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September 29, 2015

Minutes of the Regular Meeting of the Power Authority of the State of New York held at the
Clarence D. Rappleyea Building, 123 Main Street, White Plains, New York at approximately 10:30 a.m.

Members of the Board present were:

John R. Koelmel, Chairman
Eugene L. Nicandri, Trustee
Jonathan F. Foster, Trustee
Anthony Picente, Jr., Trustee
Tracy B. McKibben, Trustee

Terrance P. Flynn, Trustee — excused
Dr. Anne M, Kress, Trustee — excused

Gil Quiniones
Edward Welz
Robert Lurie
Justin Driscoll

Jill Anderson
Jennifer Faulkner
Joseph Kessler
James Pasquale
Kristine Pizzo
Bradford Van Auken
Karen Delince
Rocco lannarelli
John Canale
Keith Hayes
Joseph Leary
Ethan Riegelhaupt
Philip Toia

Brian McElroy
Steven Gosset
Patricia Meehan
Eric Alemany
Daniella Piper
Silvia Louie
Glenn Martinez
Lorna Johnson
Sheila Baughman
Peter Prunty
Joseph Rivera
Jaiah Gottor
Glen Martinez
John Rhodes

President and Chief Executive Officer

Chief Operating Officer

Executive Vice President and Chief Financial Officer
Executive Vice President and General Counsel

Senior Vice President — Public and Regulatory Affairs
Senior Vice President — Internal Audit

Senior Vice President — Power Generation

Senior Vice President — Economic Development & Energy Efficiency
Senior Vice President — Human Resources

Senior Vice President — Operations Support Services & Chief Engineer
Vice President and Corporate Secretary

Vice President and Senior Advisor — President's Office
Vice President — Procurement

Vice President — Marketing

Vice President — Community and Government Relations
Vice President — Corporate Communications

Vice President — Transmission

Treasurer

Manager — Media Relations

Manager Project Development and Licensing

Program Manager — Energy Efficiency

Project Manager — Project Management - Transmission
Senior Project Manager — Executive Office/Public and Regulatory Affairs
Senior Network Analyst — Infrastructure

Senior Associate Corporate Secretary

Senior Assistant Corporate Secretary

Director — Infrastructure

Network Architect - Infrastructure

Lead Network Analyst — Infrastructure

Senior Network Analyst — Infrastructure

President and Chief Executive Officer —- NYSERDA

Chairman Koelmel presided over the meeting. Corporate Secretary Delince kept the Minutes.
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Introduction
Chairman Koelmel welcomed the Trustees, staff members and guests who were present at
the meeting. He said that the meeting had been duly noticed as required by the Open Meetings

Law and called the meeting to order pursuant to the Authority’s Bylaws, Article Ill, Section 3.
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1. Adoption of the September 29, 2015 Proposed Meeting Agenda

Upon motion made and seconded, the meeting Agenda was adopted.

Conflicts of Interest

Members declared no conflicts of interest based on the list of companies provided by the

Corporate Secretary for their review.
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2. CONSENT AGENDA:

Upon motion made and seconded, the Consent Agenda was approved.
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a. Governance Matters:

i. Approval of the Minutes

The Minutes of the Regular Meeting held on July 30, 2015 were unanimously adopted.
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b. Rate Making:

i. Decreasein New York City Governmental Customers
Fixed Costs — Notice of Proposed Rulemaking

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

The Trustees are requested to authorize a Notice of Proposed Rulemaking (‘NOPR’) to decrease
the Fixed Costs component of the production rates by $3.8 million or 2.8%, not including Astoria Energy Il
(‘AE II) plant expenses which will be charged in 2016 to the New York City Governmental Customers
(‘Customers’). AE Il plant expenses, although part of the Fixed Costs component, are not subject to this
NOPR proceeding as recovery of such costs has been agreed to by contract. The proposal is based on
Authority staff's Preliminary 2016 Cost of Service (‘COS’).

In addition, the Trustees are requested to direct the Corporate Secretary to file the NOPR with the
New York State Department of State for publication in the New York State Register in accordance with
the requirements of the State Administrative Procedure Act (‘SAPA’). This year, the Customers have
requested a modification in the 2016 COS process for the Authority to issue updated Fixed Costs
component values once they are firmed up. As a result, the Authority will be issuing updated proposed
Fixed Costs if they change and will extend the 45-day statutory comment period concerning this proposed
rate action to February 1, 2016; the Customers will comment on the updated Fixed Costs component as it
is made available per the mutually agreed-upon timeline. Upon closure of the aforementioned extended
comment period, Authority staff will take into consideration any concerns raised and return to the
Trustees at their March 2016 meeting to seek final adoption of this proposal.

BACKGROUND

In 2005, the Authority and the Customers entered into supplemental agreements for the purchase
of electric service through December 31, 2017. These agreements (the 2005 ‘Long-Term Agreements,’
or ‘LTAS’) replaced prior agreements entered into during the mid-1990s with these Customers. The LTAs
established a new relationship between the Authority and the Customers that reflects the costs of
procuring electricity in the marketplace managed by the New York Independent System Operator
(‘NYISO"). The LTAs define specific cost categories with respect to providing electric service, and
prescribe a collaborative process for acquiring resources, managing risk and selecting a cost-recovery
mechanism.

The LTAs separate all costs into two distinct categories: Fixed Costs and Variable Costs. Fixed
Costs include Operation and Maintenance (‘O&M’), Shared Services, Capital Cost, Other Expenses (i.e.,
certain directly assignable costs) and a credit for investment and other income. Under the LTAs, the
Authority must establish Fixed Costs based on cost-of-service principles and make changes based on a
filing in accordance with SAPA requirements. This year, the Customers have requested to receive an
update to the Fixed Costs proposal closer to the time of the Authority’s development of its 2016 budget if
the values change from the currently estimated values. Any modifications to the O&M and Shared
Services Fixed Costs will be issued to the Customers once available. At that time, if there are significant
changes from the currently proposed O&M and Shared Services Fixed Costs, the Authority will issue
updated values for publication in the New York State Register. With an extension of the 45-day public
comment period to February 1, 2016, Customers will be given ample time to understand and analyze the
revised proposal and submit comments on the modified Fixed Costs, if warranted.

On July 10, 2008, the Authority and the Customers entered into an agreement (‘Agreement’) that
implemented Article XI of the LTAs concerning the acquisition of long-term resources under a request for
proposal (‘RFP’) process. The RFP resulted in the Authority contracting with Astoria Energy Il LLC for the
full product toll of a 500 MW combined-cycle unit over a twenty-year period. The full product toll allows
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the Authority to capture all energy, capacity and ancillary services output of the generating unit for the
benefit of the Customers. Under the Agreement, the costs incurred by the Authority are to be included as
part of the COS based rate, and in order to ensure full recovery of all costs related to the full product toll,
the Authority may use a true-up mechanism to assess charges for under-recovery and apply credits for
over-recovery of costs. The 2016 costs related to the AE Il service are $141.2 million and have been
included in the Fixed Costs component of the Preliminary 2016 COS but are not subject to this NOPR
proceeding and not part of the proposed 2.8% decrease in Fixed Costs.

Also, pursuant to the LTAs, the Authority develops the Variable Costs on an annual basis. These
are costs the Authority expects to incur to serve the Customers in the upcoming rate year; specifically for
fuel and purchased power, risk management, NYISO ancillary services and O&M reserve, less a credit for
NYISO revenues from the Authority’s generation dedicated to these Customers. The Variable Costs are
subject to the Customers’ review and comment throughout the year and are not part of the Trustee
approval. The cost-recovery mechanisms for the upcoming year’s Variable Costs are selected by the
Customers from the choices set forth in the LTAs. These cost-recovery mechanisms were previously
approved by the Trustees and therefore do not require further approval.

In the rate-setting process for the 2016 rate year, the Customers selected an ‘Energy Charge
Adjustment (‘ECA") with Hedging’ option as the cost-recovery mechanism. Under this mechanism, all
Variable Costs are passed on to the Customers. In other words, the charges for electric service during
the rate year are subject to adjustment based on the difference between the Variable Costs actually
incurred to serve the Customers and the Variable Costs recovered by the Authority under its tariffs in the
rate year; costs associated with hedging activities for the purpose of reducing volatility are normally
assigned to the Variable Costs upon the Customers’ selection of hedging strategy.

DISCUSSION

Based on the Preliminary 2016 COS, the decrease in Fixed Costs is $3.8 million, or 2.8% lower
than the Fixed Costs included in the Final 2015 COS. These Fixed Costs are subject to review under this
SAPA proceeding. Although AE Il costs are included in the Preliminary 2016 COS, they are outside this
NOPR because recovery of the Authority’s AE Il costs has been separately agreed to through contracts
between the Authority and the Customers. Contributing to the 2.8% reduction in Fixed Costs is a
projected $6.2 million decrease in Capital Costs. The reduction in Capital Costs is largely due to the
expiration of the Small Hydro facilities bond deferral debt payments. The decrease in Capital Costs is
partially offset by the projected increases in O&M and Shared Services Fixed Costs. The increase in
O&M is driven by a planned increase in non-recurring work at Small Hydro facilities, mainly the cost of
tainter gate painting and concrete repair at the Crescent Plant, a small hydro facility. Variable Costs are
projected to increase by a total of $8.9 million, or 2.2% as compared to the Final 2015 COS.

Based on preliminary analyses, Authority staff projects that the overall 2016 production COS,
combining the Fixed and Variable Costs, will increase by $7.1 million or 1.0% as compared to the Final
2015 COsS.

Under the LTAs, any change in the Fixed Costs component of the Customers’ production rates
must be done in accordance with a SAPA proceeding. After closure of the comment period concerning
the revised proposal, Authority staff will take into consideration any concerns raised and will return to the
Trustees to seek final adoption of an appropriate Fixed Costs rate at their meeting in March 2016.
Subsequent to such final adoption, staff will incorporate the approved Fixed Costs and the final Variable
Costs that are determined in the rate-setting process with the Customers into new production rates to
become effective with the March 2016 billing period.
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FISCAL INFORMATION

The adoption of this proposal would result in the Authority recovering the appropriate Fixed Costs
incurred with serving these Customers.

RECOMMENDATION

The Manager — Pricing and Energy Market Analysis and the Director — Financial Planning
recommend that the Trustees authorize the Corporate Secretary to file a Notice of Proposed Rulemaking
in the New York State Register for the adoption of a decrease in the Fixed Costs component of the
production rates (comprising non-Astoria Energy Il costs) by $3.8 million to be charged in 2016 to the
New York City Governmental Customers.

