in
expenditures, and projects a growth of up to $250 million in expendituresto contractors and sub-
contractors over the next few years. Therefore, energy efficiency projects have been itsfocusin terms of
volume of work to MWBES, and the Authority has been very successful in getting technically-qualified
MWBE firmsto participate.

Responding to a question from Trustee Flynn, Ms. White said the larger MWBESs are aware of
the compliance concerns since many of them have worked with other state agencies and are familiar
with the program. They are, however, not aware of the opportunities for projects, since projects at their
level are not advertised in the Contract Reporter. Staff therefore triesto introduce them to the
I mplementation Contractors and sub-contractors through different meansin order to let them know of
the job opportunities available for their skill-set.

Responding to further questioning from Trustee Flynn, Ms. White said since sheis aware of the
projects as they become available and meet with the | mplementation Contractors on a regular basis, she
work with them to extend opportunities to MWBES to participate in the program.

Responding to a question from Authority Chairman Koelmel, Ms. White said it is a challenge to
maintain the mandated 20% goal for MWBES expenditures because there are not many MWBES capable
of performing that type of jobs required in the contracts, and they are also in demand by other state
agencies and authorities. She said NYS has a mentoring program to help MWBES devel op the capacity
to participate in these projects. The Authority anticipates that, as opportunities present themselves, other

MWBESs capable of providing the type of services that the Authority requires, will join in the program.
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Responding to further questioning from Authority Chairman Koelmel, Ms. White said the MTA
has a very strong mentoring program and the Authority plans to work with them to develop a similar
program to stimulate the development of MWBES capable of participating in its projects. Thiswill be

discussed with them in the near future.

4, M otion to Conduct an Executive Session

Mr. Chairman, | move that the Authority conduct an executive session pursuant to the Public
Officers Law of the State of New York section 8105 to discuss matters leading to the appointment,
employment, promotion, demotion, discipline, suspension, dismissal or removal of a particular person or

corporation. Upon motion made and seconded an Executive Session was held

5. Motion 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.

6. Next M eeting

Chairman Nicandri said the next regular meeting of the Governance Committee will be held on

Tuesday, December 17, 2013, at the Authority’ s White Plains Office.

10
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Closing

Upon motion made and seconded, the meeting was adjourned by the Chairman at approximately
9:12 am.

L 2

Karen Delince
Corporate Secretary

11
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EXHIBIT A

PROCUREMENT CONTRACTS SUMMARY
June 30, 2013

The following is a summary of all procurement contracts including multi-year contracts awarded
prior to June 30, 2013. These contracts have been active during 2013 and are $5,000 or greater
in value. There are 1,687 such contracts with a total estimated value of more than $3.6 billion
not including fossil fuel or corporate finance expenditures covered in Sections 2b-6 and 2b-7 of
this report. The total expenditures thus far in 2013 have exceeded $223 million for these
contracts.

13% of these contracts are for construction work;
41% are for the purchase of equipment and commodities;

14% are for personal service contracts such as professional consulting services

1% are for architectural and engineering services

2% are for legal services

29% are for other services, such as maintenance, technicians, contracted personnel,
maintenance and repairs.

Based on the total value of the contracts included in this summary, approximately 98% of the
total dollars expended were for contracts that were competitively bid. The basis for the sole
source awards included the purchase of highly specialized spare parts and services from original
equipment manufacturers, procurement of services on an emergency basis and proprietary
SOurces.

On March 21, 2013, the “2012 Annua Report of Procurement Contracts’ was certified by the
Authority’s Chief Financia Officer and reviewed and approved by the Trustees.

In accordance with Section 2879 of the Public Authorities Law (PAL) requirement the Annual
Report of Procurement Contracts was filed with the Director of the Division of the Budget, the
Department of Audit and Control, the Department of Economic Development, the Senate
Finance Committee, the Assembly Ways and Means Committee and the Authorities Budget
Office. The Annual Report consisted of particular information concerning procurement contracts
aswell as a copy of the Authority’s current Guidelines including the Guidelines for Procurement
Contracts, the Guidelines & Procedures for the Disposal of Persona Property, and the Guidelines
& Procedures for the Disposal of Rea Property.