It is also recommended that the Senior Vice President — Economic Development and Energy
Efficiency, or his designee, be authorized to issue written notice of the proposed action to the affected
Customers under the provisions of the Authority’s tariffs.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

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

RESOLVED, That the Authority projects a
decrease in the Fixed Costs of serving the New York
City Governmental Customers when comparing those
costs contained in current rates to 2016 projected costs;
and be it further

RESOLVED, That the Authority has entered into
supplemental Long-Term Agreements with the New York
City Governmental Customers and those agreements
provide for the recovery of Fixed Costs through a rate
filing under the State Administrative Procedure Act; and
be it further

RESOLVED, That the Senior Vice President —
Economic Development and Energy Efficiency, or his
designee, be, and hereby is, authorized to issue written
notice of this proposed action by the Trustees to the
affected Customers; and be it further

RESOLVED, That the Corporate Secretary of
the Authority be, and hereby is, directed to file such
notices as may be required with the Secretary of State
for publication in the New York State Register and to
submit such other notice as may be required by statute
or regulation concerning the proposed rate decrease;
and be it further

RESOLVED, That the 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

8
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execute and deliver any and all certificates, agreements
and other documents to effectuate the foregoing
resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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ii. Increase in Westchester County Governmental
Customers Rates — Notice of Proposed Rulemaking

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

The Trustees are requested to approve a Notice of Proposed Rulemaking (‘NOPR’) to increase
the production rates by 10.64% as compared to 2015 rates for the Westchester County Governmental
Customers (‘Customers’).

In addition, the Trustees are requested to direct the Corporate Secretary to file the NOPR with the
New York State Department of State for publication in the New York State Register in accordance with
the requirements of the State Administrative Procedure Act (‘SAPA’"). This year, the Authority will extend
the 45-day statutory comment period concerning this proposed rate action to February 1, 2016.

Further, since the proposed increase includes an increase to the Fixed Costs by more than 2%, a
public forum will be held in accordance with Authority policy. Trustee authorization is also requested to
direct the Corporate Secretary to provide all appropriate notice for such public forum.

Upon closure of the extended 45-day statutory comment period concerning this proposed rate
action, Authority staff will take into consideration concerns that have been raised and return to the
Trustees at their meeting in March 2016 to seek final adoption of this proposal.

BACKGROUND

The Authority provides electricity to 103 Governmental Customers in Westchester County, which
includes the County of Westchester, school districts, housing authorities, cities, towns and villages. The
County of Westchester is the largest single customer, accounting for about one-third of sales.

The basis of providing service is contained in the Supplemental Electricity Agreements
(‘Agreements’) with the Customers. The Agreements were approved by the Trustees at their December
19, 2006 meeting and were signed by each of the 103 Customers. Among other things, the Agreements
permit the Authority to modify the Customers’ rates (for Rate Years subsequent to 2007) at any time
based on a fully-supported pro forma cost-of-service (‘COS’) subject to Customer review and comment
and compliance with the SAPA process; permit the Customers to fully terminate service on one year’s
written notice, which, if given, could be effective no earlier than March 1, 2017; and allow the Authority to
apply an Energy Charge Adjustment (‘ECA’) mechanism to the Customers’ bills each month.

The current 2015 base production rates were adopted by the Trustees at their March 26, 2015
meeting when they approved a 12.85% decrease over 2014 rates. Staff is now proposing a 2016 rate
increase which is largely due to expected increases over 2015 rates in energy and capacity prices that
are part of the Variable Costs component to be purchased from the New York Independent System
Operator (‘NYISO’) market to serve these Customers. In addition, the Fixed Costs component is also
expected to increase.

The Authority’s policies and procedures call for a public forum if the Fixed Costs component of
the proposed rate increase exceeds 2.0%. Since the proposed increase is greater than 2%, Authority
staff recommends that a public forum be held. A public forum allows the Customers an additional
opportunity to voice their concerns regarding the increase in the proposed 2016 Fixed Costs component.
Trustee authorization is also requested to direct the Corporate Secretary to provide all appropriate notice
for such public forum.

10
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DISCUSSION

Consistent with the Authority’s past rate-making practices and with the rate-setting process set
forth in the Agreements, the proposed production rate increase is based on a pro forma COS for next
year. The Preliminary 2016 COS for the Westchester Customers is $36.72 million, compared to $33.15
million in 2015.

The Variable Costs component is projected to increase from $30.58 million to $34.04 million, an
approximate $3.46 million or 11.3% increase as compared to the Final 2015 COS. The primary cost
element, energy purchases, is $27.39 million and accounts for 74.6% of the total production costs.
Although these Customers receive a pro-rated share of energy from the small hydro generation facilities,
most of their energy requirements are purchased from the market (in NYISO Zones ‘G’ (Hudson Valley)
and ‘A’ (Western New York)). The projected 2016 prices for these two zones are expected to be higher
than those that were projected for 2015 and incorporated into the rates that are currently in effect.

As part of the proposed production rate increase, the Fixed Costs component is expected to
increase from $2.57 million to $2.68 million, an approximate $108,000 or 4.2% increase as compared to
the Final 2015 COS. The proposed net increase is mainly due to a $234,000 increase in Operations &
Maintenance (‘O&M’) costs related to painting and repairing of the tainter gate at the Crescent Plant, a
small hydro facility. This increase in O&M is partially offset by a $140,000 decrease in Capital Costs
related to lower fixed debt and zero variable debt in calendar year 2016. Pursuant to the Authority’s
policies and procedures, this increase in Fixed Cost is subject to a public forum.

Applying current rates to the 2016 Customers sales forecast results in projected revenues of
$33.19 million, representing an under-collection of $3.53 million from the Customers. Therefore, staff is
proposing a 10.64% increase in base production rates to reflect the rise in the purchased energy costs
contained in the currently effective 2015 rates.

Under SAPA, there is a 45-day public comment period on the rate change. The Authority will
extend the public comment period to February 1, 2016 to allow for additional time to review and submit
comments regarding the proposed increase. At the close of the comment period, Authority staff will
review any comments which have been filed and address any concerns raised. If warranted, staff will
make any necessary changes to the proposed rates and return to the Trustees at their March 2016
meeting to request approval of the final rate modification, to become effective with the March 2016 billing
period. Subsequent to the approval of this proposed action by the Trustees, the Final Staff Report
containing the Final 2016 COS will be made available to the Customers.

FISCAL INFORMATION

The proposed production rates are cost-based, and with the application of the Energy Charge
Adjustment mechanism, staff anticipates that the Authority will recover all costs incurred in serving the
Customers.

RECOMMENDATION

The Manager — Pricing and Energy Market Analysis and the Director — Financial Planning
recommend that the Trustees authorize the Corporate Secretary to file a Notice of Proposed Rulemaking
in the New York State Register for the adoption of a production rate increase applicable to the
Westchester County Governmental Customers.

It is also recommended that the Senior Vice President — Economic Development and Energy

Efficiency, or his designee, be authorized to issue written notice of the proposed action to the affected
Customers under the provisions of the Authority’s tariffs.

11
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For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

RESOLVED, That the Authority projects an
increase in the production rates applicable to the
Westchester County Governmental Customers as set
forth in the foregoing report of the President and Chief
Executive Officer; and be it further

RESOLVED, That the Senior Vice President —
Economic Development and Energy Efficiency, or his
designee, be, and hereby is, authorized to issue written
notice of this proposed action to the affected
Customers; and be it further

RESOLVED, That the Corporate Secretary of
the Authority be, and hereby is, directed to file such
notice as may be required with the New York State
Department of State for publication in the New York
State Register and to submit such other notice as may
be required by statute or regulation concerning the
proposed rate increase, including those notices
required for a public forum, and proposed tariff
modification; and be it further

RESOLVED, That the 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 certificates, agreements
and other documents to effectuate the foregoing
resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.

12
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c. Power Allocations:

i. Contract for the Sale of Western New York
Hydropower — Transmittal to the Governor

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY
The Trustees are requested to:

(1) Approve the proposed final contract (‘Contract’) for the sale of 100 kilowatts (‘kW’) of
Replacement Power (‘RP’) to Finger Food Products, Inc. (the ‘Company’), in accordance with
Public Authorities Law (‘PAL’) 81009. This matter is described in Exhibit ‘2c i-A.’

(2) Authorize transmittal of the Contract to the Governor for his review and requested
authorization for the Authority to execute the Contract pursuant to PAL §1009. The Contract is
attached as Exhibit ‘2c i-B.’

BACKGROUND

Under PAL 81005(13), the Authority may allocate and sell directly or by sale for resale, 250
megawatts (‘MW’) of Expansion Power (‘EP’) and 445 MW of RP to businesses located within 30 miles of
the Niagara Power Project, provided that the amount of EP allocated to businesses in Chautauqua
County on January 1, 1987 shall continue to be allocated in such county. Under PAL §1005(13), the
Authority may allocate and sell directly or by sale for resale, 490 megawatts (‘MW’) of Preservation Power
(‘PP") to businesses located in Jefferson, Franklin and St. Lawrence Counties.

At their meeting on July 30, 2015, the Trustees awarded an allocation of 100 kW of RP to Finger
Food Products, Inc. as described in Exhibit ‘2c i-A.” At this meeting, the Trustees also authorized a public
hearing on the Contract pursuant to PAL §1009.

The Contract before the Board would provide for the sale of this allocation to the Company. The
sale of this allocation would be made under a direct sale arrangement. Transmission and delivery service
would be provided by the Company’s local utility in accordance with the utility’s Public Service
Commission-filed delivery service tariff. The following is a summary of some pertinent provisions of the
Contract:

e The Contract would provide for the direct billing of all production charges (i.e. demand
and energy) as well as all New York Independent System Operator, Inc. (‘NYISO’)
charges, plus taxes or any other required assessments, as set forth in the Trustee
approved Service Tariff WNY-1 (‘ST WNY-1") and the Service Tariff-10 (‘ST-10").

e The Contract includes the Company’s agreed-upon commitments with respect to
employment, power utilization and capital investments. The Authority would retain the
right to reduce or terminate the allocation if employment, power utilization, or capital
investment commitments are not met.

e The Contract provides for the sale of additional allocations of EP and/or RP to the
Company in appropriate circumstances by incorporating new allocations into Schedule A
of the Contract. The Trustees approved this convention in the 2010 long-term extension
contract for hydropower, which simplifies contract administration.

e To accommodate non-payment risk that could result from the direct billing arrangement
with the Authority, the Contract includes commercially reasonable provisions concerning,

13
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among other things, the ability to require deposits in the event of a customer’s failure to
make payment for any two monthly bills. This is consistent with recent Authority
contracts that incorporate direct billing, including the Authority’s Recharge New York
sales contracts.

e The Contract requires the Company to perform an energy efficiency audit at least once
within five years at the facility receiving the low-cost power to help ensure the
hydropower is utilized as effectively as possible.