The Annua Report of Procurement Contracts was submitted to the NYS Comptroller’s Public
Authorities Reporting Information System (PARIS) in accordance with Section 2879 of the PAL
by the March 31, 2013 deadline.



EXHIBIT B

ACQUISITION AND DISPOSAL OF REAL PROPERTY
JANUARY 1 - JUNE 30, 2013

Section 2896 of the Public Authorities Law (PAL) requires a report setting out all real property
transactions of the Authority over a given reporting period. Such report shall consist of a list
and full description of all real property disposed of during such period. The report shall contain
the price received by the Authority and the name of the purchaser. There is no monetary
threshold so all disposals regardless of value need to be reported. In addition, acquisitions and
leasing transactions are also included in this report. All acquisitions and dispositions reported
herein were approved by the Authority’s Trustees and/or are consistent with current Trustee
approved Expenditure Authorization Procedures. The reporting period is January 1 — June, 30,
2013.

I. ACQUISITIONS

Alcoa Power Generating, Inc. Acquired from Alcoa Power Generating, Inc. on behalf of
Long Sault, Inc. permanent easements of 5.99 acres (Map No. SMA-501) and 7.06 acres
(Map No. MSA-503). The deed was recorded on May 2, 2013, and the consideration was
$1.00.

Reynolds Metals Company Acquired from Reynolds Metals Company a permanent easement
for construction of a transmission line consisting of 21.85 acres. The deed was recorded on
June 12, 2013 and the consideration was $1.00.

Russell Acquired from Edwin O. and Gloria Russell an off right-of-way access road
consisting of 0.217 of an acre. The Grant of Easement was recorded on June 20, 2013.

Danger Tree Permits/Land Use Permits — Danger tree permits acquired and land use permits
issued along NYPA's transmission system.

During this reporting period, the Authority acquired 36 danger tree permits. These rights
allow the Authority to eliminate dangerous vegetation which is critical to the safe operation
of the New York State transmission grid. The transmission facilities covered by these
danger tree permits include the Niagara-Adirondack, Fitz-Edic, Moses-Willis, and Gilboa-New
Scotland. This is an on-going effort.

In addition, the real estate group issued 19 land use permits for use of the Authority’s
easement areas. These permits, with their accompanying insurance requirements, assure
the use of the Authority’s easement consistent with the operation of our transmission lines.
In addition, these permits can be used to allow other State and municipal entities use of
NYPA facilities. A listing of these permits and their respective purposes is set out below.
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Permit No. Permittee

NATL-12-2P Sam's Auto Body and Service Center

Type of Permit

Permit Requiring Insurance

Purpose

Maintain, repair, replace and remove an existing fenced parking area for vehicles together with the
necessary accessories and appurtenances thereto.

Date Issued

1/14/2013

Expiration Date

Indefinite

Permit No. Permittee

MW-12-1P Massena Electric Department

Type of Permit

Permit Requiring Insurance

Purpose

Construct, operate, maintain, repair, replace and remove a 23 kV distribution line under the Moses-Willis
1 & 2 and the Moses-Massena Transmission lines.

Date Issued

2/6/2013

Expiration Date

Indefinite

Permit No. Permittee

NATL-12-8P Mirsad Puskar

Type of Permit

Special Use

Purpose

Maintain, repair, and remove an existing 10 x 12 shed which is partially into the Authority's easement.
Date Issued

2/4/2013

Expiration Date

Indefinite

Permit No. Permittee

NATL-12-9P Daniel L. Soulier

Type of Permit

Sepcial Use

Purpose

Maintain, repair, and remove an existing garage which is partially in the Authority's easement.
Date Issued

1/7/2013

Expiration Date

Indefinite

Permit No. Permittee

NATL-12-13P Thomas and Carmella LaRochelle

Type of Permit

Special Use

Purpose

Maintain, repair, and remove an existing shed 10 x 12 feet which is on the Authority's easement.

Page 2
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Date Issued

1/7/2013

Expiration Date

Indefinite

Permit No. Permittee
NATL-12-14P Wayside Garden Center

Type of Permit

Permit Requiring Insurance

Purpose

Install a nursery center and will store pallets, mulches, soils, bagged stone, concrete pavers and blocks,
natural fieldstone, landscape equipment, i.e. skid steer loader and implements, equipment trailers, live
plants on wooden tables and shelves, use of herbicide, i.e. round-up or round-up type glyposate,
insecticies, i.e. over the counter as licensed by the State of New York, i.e. seven, malathion merit, and
the construction of a wooden 8 feet high fence with a gate and paved and gravel walking paths.

Date Issued

1/21/2013

Expiration Date

Indefinite

Permit No. Permittee

MS-12-2P New York City Dept. of Environmental Protection

Type of Permit

Entry and Access

Purpose

Authority shall provide DEP and their contractors and subcontractors access to the Premises as shown on
Exhibits A and B outlined in red which are attached hereto and made a part hereof for the sole purpose
of boundary surveys, appraisals and inspection on the Premises. Placement of stakes and any digging
shall not be allowed within 50 feet of the centerline of the Authority's 345 kV buried cable as defined on
Drawing No. MSSC-01A-003 Rev. 5 on the said premises.

Date Issued

4/15/2013

Expiration Date

06/30/2013

Permit No. Permittee

SLPP-13-1P Massena Chamber of Commerce

Type of Permit

Site Access Agreement

Purpose

Authority shall provide MCOC access to the Site (Hawkins Point) for the sole purpose of the Massena
Chamber of Commerce's Winter Carnival on February 1, 2, and 3, 2013.

Date Issued

1/31/2013

Expiration Date

2/4/2013

Permit No. Permittee
NATL-13-2P Christine Woods
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Type of Permit

Special use

Purpose

Maintain, repair, and remove an existing wooden shed 10 x 12 x 12 and is 10 feet into the Authority's
easement. Also a wooden fence which is 6 to 6.5 feet high and is partially within the easement.
Date Issued

4/15/2013

Expiration Date

Indefinite

Permit No. Permittee
FE-13-1P James Gilbert

Type of Permit

Special Use Permit

Purpose

Maintain, repair, and remove an existing 20 x 24 foot horse pole barn with metal roof, a 3 x 3 foot
wooden bus shelter, a 6 x 8 x 8 foot wooden garden shed, and a tank or well casing 3 foot in diamter
with concrete top (existing structures) all within the 250 foot unused portion of the Authority's
transmission line easement.

Date Issued

3/27/2013

Expiration Date

Indefinite

Permit No. Permittee

SLPP-13-2P Glory in our Hearts Foundation & Road Runners Club

Type of Permit

Site Access Agreement

Purpose

Provide Foundation and Road access to the site for the sole purpose of the 5K walk/run from the Robert
Roses State Park, more particularly the Barnhart Island Picnic Area to the intersection of Robinson
Bay/Campground Road as shown on the said Exhibit A on April 27, 2013.

Date Issued

4/9/2013

Expiration Date

4/28/2013

Permit No. Permittee

NPP-13-4P Niagara Falls Bridge Commission

Type of Permit

Special Use Permit

Purpose

Allow Permittee to lower a man cage by use of a crane and cable with geologists contained therein for
inspection of any loose rock along a cliff overhanging the Authority's fee owned property.

Date Issued

4/16/2013

Expiration Date

07/01/2013

Permit No. Permittee
NPP-13-5P Office of Parks, Rec. & Historic Preservation
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Type of Permit

Permit Requiring Insurance

Purpose

Use, operate, maintain, repair, replace, and remove a 30' x 40' pole barn structure to be used as a Family
Activity Center on a portion of Authority fee-owned property known as Artpark.

Date Issued

4/9/2013

Expiration Date

12/31/2014

Permit No. Permittee

SLPP-13-3P Dr. Tom Langen and Kinga Stryszowska, Clarkson Unv

Type of Permit

Site Access Agreement

Purpose

Access to the Wetland Sites as shown on Exhibit A and B attached hereto and made a part hereof for the
sole purpose of Biodiversity sampling of the wetlands as described in the Applicants Information dated
December 20, 2011 which is also attached hereto and made a part hereof as Exhibit C.

Date Issued

4/9/2013

Expiration Date

11/15/2013

Permit No. Permittee

NPP-13-1P-RII Maid of the Mist Corporation & NYSOPR&HP

Type of Permit

Permit Requiring Insurance

Purpose

Clearing, grubbing, and removal of overburden soils, implementing erosion and sediment control
measures, constructing concrete slabs, walkways, gangways, and riprap, drilled micro piled, and restoring
the area all as described in Package 3 dated March 15, 2013.