The Authority has discussed the Contract with the Company and has received the Company’s
consent to the Contract. The Company has also acknowledged application of the appropriate tariff,
discussed above, to the allocation.

As required by PAL §1009, when the Authority has reached agreement with its co-party on such a
contract, it is required to transmit the proposed contract to the Governor and other elected officials and
hold a public hearing on the proposed contract. At least 30-days’ notice of the hearing must be given by
publication once in each week during such period in each of six selected newspapers. Following the
public hearing, the contract may be modified, if advisable.

Upon approval of the final proposed contract by the Authority, the Authority ‘reports’ the proposed
contract, along with its recommendations and the public hearing record, to the Governor and other
elected officials. Upon authorization of the Governor, the Authority may execute the contract.

DISCUSSION

As noted above, the Trustees, at their July 30, 2015 meeting, awarded the aforementioned
allocation to the Company, and also authorized the Corporate Secretary to schedule a public hearing on
the Contract.

A public hearing for the Contract was held on September 10, 2015 at the Niagara Power Project’s
Power Vista Visitors’ Center in Lewiston, New York. There were no oral statements made at the public
hearing and no written statements were submitted. The official transcript of the public hearing is attached
as Exhibit ‘2¢c i-C.’

RECOMMENDATION

The Manager — Business Power Allocations and Compliance recommends that the Trustees
approve the Contract for the sale of Replacement Power to Finger Food Products, Inc. and authorize the
transmittal of the Contract to the Governor for his review pursuant to PAL §1009.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

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

RESOLVED, That the contract for the sale of 100
kilowatts of Replacement Power to Finger Food
Products, Inc. (the “Contract”) is in the public interest,
and in accordance with Public Authorities Law §1009
should be submitted to the Governor for his review, and
that a copy of the Contract, along with the record of the
public hearing thereon, be forwarded to the Speaker of
the Assembly, the Minority Leader of the Assembly, the
Chairman of the Assembly Ways and Means Committee,

14
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the Temporary President of the Senate, the Minority
Leader of the Senate and the Chairman of the Senate
Finance Committee; and be it further

RESOLVED, That the Chairman and the
Corporate Secretary be authorized and directed to
execute such Contract in the name of and on behalf of
the Authority if the Contract is approved by the
Governor; and be it further

RESOLVED, That the Senior Vice President —
Economic Development and Energy Efficiency, or his
designee, be, and hereby is, authorized, subject to the
approval of the form thereof by the Executive Vice
President and General Counsel, to negotiate and
execute any and all documents necessary or desirable
to implement the Contract with the business as set forth
in the foregoing report of the President and Chief
Executive Officer; and be it further

RESOLVED, That the 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 documents to effectuate the foregoing
resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.

15
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ii. Western New York Hydropower Allocations
and Notice of Public Hearing

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

The Trustees are requested to approve allocations of (1) 300 kilowatts (‘kW") of Expansion Power
(‘EP") to RockTenn CP, LLC (‘RockTenn’), which is proposing to modernize its machinery at its North
Tonawanda facility in Niagara County; and (2) 400 kW of EP to Confer Plastics, Inc. (‘Confer’), which is
proposing to expand its product output at its North Tonawanda facility, as further described in Exhibits ‘2c
ii-A, ‘2c ii-A-1" and ‘2c ii-A-2." The allocations would support capital investment of at least $10.1 million
and the creation of at least 33 jobs in Western New York (‘WNY").

The Trustees are also requested to authorize a public hearing pursuant to Public Authorities Law
(‘PAL’") 81009 on the proposed direct sale contract for RockTenn, the current form of which is attached as
Exhibit ‘2c ii-B.’

Confer is an existing Authority customer with a hydropower contract that has already been
subject to the public review and approval process of PAL § 1009. The existing contract provides that
additional allocations (and associated commitments) may be added to the contract. Accordingly, there is
no need to subject this contract to the public hearing and other process in connection with the proposed
EP allocation for Confer.

BACKGROUND

Under PAL §1005(13), the Authority may contract to allocate 250 megawatts (‘MW’) of firm
hydroelectric power as EP and up to 445 MW of Replacement Power (‘RP’) to businesses in the State
located within 30 miles of the Niagara Power Project, provided that the amount of power allocated to
businesses in Chautauqua County on January 1, 1987 shall continue to be allocated in such county.

Each application for an allocation of EP and RP must be evaluated under criteria that include, but
need not be limited to, those set forth in PAL 81005(13)(a), which details general eligibility requirements.
Among the factors to be considered when evaluating a request for an allocation of hydropower are the
number of jobs created as a result of the allocation; the business’ long-term commitment to the region as
evidenced by the current and/or planned capital investment in the business’ facilities in the region; the
ratio of the number of jobs to be created to the amount of power requested; the types of jobs to be
created, as measured by wage and benefit levels, security and stability of employment, and the type and
cost of buildings, equipment and facilities to be constructed, enlarged or installed.

The Authority works closely with business associations, local distribution companies and
economic development entities to garner support for the projects to be recommended for allocations of
Authority hydropower. Discussions routinely occur with National Grid, Empire State Development (‘ESD’),
the Buffalo Niagara Enterprise and Niagara County Center for Economic Development (‘(NCCED’) and
Erie County Industrial Development Agency (‘ECIDA’) to coordinate other economic development
incentives that may help bring economic development to New York State. Staff confers with these
entities to help maximize the value of hydropower to improve the economy of WNY and the State of New
York. Each organization has expressed support for today’s recommended allocations.

DISCUSSION

Background

At this time, 7,455 kW of unallocated EP and 29,113 kW of unallocated RP is available to be
awarded to businesses under the criteria set forth in PAL §1005(13)(a).
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RockTenn CP, LLC

RockTenn is a leading provider of packaging solutions and manufacturer of containerboard and
paperboard. The company operates 200 facilities throughout North America, including four in New York
State: North Tonawanda (which produces containerboard packaging); Solvay (paper supplier); Camillus
(corrugated packaging); and Deerpark (corrugated packaging). Combined, RockTenn employs 719 in
New York State.

In an effort to increase efficiency and production, RockTenn is looking at upgrading outdated
manufacturing equipment at its North Tonawanda facility. It has requested 600 kW of hydropower. The
new equipment would produce finished die cut trays, wraps, interior packaging and merchandise displays
for the food and beverage industry.

Other company-owned plants in Winston-Salem and Rogers, AZ, are under consideration for this
upgrade/expansion.

A total of $7.5 million would be invested in the project and at least nine new jobs (on top of the
current 119) would be created. RockTenn currently operates two shifts. The modernization of machinery
would result in a new third shift.

The project would begin in the fall and the new equipment would be powered-up and operational
in November.

The job creation ratio for the proposed allocation of 300 kW is 30 new jobs per MW. This ratio is
above the historic average of 28.5 new jobs per MW based on allocations made during the past five
years. The total project investment of at least $7.5 million would result in a capital investment ratio of $25
million per MW. This ratio is above the five-year historic average of $24.4 million per MW.

Staff recommends that an allocation of 300 kW of EP be awarded to RockTenn in support of an
investment of at least $7.5 million and the creation of at least 9 new jobs at its new facility, as further
detailed in Exhibits ‘2c ii-A’ and ‘2c ii-A-1.

Confer Plastics, Inc.

Confer uses blow molding to manufacture a wide variety of proprietary and custom goods,
including swimming pool ladders and accessories, fuel funnels, terrariums, piggy banks, kayaks, docks,
spa cabinets and stand-up paddleboards. The family-owned company was founded by Ray Confer in
1973.

Confer is an existing Authority customer, with a 300 kW RP allocation and a 420 kW Recharge
New York (‘RNY’) allocation and is in compliance with its existing contractual commitments relating to
both allocations.

Confer is seeking to expand its product output through the purchase of a new, large 14-foot blow
molding machine in order to meet customer demands to produce larger kayaks and stand-up paddle-
boards. The company anticipates producing 40,000 more boats per year with a new machine. The new
machine would be installed at Confer’s facility in North Tonawanda. It has requested 500 kW of
hydropower.

If the expansion moves forward, the minimal construction needed within the facility would begin in

September 2015 with expanded operations starting in November. Confer would hire at least 24 new
employees within the first two years of the expanded operations.
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Confer believes the project cannot move forward without the economic benefits of hydropower as
their customer can only justify additional large product purchases if the per unit costs are kept at
competitive levels.

The job creation ratio for the proposed allocation of 400 kW is 60 new jobs per MW. This ratio is
above the historic average of 28.5 new jobs per MW based on allocations made during the past five
years. The total project investment of $2.6 million would result in a capital investment ratio of $6.5 million
per MW. This ratio is below the five-year historic average of $25 million per MW.

Staff recommends that an allocation of 400 kW of EP be awarded to Confer in support of an
investment of at least $2.6 million and the creation of at least 24 new jobs at its North Tonawanda facility
as further detailed in Exhibits ‘2c ii-A’ and ‘2c ii-A-2.’

Contract Information

The Authority is in the process of discussing the proposed hydropower sales contract with
RockTenn and anticipates receiving approval of a contract substantially similar to the form attached as
Exhibit ‘2c ii-B.” Accordingly, the Trustees are requested to authorize a public hearing, pursuant to PAL
81009, on the contract form for RockTenn attached as Exhibit ‘2c ii-B.’

As required by PAL 81009, when the Authority believes it has reached agreement with its
prospective co-party on a contract for the sale of EP or RP, it will transmit the proposed form of the
contract to the Governor and other elected officials, and hold a public hearing on the contract. At least
30-days’ notice of the hearing must be given by publication once in each week during such period in each
of six selected newspapers. Following the public hearing, the form of the contract may be modified, if
advisable. Staff will report to the Board of Trustees on the public hearing and the proposed contract at a
later time and make additional recommendations regarding the proposed contract.

Upon approval of the final proposed contract by the Authority, the Authority must ‘report’ the
proposed contract, along with its recommendations and the public hearing records, to the Governor and
other elected officials. Upon approval by the Governor, the Authority may execute the contract.