Date Issued

5/7/2013

Expiration Date

See Remarks

Permit No. Permittee

SLPP-13-4P Lee Harper/Riveredge Associates
Type of Permit

Special use

Purpose

Collect at least 1 egg from 4 osprey nests on osprey platforms located at Whitehouse Point, West, Coles
Creek Tiernan Road, Wilson Hill Causeway North and Route 131 S-Curves and as more particularly shown
on Exhibit A.

Date Issued

5/7/2013

Expiration Date

5/31/2013

Permit No. Permittee
SLPP-13-5P Majestic Fireworks
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Type of Permit

Site Access

Purpose

Fireworks display for a wedding to be held at the Massena Country Club.
Date Issued

5/23/2013

Expiration Date

6/9/2013

Permit No. Permittee

NPP-13-1P-RII-Al Maid of the Mist Corporation & NYSOPR&HP

Type of Permit

Permit Requiring Insurance

Purpose

This Amendment I amends Permit NPP-13-1P-RII by the granting of permission to Maid of the Mist
Corporation and NYSOPR&HP as Co-Permittee to do clearing, grubbing and removal of overburden soils,
implementing erosion and sediment control measures, constructing concrete slabs, walkways, gangways
and riprap, drill micro piles and restoring the area.

Date Issued

6/12/2013

Expiration Date

See Remarks

Permit No. Permittee

NPP-13-6P Norampac Industries, Inc. and Midtown Little League, Inc.
Type of Permit

Permit Requiring Insurance

Purpose

Construct, install, operate, maintain, repair, replace, and remove 2 temporary combination little league/T-
ball fields with steel mesh backstops and 1 modified baseball field with steel mesh backstops, nylon
fences, 10’ x 20’ temporary storage shed, 10’ x 20" temporary concession shed, 2 portable toilets,
benches and bleachers and a gravel parking area together with the necessary accessories and
appurtenances thereto.

Date Issued

6/27/2013

Expiration Date

12/25/2013

II. DISPOSITIONS — None this reporting period.
ITI. LEASING

Headquarters Leasing

The Authority maintains facilities which it leases or subleases out to various tenants. The
space is currently listed with our broker, CBRE, Inc., which has been actively marketing and
showing the space.

Our total inventory of landlord leases, which generates more than $1.7M in annual revenue,
is set out in the table below.
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FACILITY TENANT PURPOSE EXPIRATION ANNUAL
RENTAL
WPO Berman Bavero Office Space 9/30/2014 $201,211.00
WPO Danziger & Markhoff Office Space 3/31/2017 $310,227.00
WPO Hodagaya Chemical Office Space 5/31/2015 $69,817.00
WPO Federal Bar Office Space 7/31/2016 $63,817.00
WPO Thomas M. Bona, PC Office Space 12/31/2016 $290,376.00
WPO SKCG Group, Inc. Office Space 3/31/2023 $440,713.00
WPO Community Mutual Office Space 4/30/2015 $173,491.00
WPO Westchester Philharmonic Office Space 12/31/2014 $10,875.00
WPO West. Co. Narcotics Initigtive | Office Space (Permit for 12/31/2014 $45,780.00
Temporary Use)
WPO West. Co. District Attorney Office Space (Permit for 12/31/2014 $22,590.00
Temporary Use)
WPO NY State Police Office Space (Permit for 12/31/2011 $47,250.00
Temporary Use)
WPO Empire State Development | Office Space (Permit for OPEN $5,361.00
Corp. Temporary Use)
WPO NY S Retirement System Office Space - part time 12/31/2012 $6,900.00
WPO Canter Law Firm Office Space 10/31/2017 $60,225.48
SL/FDR Lake St. Lawrence Y acht Lease of Land 4/30/2013 $2,225.00
SL/FDR Massena Country Club Lease of Land 11/30/2015 $2,000.00
SL/FDR Twin Brooks Golf Club Lease of Land N/A $220.00
SL/FDR ALCOA Lease of Land $10,000.00
SL/FDR Town of Waddington Agricultural Lease 60 days notice $300.00
NPP Great Lakes Towing Dock Space for 2 Tugboats 7/31/2015 $9,600.00
TOTAL ANNUAL REVENUES $1,772,978.48

Leasing Support for Operating Projects and Transmission Facilities:

During the reporting period, and at the request of Project Management, Real Estate

successfully negotiated and finalized the terms of a five year extension for the Gramuglia
warehouse at St. Lawrence. The annual rental is $48,000 which represents a significant
reduction in annual rental from the existing lease.