The general form of the proposed contract is consistent with recently-approved contracts for the
sale of EP and RP. Some pertinent provisions of the proposed form of the contract include the provision
for direct billing of all production charges (i.e., demand and energy) as well as all New York Independent
System Operator, Inc. (‘NYISQ’) charges, plus taxes or any other required assessments, as set forth in
the Authority’s Service Tariff No. WNY-1. The proposed form of contract would also include (i)
commercially reasonable provisions relating to financial security to reflect a direct billing arrangement
between the Authority and its EP/RP customers, and (ii) provisions authorizing data transfers and
addressing other utility-driven requirements which are necessary for efficient program implementation.
Such provisions have been used in other Authority contract forms, including the Authority’s RNY Power
Program contracts.

The provision of electric service for all hydropower allocations are subject to enforceable
employment and usage commitments. The standard contract form includes annual job reporting
requirements and a job compliance threshold of 90%. Should actual jobs reported by any company
receiving a hydropower allocation fall below the compliance threshold, the Authority has the right to
reduce the allocation on a pro-rata basis as provided for in the contract.

The recommended allocations would be sold pursuant to the Authority’s Service Tariff No. WNY-
1, which applies to all allocations of EP and RP. Transmission and delivery service would be provided by
National Grid or New York State Electric & Gas in accordance with its Public Service Commission-filed
service tariffs.
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RECOMMENDATION

The Vice President — Marketing, recommends that the Trustees approve an allocation of 300 kW
of Expansion Power to RockTenn CP, LLC, and 400 kW of Expansion Power to Confer Plastics, Inc., as
further described herein and in Exhibits ‘2c ii-A,” ‘2¢ ii-A-1" and ‘2c ii-A-2.’

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

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

RESOLVED, That (i) an allocation of 300
kilowatts (“kW") of Expansion Power (“EP") to
RockTenn CP, LLC (“RockTenn"), and (ii) an allocation
of 400 kW of EP to Confer Plastics, Inc., as detailed in
the foregoing memorandum of the President and Chief
Executive Officer and Exhibits “2c ii-A,” “2c ii-A-1" and
“2c ii-A-2" be, and hereby are approved; and be it
further

RESOLVED, That the Trustees hereby authorize
a public hearing pursuant to Public Authorities Law
(“PAL") 81009 on the terms of the proposed form of the
direct sale contract for the sale of EP finally negotiated
with RockTenn (the “Contract”), the current form of
which is attached as Exhibit “2c ii-B,” subject to rates
previously approved by the Trustees; and be it further

RESOLVED, That the Corporate Secretary be,
and hereby is, authorized to transmit a copy of the
proposed contract to the Governor, the Speaker of the
Assembly, the Minority Leader of the Assembly, the
Chairman of the Assembly Ways and Means Committee,
the Temporary President of the Senate, the Minority
Leader of the Senate and the Chairman of the Senate
Finance Committee pursuant to PAL 81009; and be it
further

RESOLVED, That in connection with the
proposed Contract, the Corporate Secretary be, and
hereby is, authorized to arrange for the publication of a
notice of public hearing in six newspapers throughout
the State, in accordance with the provisions of PAL
81009; and be it further

RESOLVED, That the 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 documents to effectuate the foregoing
resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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iii. Preservation Power Allocation and Notice of Public Hearing

The President and Chief Executive Officer presented the following report:
“‘SUMMARY

The Trustees are requested to approve a 300 kilowatt (‘kW’) allocation of available Preservation
Power (‘PP’) to New York Air Brake LLC (‘NYAB?’) for use at its location in Watertown, Jefferson County,
NY, as further described herein and in Exhibits ‘2c iii-A” and ‘2c iii-A-1." This allocation would support
capital investment of at least $6.6 million and the creation of 10 jobs in Northern New York (“NNY”). The
Trustees are also requested to authorize a public hearing pursuant to Public Authorities Law (‘PAL’)
81009 on the proposed direct sale contract, the current form of which is attached as Exhibit ‘2c iii-B.’

BACKGROUND

Chapter 313 of the Laws of 2005 established the PP program set forth in § 1005(13) of PAL. In
summary, PAL § 1005(13) authorizes the allocation of up to 490 megawatts (‘MW’) of PP to businesses in
Franklin, Jefferson and St. Lawrence counties, and applies the same allocation criteria that pertain to the
allocations of Replacement Power and Expansion Power.

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

The Authority works closely with business associations, local distribution companies and
economic development entities to garner support for the projects to be recommended for allocations of
Authority hydropower. For PP, the Authority confers with Franklin, Jefferson and St. Lawrence counties
along with the NNY representative of the Empire State Development Corporation (‘ESD’) to coordinate
other economic development incentives that may help bring projects to New York State. Staff discusses
potential recommendations with these entities to help maximize the value of hydropower to improve the
economy of NNY and New York State. Each organization has expressed support for the following
recommended allocation.

There is currently 3.65 MW of PP available to allocate to qualified businesses.
DISCUSSION

New York Air Brake LLC

Founded 125 years ago in Watertown, NYAB is a heavy-haul freight supplier of braking systems
for the rail locomotive and freight car industry, both domestic and international. NYAB currently employs
560 workers at its facility.

In an effort to grow and develop new products, NYAB is planning to build a new 7,000-square-
foot addition to its existing engineering lab, remodel a 2,500-square-foot building that has been used for
cold storage, and purchase a variety of new equipment in order to test current products and develop new
products. It has requested 600 kW of PP.

NYAB indicates that it is at a significant disadvantage compared to foreign-based competitors,
who can sell at 10% below NYAB prices. NYAB believes spending on Research & Development will help
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produce technology advance braking systems and, along with an allocation of PP, allow it to compete
more effectively.

A total of at least $6.6 million would be invested in the project and 10 new, high-paying jobs
($93,807 salary/benefits) would be created.

Most of the spending would center on the building expansion ($2.3 million), and new testing oil
free compressors and other equipment ($4.3 million). The project would begin in the third quarter of 2015
and is expected to be completed by winter 2016. Some of the new equipment would be installed and
operational in the fourth quarter of 2017.

NYAB has also received support and incentives from the Jefferson County IDA and is in
discussions with ESD.

The job creation ratio for the proposed allocation of 300 kW is 33 new jobs per MW. This ratio is
above the historic average of 28.5 new jobs per MW based on allocations made during the past five
years. The total project investment of at least $6.6 million would result in a capital investment ratio of
$22.2 million per MW. This ratio is below the five-year historic average of $24.4 million per MW.

Staff recommends that an allocation of 300 kW of PP be awarded to NYAB in support of an
investment of at least $6.6 million and the creation of at least 10 new jobs at its new facility, as further
detailed in Exhibits ‘2c iii-A’ and ‘2c iii-A-1.

Contract Information

The Authority is in the process of discussing the proposed hydropower sales contract with NYAB
and anticipates receiving approval of a contract substantially similar to the form attached as ‘2c iii-B.’
Accordingly, the Trustees are requested to authorize a public hearing, pursuant to PAL §1009, on the
contract form attached as Exhibit ‘2¢ iii-B.’

As required by PAL 81009, when the Authority believes it has reached agreement with its
prospective co-party on a contract for the sale of PP, it will transmit the proposed form of the contract to
the Governor and other elected officials, and hold a public hearing on the contract. At least 30-days’
notice of the hearing must be given by publication once in each week during such period in each of six
selected newspapers. Following the public hearing, the form of the contract may be modified, if
advisable. Staff will report to the Board of Trustees on the public hearing and the proposed contract at a
later time and make additional recommendations regarding the proposed contract.

Upon approval of the final proposed contract by the Authority, the Authority ‘reports’ the proposed
contract, along with its recommendations and the public hearing records, to the Governor and other
elected officials. Upon approval by the Governor, the Authority may execute the contract.

The general form of the proposed contract is consistent with recently-approved contracts for the
sale of PP. Some pertinent provisions of the proposed form of the contract include the provision for direct
billing of all production charges (i.e., demand and energy) as well as all New York Independent System
Operator, Inc. (‘NYISO’) charges, plus taxes or any other required assessments, as set forth in the
Authority’s Service Tariff No. 10. The proposed form of contract would also include (i) commercially
reasonable provisions relating to financial security to reflect a direct billing arrangement between the
Authority and its PP customers, and (ii) provisions authorizing data transfers and addressing other utility-
driven requirements which are necessary for efficient program implementation. Such provisions have
been used in other Authority contract forms, including the Authority’'s Recharge New York Power Program
contracts.

The provision of electric service for all hydropower allocations are subject to enforceable
employment and usage commitments. The standard contract form includes annual job reporting
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requirements and a job compliance threshold of 90%. Should actual jobs reported by any company
receiving a hydropower allocation fall below the compliance threshold, the Authority has the right to
reduce the allocation on a pro-rata basis as provided for in the contract.

The recommended allocation would be sold pursuant to the Authority’s Service Tariff No. 10, also
included in Exhibit ‘2c iii-B.” Transmission and delivery service would be provided by National Grid or
New York State Electric & Gas in accordance with its Public Service Commission-filed service tariffs.

RECOMMENDATION

The Vice President — Marketing, recommends that the Trustees approve an allocation of 300 kW
of Preservation Power to New York Air Brake (‘NYAB’) as further described herein and in Exhibits ‘2c iii-A’
and ‘2c iii-A-1.

The Trustees are also requested to authorize the Corporate Secretary to convene a public
hearing on the form of the proposed contract finally negotiated with NYAB, the current form of which is
attached as Exhibit ‘2c iii-B,” and transmit copies of the proposed form of contract to the Governor and
legislative leaders pursuant to PAL §1009.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

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

RESOLVED, That an allocation of 300 kilowatts
(“kW") of Preservation Power (“PP") to New York Air
Brake LLC, as detailed in the foregoing memorandum of
the President and Chief Executive Officer and Exhibits
“2c iii-A” and “2c iii-A-1," be, and hereby is approved;
and be it further

RESOLVED, That the Trustees hereby authorize
a public hearing pursuant to Public Authorities Law
(“PAL") 81009 on the terms of the proposed form of the
direct sale contract for the sale of PP finally negotiated
with New York Air Brake LLC (the “Contract”), the
current form of which is attached as Exhibit “2c iii-B,”
subject to rates previously approved by the Trustees;
and be it further

RESOLVED, That the Corporate Secretary be,
and hereby is, authorized to transmit a copy of the
proposed Contract to the Governor, the Speaker of the
Assembly, the Minority Leader of the Assembly, the
Chairman of the Assembly Ways and Means Committee,
the Temporary President of the Senate, the Minority
Leader of the Senate and the Chairman of the Senate
Finance Committee pursuant to PAL 81009; and be it
further

RESOLVED, That in connection with the
proposed Contract, the Corporate Secretary be, and
hereby is, authorized to arrange for the publication of a
notice of public hearing in six newspapers throughout
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the State, in accordance with the provisions of PAL
81009; and be it further

RESOLVED, That the 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 documents to effectuate the foregoing
resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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iv. Transfers and Redistribution of Power Allocations

The President and Chief Executive Officer submitted the following report:
“SUMMARY
The Trustees are requested to authorize:

1. The transfer of a 40 kilowatt (‘kW’) Recharge New York (‘RNY’) Power allocation awarded to
Universal Photonics Inc. (‘Universal Photonics’) from Universal Photonics’ facility at 495 West
John Street, Hicksville to Universal Photonics’ new facility at 85 Jetson Lane, Central Islip.