IV. ST. LAWRENCE RELICENSING

St. Lawrence Lands Program

On October 31, 2001, the Authority filed an application for a new license, pursuant to
Sections 4(e) and 15 of the Federal Power Act for the continued operation and maintenance
of the 912 megawatt (MW) St. Lawrence F.D.R. Power Project. On February 6, 2003, the
Authority filed a "Comprehensive Accord" (Settlement Agreement). On October 23, 2003,
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the Federal Energy Regulation Commission (hereinafter "FERC") issued an "Order Approving
Settlement Agreements, Dismissing Complaint and Issuing New License" in which FERC
inter alia approved the Settlement Agreement.

As part of the Settlement Agreement, the Authority agreed to several changes to the Project
boundary. These proposed changes removed approximately 1,340 acres from the Project.
With these changes, the Authority intends to transfer jurisdiction over approximately 741
acres at Galop Island State Park and environmentally sensitive lands in Lisbon and
Waddington to other state agencies. The remaining approximately 599 acres of removed
lands are in the process of being conveyed either to the affected local municipality or to
adjoining landowners, if interested. For all conveyed lands, the Authority would retain a
flowage easement and access easements where appropriate to provide necessary rights to
traverse conveyed lands for Project-related activities.

Deed:s Filed
NYPA Sl::rYPIﬁs Surplus Aporaisal Deed Filed
Surplus P Parcel Current Owners name PP in County | Name of Town
Parcel Value
Map No Acres Clerk
No
1154C 8268 0.18|Barry G. Coulton and Ann M. Coulton and $300.00| 5/3/2013|Waddington
George Coulton, Jr.
1173C 8439 0.17|). Patrick Reagan $2,550.00| 5/3/2013 |Louisville
1179C 8533 0.12TODD LAVIGNE AND MISSIE HASTINGS- $1,800.00| 4/15/2013|Louisville
LAVIGNE
1170C 8712|  0.3/Shawn B. Rowe | $900.00| 1/4/2013 |Waddington
1173C 8432|  0.16John G. Smith $2,400.00| 5/14/2013 Louisville
During this period, five deeds were finalized and recorded in the County Clerk’s office. This
brings the total to 505 of the 599 acres have been conveyed. Of the approximately 520
private parcels to be conveyed, approximately 426 parcels have been completed.
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EXHIBIT C

DISPOSAL OF PERSONAL PROPERTY
January —June 2013

2013 YTD Report of Disposal of Personal Property

Public Authorities Law (“PAL”") § 2896, enacted as part of the Public Authorities Accountability
Act of 2005 (“PAAA™), as amended by the Public Authorities Reform Act of 2009 (*PARA™),
requires the Authority to prepare areport, not less frequently than annualy, listing all Personal
Property disposed of during the reporting period. To that end, the 2013 YTD Report of Disposal
of Personal Property over $5,000 in value is attached. The description of the property,
purchaser’s name and price received by the Authority, as required by PAL § 2896, will be
presented in the official 2013 Annua Report of Disposal of Personal Property for review and
approva by the full Board of Trustees at their March 2014 meeting, referenced in the Authority’s
§ 2800 Annua Report and included in other filings with various State entities, in compliance
with applicable law. The sale price and other additional data (such as fair market value, date of
transaction, full address of purchaser, etc.) required by the Authorities Budget Office (“ABQO”)
will be included in the 2013 Public Authorities Reporting Information System (“PARIS’)
Annual Report of Personal Property Disposal for submittal to the ABO by March 31, 2014.

FACILITIES—First and Second Quarter Activity, YTD Summary and Subtotal

During the reporting period, there were three (3) Personal Property Disposal transactions over
$5,000 in value, conducted by the Property Disposal Coordinators (“PDCSs"), as further set forth
on page 1 of the attached Report. Of this number, two were for the disposal / sale of scrap
metals at the Niagara Project, conducted under an existing competitively bid contract with
Niagara Metals, resulting in payments to the Authority totaling $57,537.85; the third was for the
disposal of afailed generator step-up transformer at the Blenheim-Gilboa Project (“B-G”), which
was competitively bid through a Request for Quotations from firms pre-qualified by the
Authority’ s Environmental Division for such work and resulted in payment to the Authority by
TCI of NY, LLC of $106,106.68 for the scrap meta value.

The2013 YTD Total “Price Received by the Authority” for these three Personal Property
Disposal transactions over $5,000 conducted by the Property Disposal Coordinators
(“PDCs") at the Facilitiesand WPO was $163,644.53.

FLEET —First and Second Quarter Activity, YTD Summary and Subtotal

During the reporting period, the Authority participated in a Fleet-related auction conducted on
behalf of the Authority’s Fleet Operations Division by the firm Auctions International, Inc. (of
Buffalo, NY) on June 1, 2013 at the State Fair Groundsin Syracuse, NY. Such auction, which
consisted of both a physical presence as well as an online component, resulted in the sale of a
total of 20 units or lots comprising light duty vehicles, heavy duty trucks and special equipment,
of which there were 13 with a Sale Price over $5,000, as set forth on page 2 of the attached



Report. The auction “Sale Price” (Gross) for these 13 units was $172,050, which resulted in a
“Price Received by the Authority” (Net Amount) of $170,400 after any applicable
commission/transportation costs were deducted.

Additionally, at their meeting of June 26, 2012, the Authority’s Trustees approved the transfer of
ten (10) Authority fleet vehiclesto the New Y ork State Office of Genera Services (“OGS”)
without charge for use by OGS in furtherance of its strategic goal to minimize state expenditures
and become as efficient as possible in the use of al resources at their disposal. Nine (9) such
transfers were completed as of 12/31/12 and were reported previoudly; the tenth and final
transfer was completed during the First Quarter 2013 and therefore is listed on the attached

Report (p. 3).

In summary, the 2013 YTD Fleet Total “Price Received by the Authority” (Net Amount) for
the 13 auction transactions over $5,000 was $170,400.

Grand Total as of 06/30/13

As summarized on page 3 of the attached Report, the 2013 YTD Grand Total “Price Received
by the Authority” (Net Amount) for all Persona Property in excess of $5,000 was $334,044.53
[Sale Price (Gross) $335,694.53 less $1,650 (commission / transportation fees, where
applicable)]. (It should be noted that an additional $12,515 was received for the sale of 7 Fleet
units with avalue less than or equal to $5,000, which are not included in the attached Report.)



POWER AUTHORITY OF THE STATE OF NEW YORK

2013 YTD REPORT OF DISPOSAL OF PERSONAL PROPERTY OVER $5,000

DESCRIPTION

PURCHASER

SALE PRICE

PRICE RECEIVED
by the Authority

GENERATOR STEP-UP
TRANSFORMER
AT B-G PROJECT

SCRAP METALS
AT NIAGARA PROJECT

SCRAP METALS
AT SCRAP PROJECT

06/30/13

TClI OF NY LLC

NIAGARA METALSLLC

NIAGARA METALSLLC

SUBTOTAL:

$ 106,106.68

$ 10,956.00

$ 46,581.85

$ 163,644.53

$ 106,106.68

$ 10,956.00

$ 46,581.85

$ 163,644.53



POWER AUTHORITY OF THE STATE OF NEW YORK
2013 YTD REPORT OF DISPOSAL OF PERSONAL PROPERTY OVER $5,000
FLEET OPERATIONS

Commission/ PRICE

SALE Transportation ~RECEIVED +
DESCRIPTION PURCHASER PRICE Fees by the Authority
1994 YALE FORK FORKLIFT WILLIAM WEAVER $ 860000 $ 25000 $ 8,350.00
2000 FONTAINE TRAILER CHRIST RECYCLING LLC $ 650000 $ 20000 $ 6,300.00
2001 TRAILKING LOWBOY TRAILER SCOTT SMITH 24 HR TOWING $ 2450000 $ 20000 $ 24,300.00
2002 FORD F350 PICKUP WILLIAM JUNE $ 7,70000 $ 10000 $ 7,600.00
2003 FORD F550 STAKE RACK TRUCK  VILLAGE TRUCK SALES $ 10500.00 $ 10000 $ 10,400.00
2004 FORD F550 TOW TRUCK DAVE'SSERVICE CENTER $ 19,750.00 $ 10000 $ 19,650.00
2005 CHEVY K250 PICKUP W/ PLOW BJMOTORS& DETAILING $ 910000 $ 10000 $ 9,000.00
2005 CHEVY SUBURBAN WILLIAM WEAVER $ 840000 $ 10000 $ 8,300.00
2007 CHEVY TAHOE ERIC CHAPMAN $ 11,250.00 $ 10000 $ 11,150.00
2007 FORD F350 PICKUP BJMOTORS & DETAILING $ 18500.00 $ 10000 $ 18,400.00
2008 FORD F250 PICKUP BJMOTORS & DETAILING $ 1680000 $ 10000 $ 16,700.00
2008 FORD F250 PICKUP BJMOTORS& DETAILING $ 1570000 $ 10000 $ 15,600.00
2008 FORD F250 PICKUP BIJMOTORS& DETAILING $ 14,750.00 $ 10000 $ 14,650.00

FLEET SUBTOTAL: $ 172,050.00 $ 1,650.00 $ 170,400.00

* Sale Price less commission/transportation costs. Includes items where the Sale Price and/or the estimated Fair Market Va ue exceeded $5,000. 2



POWER AUTHORITY OF THE STATE OF NEW YORK
2013 YTD REPORT OF DISPOSAL OF PERSONAL PROPERTY OVER $5,000

FLEET OPERATIONS
Commission/ PRICE
SALE Transportation RECEIVED +
DESCRIPTION PURCHASER PRICE Fees by the Authority
TRANSFERRED to NYS OGS w/o charge:
2005 FORD ESCAPE NYSOGS-FLEET MANAGEMENT N/A N/A N/A

FLEET SUBTOTAL Page 2: $ 172,050.00 $ 1,650.00 $ 170,400.00

+ SUBTOTAL Page 1: $ 163,644.53 --- $ 163,644.53

GRAND TOTAL: $ 33569453 $ 1,650.00 $ 334,044.53

* Sale Price less commission/transportation costs. Includes items where the Sale Price and/or the estimated Fair Market Va ue exceeded $5,000. 3



EXHIBITD

GOVERNANCE
SUPPLIER DIVERSITY PROGRAM
January —June 2013

In the last quarter ending June 30, 2013, NY PA awarded approximately $ 16.7 million or
22.27% of our reportable expenditures to New York State Certified Minority and
Women-Owned Business Enterprises (M/WBEs). From January 2013 thru June 2013,
the Authority awarded approximately $38.9 Million or 23.8 % of our reportable
expenditures to New York State Certified M/WBEs. NY PA remains on track to achieve
the 20% state mandated goal for fiscal year 2012-2013. Reportable expenditures continue
to exclude specialty procurements (such as transformers, circuit breakers, turbine runners
and other major electrical generating equipment) and commaodities such as natural gas,
where no M/WBEs are available to provide such goods or services.

M/WBE tilization percentages for Fiscal Year 2012-2013 will be submitted to the
Governor for his review and will be made public upon his discretion. These figures will
include NYPA’s goal attainment of 20.87 %.

We are currently assessing the additional mandates of the New York State Contract
System requirements with respect to our supplier diversity program.

In June of 2013, Mr. Damon Williams, Supplier Diversity Program Analyst |, joined the
Supplier Diversity team asanew hire.

The Authority continues to actively participate in outreach programs with various
M/WBE entities.



INVENTORY STATISTICS

As of June 30, 2013

EXHIBIT E

Facility 2013 2012
Niagara 17,329,684 17,311,073
St. Lawrence 11,184,755 10,624,322
Blenheim-Gilboa 8,504,302 8,121,604
Clark Energy Center 5,131,568 5,098,199
Poletti Project’ 8,181,227 6,534,564
Flynn Project 11,071,828 13,301,589
500 MW Project 25,317,308 24,728,148
Total Stock Value 86,720,672 $85,719,499

! Poletti Project inventory increased due to spare part purchased for Astoria Substation.
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