2. The transfer of a 250 kW RNY Power allocation from Delphi Automotive Systems, LLC and/or
Delphi Properties Management LLC (collectively, ‘Delphi’), which was awarded to Delphi for use
at its Amherst, New York facility, to MAHLE Manufacturing Management, Inc. (or MAHLE
Industries, Incorporated (‘MAHLE Manufacturing’), as appropriate), in connection with the sale of
the thermal management business of Delphi Automotive PLC to the MAHLE GmbH family of
companies.

3. The transfer of a 500 kW allocation of Expansion Power (‘EP’) and a 1,000 kW allocation of
Replacement Power (‘RP’) from Delphi, which was awarded to Delphi for use at its Lockport, New
York facility, to MALHE Manufacturing (or MAHLE Behr Troy Inc., as appropriate), in connection
with the Delphi Automotive PLC-MAHLE GmbH transaction.

At its September 28, 2015 meeting, the Economic Development Power Allocation Board
(‘EDPAB") approved the transfers of the RNY Power allocation described in items 1 and 2 above.
EDPAB's approval is not necessary for the transfer of the Western New York Hydropower allocations
described in item 3."

DISCUSSION

1. Universal Photonics

Universal Photonics operates a manufacturing facility in Hicksville, Nassau County, (‘Hicksville
Facility’) which produces critical surface preparation materials. The Authority currently sells 40 kW of
RNY Hydropower to Universal Photonics for use at the Hicksville Facility. When the Authority made the
RNY Power award to Universal Photonics on April 24, 2012, the parties understood Universal Photonics
would be moving to a new facility at some point. Universal Photonics has now decided to relocate its
facilities to 85 Jetson Lane, Central Islip (‘Central Islip Facility’). Universal Photonics is currently in
compliance with its contractual commitments, and will continue to honor the job and capital investment
commitments provided for in its RNY Power contract with the Authority

2. Delphi

Delphi operates several chemical manufacturing facilities in New York, including facilities located
in Amherst and Lockport in Erie County. The Authority sells Delphi a 250 kW RNY Hydropower allocation
for use at its Amherst facility (‘Amherst Facility’), and a 500 kW EP allocation and 1,000 kW RP allocation
for use at Delphi's Lockport facility (‘Lockport Facility’).

" EDPAB also authorized the transfer of a 750 kW allocation of RNY Power for Hi-Tech Pharmacal, Inc.
(‘Hi-Tech’), which operates a facility in Amityville, NY, in connection Hi-Tech’s recent purchase by Akorn,
Inc. Hi-Tech will continue to operate the Amityville facility for the foreseeable future. Therefore, staff is
not seeking to take any action to implement EDPAB’s transfer authorization regarding Hi-Tech’'s RNY
Power allocation at this time.
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MAHLE GmbH (‘MAHLE’) has purchased the thermal business of Delphi Automotive PLC. In
connection with this transaction, MAHLE formed MAHLE Manufacturing to serve as the interim owner and
operator of the Delphi Amherst Facility and Lockport Facility. MAHLE also formed MAHLE Industries,
Incorporated and MAHLE Behr Troy Inc., which it expects to take ownership and operational control of
the Amherst Facility and Lockport Facility, respectively, at some point in the future.

Delphi and MAHLE have requested that: (1) the 250 kW RNY Hydropower allocation be
transferred to MAHLE Manufacturing (or MAHLE Industries, Incorporated, as appropriate), for continued
use at the Amherst Facility; and (2) the 500 kW EP allocation and 1,000 kW RP allocation be transferred
from Delphi to MAHLE Manufacturing (or MAHLE Behr Troy Inc., as appropriate), for continued use at the
Lockport Facility.

Delphi is currently in compliance with its commitments under its power sale contracts with the
Authority. MAHLE Manufacturing (or the other MAHLE entities, as appropriate) would agree to assume
Delphi’s rights and obligations under Delphi's power sale agreements with the Authority relating to the
Ambherst Facility and the Lockport Facility, including Delphi’s job and capital investment commitments.

3. Transfer implementation

If the transfer for Universal Photonics is approved, Universal Photonics’ contract would be
amended to reflect the transfer of the allocation to its new facility. If the other transfers are approved,
they would be implemented though appropriate contractual documents containing such terms and
conditions determined by the Authority to be appropriate to effectuate the transfers.

RECOMMENDATIONS

Based on the foregoing, the Vice President — Marketing recommends that the Trustees:

(1) Authorize transfer of the 40 kw Recharge New York (‘RNY’) Power allocation from Universal
Photonics Inc.’s Hicksville Facility to its Central Islip Facility.

(2) Authorize transfer of the 250 kW RNY Hydropower allocation from Delphi Automotive Systems,
LLC and/or Delphi Properties Management LLC (‘Delphi’) to MAHLE Manufacturing (or MAHLE
Industries, Incorporated, as appropriate) for continued use at the Amherst Facility.

(3) Authorize transfer of the 500 kW Expansion Power allocation and 1,000 kW Replacement Power
allocation from Delphi to MAHLE Manufacturing (or MAHLE Behr Troy Inc., as appropriate) for
continued use at the Lockport Facility.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

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

RESOLVED, That the transfer of a 40 kilowatt
(“kW") Recharge New York (“RNY”) Power allocation
awarded to Universal Photonics Inc. (“Universal
Photonics”) from Universal Photonics’ facility at 495
West John Street, Hicksville to a new facility at 85
Jetson Lane, Central Islip, as described in the foregoing
report of the President and Chief Executive Officer be,
and hereby is, approved, contingent upon the execution
of contract documents containing terms and conditions
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determined by the Authority to be appropriate to
effectuate the transfer; and be it further

RESOLVED, That the transfer of a 250 kW RNY
Power allocation from Delphi Automotive Systems, LLC
and/or Delphi Properties Management LLC (collectively,
“Delphi™), which used the allocation at its Amherst, NY
facility, to MAHLE Manufacturing Management, Inc. (or
MAHLE Industries, Incorporated, as appropriate), be,
and hereby is, approved subject to such conditions as
set forth in the foregoing report of the President and
Chief Executive Officer and execution of contract
documents containing terms and conditions determined
by the Authority to be appropriate to effectuate the
transfer; and be it further

RESOLVED, That the transfer of a 500 kW
allocation of Expansion Power (“EP”) and a 1,000 kW
allocation of Replacement Power (“RP”) from Delphi,
which used the allocations at its Lockport, New York
facility, to MAHLE Manufacturing Management, Inc. (or
MAHLE Behr Troy Inc., as appropriate), as described in
the foregoing report of the President and Chief
Executive Officer be, and hereby is, approved subject to
such conditions as set forth in the foregoing report of
the President and Chief Executive Officer and execution
of contract documents containing terms and conditions
determined by the Authority to be appropriate to
effectuate the transfer; and be it further

RESOLVED, That the 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 documents to effectuate the foregoing
resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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d. Procurement (Services) Contracts:

i. Procurement (Services) Contracts —
Business Units and Facilities — Awards,
Extensions and/or Additional Funding Award

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve the award and funding of the multiyear procurement
(services) contracts listed in Exhibit ‘2d i-A,” as well as the continuation and/or funding of the procurement
(services) contracts listed in Exhibit ‘2d i-B,’ in support of projects and programs for the Authority’s
Business Units/Departments and Facilities. Detailed explanations of the recommended awards and
extensions, 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, or the reasons for extension and the
projected expiration dates, are set forth in the discussion below.

BACKGROUND

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

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

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

DISCUSSION
Awards

The terms of these contracts will be more than one year; therefore, the Trustees’ approval is
required. Except as noted, all of these contracts contain provisions allowing the Authority to terminate the
services for the Authority’s convenience, without liability other than paying for acceptable services
rendered to the effective date of termination. Approval is also requested for funding all contracts, which
range in estimated value from $50,000 to $10 million. Except as noted, these contract awards do not
obligate the Authority to a specific level of personnel resources or expenditures.

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

Although the firms identified in Exhibit ‘2d i-B’ have provided effective services, the issues or
projects requiring these services have not been resolved or completed and the need exists for continuing
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these contracts. The Trustees’ approval is required because the terms of these contracts will exceed one
year including the extension, the term of extension of these contracts will exceed one year and/or
because the cumulative change-order limits will exceed the levels authorized by the EAPs in forthcoming
change orders. The subject contracts contain provisions allowing the Authority to terminate the services
at the Authority’s convenience, without liability other than paying for acceptable services rendered to the
effective date of termination. These contract extensions do not obligate the Authority to a specific level of
personnel resources or expenditures.

Extension of the contracts identified in Exhibit ‘2d i-B’ is requested for one or more of the
following reasons: (1) additional time is required to complete the current contractual work scope or
additional services related to the original work scope; (2) to accommodate an Authority or external
regulatory agency schedule change that has delayed, reprioritized or otherwise suspended required
services; (3) the original consultant is uniquely qualified to perform services and/or continue its presence
and rebidding would not be practical or (4) the contractor provides a proprietary technology or specialized
equipment, at reasonable negotiated rates, that the Authority needs to continue until a permanent system
is put in place.

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

Contract Awards in Support of Business Units/Departments and Facilities:

Business Services

Treasury

The contract with NEPC, LLC (Q15-5892MR; PO# TBA) would provide for investment
management consulting services with respect to the Other Post-Employment Benefits (OPEB’) and
Nuclear Decommissioning Trust (‘'NDT’) Funds. Services include, but are not limited to, providing advice
and analysis regarding the management of such Funds, assisting the Authority in updating its investment
policy and guidelines for management of the Trusts, reviewing and recommending appropriate asset
allocation and rebalancing, selecting managers providing investment of assets, performance reporting,
monitoring portfolio compliances, and any other services required to manage trust investments. The
consultant may also be requested, from time to time, to perform special analytical work or provide advice
with respect to investment or other asset management issues of particular importance to the Authority.
Bid documents were developed by staff and were downloaded electronically from the Authority’s
Procurement website by 56 firms, including those that may have responded to a notice in the New York
State Contract Reporter. Four proposals were received and evaluated, as further set forth in the Award
Recommendation documents. Staff recommends the award of a contract to NEPC, the most technically
qualified bidder, which meets the bid requirements. The firm’s expertise in providing a comprehensive
array of investment advisory services and extensive experience in developing / evaluating investment
policies and reviewing asset allocations for institutional clients nationwide, as well as its expertise in
conducting money manager searches and portfolio management functions, are critical strengths that will
best meet the needs of the Authority and provide the most benefit. The contract would become effective
on or about October 1, 2015, for an intended term of up to five years (comprising an initial term of three
years with an option to extend for up to two additional years), subject to the Trustees’ approval, which is
hereby requested. Approval is also requested for the total amount expected to be expended for the initial
three-year term of the contract, $870,000. (It should be noted that the fees for services directly related to
the OPEB and NDT Trust Funds will be paid from the respective Trusts.)

Finance
The contracts with The Brattle Group, Inc., First Infrastructure, LLC and Wellford Portfolio

Management (Q15-5888MR; PO#s TBA) would provide for project finance advisory services, comprising
on-call assistance for future Authority initiatives, activities and planning in order to better analyze,
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evaluate and structure various project financings, on an ad hoc basis. Such services would include, but
not be limited to: developing comprehensive financial models for generation and transmission projects;
assisting in the development of financing structures consistent with the Authority’s enabling legislation,
drafting term sheets, and preparing project presentations for review and approval by executive
management and the Board of Trustees; proposing and evaluating various financing structures and
methods to be considered for accomplishing the Authority’s objectives; assisting in the negotiation of
financing terms and conditions; assisting in the due diligence process with respect to the review of project
contracts, construction arrangements, fuel studies, equipment suppliers, environmental reports,
independent engineering scopes and work, insurance, legal documents, permitting, project timelines,
credit assessment, financial statements, operating assumptions and projects, and consultants’ technical
and financial reports; assisting in the management and coordination of certain activities related to the
financing process, including continued support for transactions through financial project closeout; and
providing financial advisory and structuring assistance for emergent work, as may be requested by the
Chief Financial Officer and/or the Vice President - Finance. To that end, bid documents were developed
by staff and were downloaded electronically from the Authority’s Procurement website by 68 firms /
entities, including duplicates or those that may have responded to a notice in the New York State
Contract Reporter; one additional firm obtained the bid documents from an alternate source. Seven
proposals were received and evaluated, as further set forth in the Award Recommendation documents.
Staff recommends the award of contracts to the three aforementioned firms, which were determined to be
the most technically qualified to meet the Authority’s requirements, as set forth in the bid documents, and
possess the high level of requisite project finance advisory experience and expertise sought by the
Authority to best meet its needs and bring the most benefit to the Authority. The contracts would become
effective on or about October 1, 2015, for an intended term of up to five years (comprising an initial term
of three years with an option to extend for up to two additional years), subject to the Trustees’ approval,
which is hereby requested. Approval is also requested for the aggregate total amount expected to be
expended for the term of the contracts, $2.5 million. Such contacts will be monitored for utilization levels,
available approved funding and combined total expenditures.

Economic Development & Enerqgy Efficiency

Customer Energy Solutions

The K-Solar program is the largest multiagency solar-buying consortium project in the United
States. Under this program, the Authority serves as an energy advisor to public and non-profit K-12
schools in New York State (‘NYS’), assisting them in the complex process of entering into solar power
purchase agreements with solar developers. Authority staff has previously recommended (as the result
of a competitive bid) two solar developers to school districts throughout the state and has also crafted
standardized documentation for use by the school districts. By having the solar arrays owned and
operated by a private third party (viz., the solar developers), various state and federal tax benefits can be
monetized and used to lower the cost of solar energy to the school districts. The program has resulted in
a substantial reduction in the potential cost of solar energy in NYS and is expected to result in a
significant amount of construction projects. In addition to the aforementioned assistance, the Authority
has also agreed to assist the New York State Education Department (‘NYSED’) by providing for and
funding expedited permitting services, in order to augment NYSED's ability / resources to review and
process expeditiously the influx of building permit applications expected to result from the K-Solar
program. To that end, bid documents (Q15-5885MH) were developed by staff and were downloaded
electronically from the Authority’s Procurement website by 88 firms / entities, including duplicates or those
that may have responded to a notice in the New York State Contract Reporter. Six proposals were
received and evaluated, as further set forth in the Award Recommendation documents. Staff
recommends the award of contracts to two firms, The Cadmus Group, Inc. (‘Cadmus’) and Tectonic
Engineering & Surveying Consultants, PC (‘Tectonic’), the most experienced and technically qualified
firms that meet the bid requirements, and possess the high level of experience and expertise with rooftop
solar technology, permitting in NYS and working with school districts, etc. required. Due to the need to
commence services, interim approval was obtained in accordance with the Authority’s Guidelines for
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Procurement Contracts and EAPs to award contracts to Cadmus (4600003049) and Tectonic
(4600003050), effective September 11, 2015, in the aggregate interim award amount (Target Value) of up
to $180,000, subject to the Trustees’ ratification and approval as soon as practicable. Initial services
include developing a streamlined drawing review process and an online document portal. In addition to
providing expedited permitting services, these firms may be requested to perform random inspections of
solar arrays, in order to gauge the quality of the work performed and document the ‘lessons learned’. The
Trustees are hereby requested to ratify and approve award of the subject contracts for an intended term
of up to three years. Approval is also requested for the aggregate total amount expected to be expended
for the term of the contracts, $1 million. Such contracts will be monitored for utilization levels, available
approved funding and combined total expenditures.

Energy Efficiency

The contracts with Haider Engineering, PC (‘Haider’), HAKS Engineers, Architects and Land
Surveyors, PC (‘HAKS’), Municipal Testing Laboratory, Inc. (‘MTL’) and Tectonic Engineering &
Surveying Consultants, PC (‘Tectonic’) (Q15-5869AT; PO#s TBA) would provide for special
inspection/consulting and laboratory testing services to support Energy Efficiency projects at various
customer facilities in New York City and where the New York City Department of Buildings (‘NYCDOB?)
Code jurisdictions apply. (Typical Energy Efficiency projects include lighting upgrades, boiler upgrades,
chiller replacement, distributed generation, solar photovoltaic/thermal panels, building controls, etc., with
the primary goal of reducing energy consumption.) Services provided under these contracts are required
for compliance with New York State (‘NYS’) and New York City (‘NYC’) Building Codes and may include,
but are not limited to: performing special inspections of selected materials, equipment, installation,
methods of construction, fabrication, erection or placement of components and connections to ensure
compliance with code and approved construction documents, as regulated by the NYS and NYC Building,
Plumbing, Mechanical and Fuel Gas Codes and in compliance with all other applicable codes and
regulations; performing material testing, field, plant and laboratory sampling, measurements,
observations, testing, analyses, interpretations and recommendations; as well as testing and inspection of
elevators, progress inspection items, electrical, plumbing and drainage, chemical analysis and other
services as may be required. Such Special Inspection firms, including calibration and testing laboratories,
must also be approved by the NYCDOB and accredited by International Accreditation Services or an
equivalent agency. To that end, bid documents were developed by staff and were downloaded
electronically from the Authority’s Procurement website by 65 firms / entities, including those that may
have responded to a notice in the New York State Contract Reporter. Six proposals were received and
evaluated, as further set forth in the Award Recommendation documents. Staff recommends the award
of contracts to the four aforementioned firms, which are technically qualified to perform such work,
commercially acceptable and meet the bid requirements. The recommended firms have the experience,
qualifications and breadth of expertise to respond quickly and handle multiple tasks, thereby ensuring the
Authority of adequate resources during peak workload periods. The award of contracts to multiple firms
would also benefit the Authority by providing more flexibility and cost-effective options, and would allow
the Authority to obtain competitive proposals and award tasks to the firm/s with the requisite expertise,
depending on the schedule and specific inspection requirements. It should be noted that one of the
recommended firms has provided satisfactory services under a prior contract for such work. Due to the
need to commence services and support ongoing projects, interim approval was obtained in accordance
with the Authority’s Guidelines for Procurement Contracts and EAPs to award a contract to Municipal
Testing Laboratory, Inc. (‘MTL") (4600003044), effective September 11, 2015, in the initial award
amount of $100,000, subject to the Trustees’ ratification and approval at their next scheduled meeting.
The Trustees are hereby requested to ratify and approve award of the subject contract with MTL and to
approve the award of contracts to Haider, HAKS and Tectonic, which would become effective on or about
October 1, 2015, for an intended term of up to five years. Approval is also requested for the aggregate
total amount expected to be expended for the term of the contracts, $10 million. Such contracts will be
monitored for utilization levels, available approved funding and combined total expenditures. It should be
noted that Haider is a New York State-certified Minority-owned Business Enterprise. It should also be
noted that all costs will be recovered by the Authority.
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Enterprise Shared Services

Corporate Support Services

The contract with Core Facility Services, LLC (‘Core’) (Q15-5920TB; PO# TBA) would provide
for the services of operating engineers to provide maintenance engineering support for the Authority’s
Clarence D. Rappleyea Building (the White Plains Office). Such engineers are primarily affiliated with
Local 30 of the International Union of Operating Engineers (‘lUOE’). In addition to providing the services
of up to seven operating maintenance engineers who oversee all aspects of the physical plant associated
with the safe, efficient operation of the building, services also include administration of the contract and
negotiation of the collective bargaining agreement with the IUOE. Bid documents were developed by
staff and were downloaded electronically from the Authority’s Procurement website by 43 firms / entities,
including those that may have responded to a notice in the New York State Contract Reporter. Three
proposals were received and evaluated, as further set forth in the Award Recommendation documents.
Staff recommends the award of a contract to Core, the lowest-priced bidder, which is qualified to perform
such services and meets the bid requirements. The contract would become effective on or about October
1, 2015, for an intended term of up to five years, subject to the Trustees’ approval, which is hereby
requested. Approval is also requested for the total amount expected to be expended for the term of the
contract, $4.5 million (comprising $222,000 for administrative costs plus $4.278 million for the pass-
through evaluated cost of salary and benefits for the operating engineers).

Operations / Operations Support Services

Power Generation / Support Services / Licensing

Due to the need to commence services in order to meet and maintain the overall project
schedule, the contract with Brooks Washburn Architect, PC (‘Brooks Washburn’) (4500261322)
became effective on August 18, 2015, in the interim award amount of $10,000, subject to the Trustees’
ratification and approval as soon as practicable, in accordance with the Authority’s Guidelines for
Procurement Contracts and EAPs. Such contract provides for architectural / engineering services in
connection with the construction of a new gazebo, facilities building (including bathrooms) and other site
improvements at Island View Park, as part of the Authority’s commitment to the Village of Waddington
pursuant to the Agreement completing the Ten-Year Review of the St. Lawrence/FDR Power Project
Relicensing Settlement Agreement with the Local Government Task Force. Services include, but are not
limited to, design services, preparation of construction documents, construction support and submittal of
‘as-built’ drawings and other documentation. Since the Authority has committed to promptly move this
project forward and the Village of Waddington previously engaged Brooks Washburn to create a
conceptual plan, the firm is familiar with the project requirements as well as the site, which will help
expedite this licensing commitment. Additionally, Brooks Washburn is a New York State Small Business
Enterprise and, as such, meets the criteria for procurement contracts that may be awarded without a
formal competitive process, pursuant to the Public Authorities Law and the Authority’s Guidelines for
Procurement Contracts. Based on the foregoing, staff recommends the award of a contract to Brooks
Washburn on a single-source basis. The intended term of the subject contract is up to 18 months,
subject to the Trustees’ ratification and approval, which is hereby requested. Approval is also requested
for the total amount expected to be expended for the term of the contract, $50,000.

The contracts with Hohl Industrial Services, Inc. (‘Hohl’) and M.G. McLaren, PC (‘McLaren’)
(Q15-5887HM; PO#s TBA) would provide for underwater inspection services to support the operation
and maintenance of Authority facilities located throughout New York State, on an ‘on-call, as needed’
basis. Such services include, but are not limited to, underwater engineering inspections, debris
management and minor underwater equipment / structural repairs, as well as an inspection report
containing results, dive videos, drawings, photos, repair recommendations and cost estimate. To that
end, bid documents were developed by staff and were downloaded electronically from the Authority’s
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Procurement website by 59 firms / entities, including those that may have responded to a notice in the
New York State Contract Reporter. Eight proposals were received and evaluated, as further set forth in
the Award Recommendation documents. The proposals were first screened to determine each bidder’s
technical qualifications. Based on this initial review, three firms were removed from further consideration.
The remaining firms were evaluated in greater detail and were all determined to be technically qualified to
perform the required services. For cost comparison purposes, a composite hourly rate was then
calculated for each qualified bidder. Based on the foregoing, staff recommends the award of contracts to
two firms, Hohl and McLaren, the lowest-priced qualified bidders, which meet the bid requirements. It
should be noted that one of the recommended firms has provided satisfactory services under an existing
contract for such work. The award of contracts to two firms will provide a good range of capabilities and
services (from engineering to construction) as well as good geographic coverage for all Authority facilities
throughout the state, and will afford the Authority the opportunity to solicit estimates for specific tasks
and/or underwater repair recommendations and also allow the Authority to award tasks to the firm with
the requisite expertise, depending on the nature of the situation, schedule and specific requirements. The
contracts would become effective on or about January 1, 2016, for an intended term of up to five years,
subject to the Trustees’ approval, which is hereby requested. Approval is also requested for the
aggregate total amount expected to be expended for the term of the contracts, $2 million. Such contracts
will be monitored for utilization levels, available approved funding and combined total expenditures.

The contract with Information Technology Corp. (‘Info Tech’) (Q15-5904SR; PO# TBA) would
provide for Apple / Macintosh desktop support services to the Authority. Such services include
maintenance as well as on-site and remote technical support of the Authority’s Apple / Macintosh
computer hardware and software primarily for the Communications & Marketing Services (Graphic
Communications) and Video Production Services groups at the Authority’s White Plains Office. Bid
documents were developed by staff and were downloaded electronically from the Authority’s Procurement
website by 68 firms / entities, including those that may have responded to a notice in the New York State
Contract Reporter. One proposal was received and evaluated, as further set forth in the Award
Recommendation documents. (Reasons for the lack of other proposals include, but are not limited to: the
vendor could not satisfy one or more of the mandatory evaluation requirements set forth in the Request
for Quotations, the scope of work did not fit the vendor’s business model, the vendor did not have the
skillset to support the specified equipment or did not have sufficient resources to develop a response, or
they downloaded the bid documents for information purposes only.) Staff recommends the award of a
contract to Info Tech, which is qualified to provide such services, meets the bid requirements and has
provided satisfactory services under the prior contract for such work. The new contract would become
effective on or about October 1, 2015, for an intended term of up to three years, subject to the Trustees’
approval, which is hereby requested. Approval is also requested for the total amount expected to be
expended for the term of the contract, $250,435.

The Authority’s Niagara Power Project campus and Niagara University's (‘NU’) campus are
immediately adjacent to, and interconnected with, one another and share the use of certain roadways and
appurtenant properties. Although the Authority and NU have historically performed their own grounds
maintenance and landscaping on their respective properties, they have determined that since the
properties are interconnected, it would be more efficient if such services were consolidated. To that end,
in May 2013, the parties entered into a Memorandum of Understanding, entitled the ‘Shared Campus
Initiative’, which, in part, set forth mutual responsibilities for performing certain grounds maintenance and
landscaping work on their shared roadways and appurtenant properties. Due to limited Authority
maintenance staff resources, NU agreed to perform certain additional grounds maintenance and
landscaping work on property owned by the Authority, and the Authority agreed that it would be mutually
beneficial to permit NU access to said property to perform such work and to reimburse NU for same,
pursuant to the ‘Grounds Maintenance Agreement’ of August 2015. Due to the need to commence
services and to reimburse NU for ongoing maintenance work already performed during the summer
months, the corresponding contract with Niagara University (‘NU’) (4500262061) became effective on
June 1, 2015, in the interim award amount of $90,000, subject to the Trustees’ ratification and approval
as soon as practicable, in accordance with the Authority’s Guidelines for Procurement Contracts and
EAPs. Based on the foregoing, staff recommends the award of a contract to NU on a single-source
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basis, for an intended term of up to five years, subject to the Trustees’ ratification and approval, which is
hereby requested. Approval is also requested for the aggregate total amount expected to be expended
for the term of the contract, $430,000.

Public, Governmental & Requlatory Affairs

Licensing

The contract with Gomez and Sullivan Engineers, DPC (‘G&S’) (PO# TBA) would provide for
continued hosting and support services for the SharePoint-based Blenheim-Gilboa Information System
(‘BGIS’) used by the Authority to capture, manage, store, preserve and deliver content related to the B-G
relicensing initiative. The BGIS provides a tool set for the entire Relicensing team to meet their support
needs, including administration, document management and operational support, and also enables the
Authority to securely collaborate and exchange information with entities external to the Authority’s
information technology infrastructure. The BGIS has become instrumental to the B-G relicensing process
and is used heavily to manage the work of Authority staff as well as consultants associated with the B-G
relicensing effort. The original contract for the development and implementation of the BGIS was
awarded to G&S as the result of a competitive bid, and was approved by the Trustees at their meeting of
October 26, 2010 for a five-year term. Since the existing contract will be expiring at the end of November
and the B-G relicensing initiative will continue at least through 2019, the need for such services is
ongoing. As the developer of the BGIS, G&S is uniquely qualified and knowledgeable of the system’s
features, capabilities and programming. Licensing staff recommend the continuation of the BGIS,
including the ability to keep it readily aligned with emerging needs of the B-G relicensing initiative.
Licensing staff reached out to the Authority’s Information Technology group (‘NYPA IT’) to review the
specifications of the BGIS and to assess technology and security needs for its continued use consistent
with Authority standards; NYPA IT supported pursuing a new contract with G&S. To that end, Authority
staff requested a proposal / quote from G&S to provide for continued support and maintenance of the
BGIS. An evaluation of the submitted proposal indicated that the G&S quote provides for a one-time
3.8% increase over the 2010 rates for the services to be provided under the new contract. With this
modest increase in rates, it is unlikely that a new vendor could possibly provide the same services with
respect to both quality/expertise as well as cost. Based on the foregoing, staff recommends the award of
a new contract to G&S on a single-source basis. Pursuant to the Authority’s Guidelines for Procurement
Contracts, a procurement contract may be awarded without a formal competitive process where services
are required to extend or complement a prior procurement and it is impracticable or uneconomic to have
a source other than the original source continue the work. The new contract would become effective on
or about December 1, 2015, for an intended term of up to five years, subject to the Trustees’ approval,
which is hereby requested. Approval is also requested for the total amount expected to be expended for
the term of the contract, $540,000.

Corporate Communications

The contract with Newsweaver, Inc. (Q15-5926SR; PO# TBA) would provide for an FYI
Corporate Messaging Software Solution (including internal communications software, services and
support) that can produce visually attractive messages, is simple to administer, compatible with the
Authority’s e-mail system, provides viewing capability on Authority-supported mobile devices, and
promotes greater staff engagement. To that end, bid documents were developed by staff and were
downloaded electronically from the Authority’s Procurement website by 80 firms / entities, including those
that may have responded to a notice in the New York State Contract Reporter. One proposal was
received and evaluated, as further set forth in the Award Recommendation documents. (Reasons for the
lack of other proposals include, but are not limited to: it was not their scope of work, they were unable to
submit a competitive bid at this time, they did not have enough time to prepare a proposal, or they
downloaded the bid documents for information purposes only.) Staff recommends the award of a contract
to Newsweaver, which was determined to be qualified to provide such services and meets the bid
requirements. The contract would become effective on or about October 1, 2015, for an intended term of
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up to five years, subject to the Trustees’ approval, which is hereby requested. Approval is also requested
for the total amount expected to be expended for the term of the contract, $51,500.

Risk Management

Insurance Management

The Authority has been self-insured for Workers’ Compensation since 1995 and has awarded
contracts, as a result of competitive bidding at five-year intervals, to provide third-party administrative
(‘TPA") services for its Workers’ Compensation program. Such services include, but are not limited to,
claims administration, claims assumption, reporting, loss information and financial reporting for the
Authority’s Workers’ Compensation program. Since the current contract for such services expires in
December 2015, bid documents were developed by staff and were downloaded electronically from the
Authority’s Procurement website by 46 firms / entities, including those that may have responded to a
notice in the New York State Contract Reporter. Six proposals were received and evaluated, as further
set forth in the Award Recommendation documents. Staff recommends the award of a contract to PMA
Management Corp. (‘PMA’, a wholly owned subsidiary of PMA Capital Corp.) (Q15-5839DK; PO#
TBA), the most technically qualified bidder, which meets the Authority’s evaluative criteria and
requirements and has provided satisfactory services under the existing contract for such work. The new
contract would become effective on or about January 1, 2016, for an intended term of up to five years,
subject to the Trustees’ approval, which is hereby requested. Approval is also requested for the total
amount expected to be expended for the term of the contract, $970,000. It should be noted that this
amount does not include actual claims funding.

Contract Extensions and/or Additional Funding:

Executive Offices

At their meeting of March 21, 2013, the Trustees approved the award of competitively bid
contracts to nine firms, Alexander Scott and Associates (4600002693), Buro Happold Consulting
Engineers, PC d/b/a Happold Consulting (4600002689), Customer Care Network, Inc. (4600002687),
ICF Resources, LLC (4600002685), McKinsey & Company, Inc. (4600002690), MJ Bradley &
Associates, LLC (4600002686), Navigant Consulting, Inc. (4600002691), PA Consulting Group, Inc.
(4600002688) and UMS Group, Inc. (4600002692), to provide for management consulting services for
the Executive Offices in connection with high-level projects related to the Authority’s strategic initiatives,
for a term of up to five years, in the aggregate amount of $8 million. Such initiatives include, but are not
limited to: facilitation of a strategic planning process, implementation of a strategic plan, organizational
review, asset optimization, financial analysis, program review, communications assessment,
benchmarking studies and recommendations, succession planning, and regulatory and energy policy
analysis, as needed. The scope of services outlined in the original Request for Proposals (‘RFP’) was
deliberately broad to encompass the wide range of Executive Office functions, as well as any special and
ad-hoc assignments. Qualified firms were those with a broad range of diverse consulting expertise and
experience in the electric utility and energy industries. As strategic initiatives were developed, it became
evident that the amount of work to be performed under the subject contracts had been underestimated.
An additional $500,000 was subsequently authorized to support ongoing work, in accordance with the
Authority’s EAPs. The current approved aggregate total (‘Target Value’) is $8.5 million. The aggregate
‘Released’ (committed) amount is currently approaching the approved aggregate total, with significant
programs yet to be implemented. As work continues to evolve and develop with the implementation of
the strategic initiatives, a new RFP is being developed to better define the specific needs identified
through work performed under the existing contracts. Until new contracts are rebid, evaluated, approved
and awarded, additional funding in the aggregate amount of $3 million will be required to continue
services under the existing contracts, in order to support the development and implementation of the
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Authority’s strategic objectives / initiatives, such as the development of business unit operational plans,
development of business intelligence function, reorganizational studies and other business unit studies,
as may be required. In order to address these immediate needs, the Trustees are requested to approve
the additional funding requested, thereby increasing the approved aggregate total amount to $11.5
million. Such contracts will continue to be monitored for utilization levels, available approved funding and
combined total expenditures.

Operations / Operations Support Services

Power Generation / Support Services

At their meeting of July 31, 2012, the Trustees approved the award of a competitively bid contract
to Atlas Painting & Sheeting Corp. (‘Atlas’) (4600002548) to provide for services in connection with the
Barnhart Island Bridge painting and rehabilitation project at the St. Lawrence/FDR Power Project, for a
term of two years, in the amount of $10,014,000. The original award became effective on August 1,
2012. The scope of work included surface preparation and painting, abrasive blasting, containment and
disposal of lead-containing paint, replacement of runway rail and refurbishment of the existing
maintenance trolley, as well as storm water collection and drainage system improvements. The lead time
and fabrication cycle for the trolley refurbishment parts were much longer than originally anticipated. A
one-year extension to accommodate this and other emergent issues, as well as additional funding in the
cumulative amount of $1,393,865, were subsequently authorized in accordance with the Authority’s
Guidelines for Procurement Contracts and EAPs. The major elements of the work have been
substantially completed. However, punch list items and site restoration (e.g., cleaning and sealing the
sidewalk and removing paint overspray on the guide rails) must still be completed. Interim approval for
an additional three-month extension through October 30, 2015 was authorized to complete the work,
subject to the Trustees’ ratification and approval, which is hereby requested. The current Target Value of
the contract is $11,407,865; staff anticipates that no additional funding will be required for the extended
term. It should be noted that since this is a joint work project, Ontario Power Generation will reimburse
the Authority for 50% of the cost of the project.

The contract with Aviat U.S., Inc. (‘Aviat’) (4500248767) provides for services required to
complete the upgrade of the existing microwave communication system from the St. Lawrence/FDR
Power Project (‘STL’) to the Frederick R. Clark Energy Center (‘CEC’). This system supports the
operation of the Bulk Power System transmission lines that are routed from STL to the Marcy Switchyard
at CEC and serves as a back-up communication link for the relay protection and control systems. The
upgraded digital microwave system will ensure system reliability, provide a more efficient communication
medium for data and expand the Authority’s capabilities to implement future ‘Smart Grid’ technology. The
subject contract, which was awarded pursuant to a procurement contract let by the New York State Office
of General Services, became effective on August 18, 2014 for an initial term of less than one year, in the
amount of $498,452, and was subsequently extended to one year. System construction is now complete.
However, documentation work is still in progress (e.g., final ‘as-built’ drawings must be completed by
Aviat and reviewed by the respective Authority sites before communications traffic can be put onto the
system). Interim approval for an additional six-month extension was authorized in order to allow sufficient
time to complete such work, subject to the Trustees’ ratification and approval. The current contract
amount is $498,452; staff anticipates that no additional funding will be required for the extended term.
The Trustees are therefore requested to ratify and approve an extension of the subject contract through
February 17, 2016, with no additional funding requested.

The contract with DiDonato Associates Engineering & Architecture, PC (‘DiDonato’)
(4500252036) provides for architectural / engineering services comprising assessment, design and
construction support services in connection with the fishing pier access elevator project at the Robert
Moses Niagara Power Plant. The original award, which was competitively bid, became effective on
November 10, 2014 for an initial term of less than one year, in the amount of $65,300, and was
subsequently extended to one year. Delays resulting from a longer timeframe needed for review of the
design options, as well as a longer lead time required for delivery of the specialized equipment have, in
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turn, impacted the construction schedule. Such delays would extend the construction schedule into the
winter months, which may make the work environment unsafe, due to icing and other harsh weather
conditions. The projected construction schedule will therefore assume that work will cease from January
through March of 2016. An extension of up to 14 months is now requested in order to allow sufficient
time to complete the original scope of work, including the preparation and submittal of ‘as-built’ drawings
and other documentation, as well as other project closeout functions, as may be required. The current
contract amount is $65,300; staff anticipates that no additional funding will be required for the extended
term. The Trustees are requested to approve extension of the subject contract through December 31,
2016, with no additional funding requested.

FISCAL INFORMATION

Funds required to support contract services for various Business Units/Departments and Facilities
have been included in the 2015 Approved O&M Budget. Funds for subsequent years, where applicable,
will be included in the budget submittals for those years. Payment will be made from the Operating Fund.

Funds required to support contract services for capital projects have been included as part of the
approved capital expenditures for those projects and will be disbursed from the Capital Fund in
accordance with the project’s Capital Expenditure Authorization Request. Payment for contracts in
support of Energy Efficiency projects will be made from the Energy Conservation Effectuation and
Construction Fund.

RECOMMENDATION

The Senior Vice President — Operations Support Services and Chief Engineer, the Senior Vice
President — Public Affairs & Business Development / Chief of Staff, the Senior Vice President — Power
Generation, the Senior Vice President & Chief Risk Officer, the Acting Senior Vice President — Enterprise
Shared Services, the Vice President — Environment, Health & Safety, the Vice President — Project
Management, the Vice President — Procurement, the Vice President — Engineering, the Vice President —
Transmission, the Vice President — Information Technology / Chief Information Officer, the Senior Director
and Acting Vice President — Energy Efficiency, the Vice President — Customer Energy Solutions, the Vice
President — Finance, the Treasurer, the Vice President — Corporate Communications, the Vice President
— Project & Business Development, the Regional Manager — Western New York, the Regional Manager —
Northern New York, the Regional Manager — Central New York and the Regional Manager —
Southeastern New York recommend that the Trustees approve the award of multiyear procurement
(services) contracts to the companies listed in Exhibit ‘2d i-A’ and the extension and/or funding of the
procurement (services) contracts listed in Exhibit ‘2d i-B,’ for the purposes and in the amounts discussed
within the item and/or listed in the respective exhibits.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

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 the multiyear procurement
services contracts set forth in Exhibit “2d i-A,” attached
hereto, are hereby approved for the period of time
indicated, in the amounts and for the purposes listed
therein, as recommended in the foregoing report of the
President and Chief Executive Officer; and be it further
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RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, the
contracts listed in Exhibit “2d i-B,” attached hereto, are
hereby approved and extended for the period of time
indicated, in the amounts and for the purposes listed
therein, as recommended in the foregoing report of the
President and Chief Executive Officer; and be it further

RESOLVED, That the Chairman, the Vice Chair,
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 documents to effectuate the
foregoing resolution, subject to the approval of the form
thereof by the Executive Vice President and General
Counsel.
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ii. Procurement (Services) Contract —
White Plains Office — Garage Centroplex
Repairs — Phase 4 — Contract Award

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

The Trustees are requested to approve the award of a five-year contract to Structural
Preservation Systems (‘SPS’) of Hawthorne, NJ in the amount of $2,329,505 to perform the White Plains
Office Garage Centroplex Phase 4 Repairs (the ‘Project’) at the White Plains Office Garage Centroplex
(the ‘Facility’). This amount includes the Level 2 (‘L2") Concrete and Unit Price Allowances.

BACKGROUND

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

The Authority’s Expenditure Authorization Procedures (‘EAPS’) require the Trustees’ approval for
an award of non-personal services, construction, equipment purchases and non-procurement contracts in
excess of $3 million, if low bidder, or $500,000, if sole-source, single-source or non-low bidder.

The Facility has been undergoing annual repairs since 2011 which included Phases 1 through 3
Repair Contracts. Due to increasing repairs, scope and costs, an assessment was performed in 2014 to
identify the root cause of the Facility’s deterioration. As a result of the assessment, capital improvements
and a five-year rehabilitation program (O&M work) were approved by the Executive Management
Committee (‘EMC’) in March of 2015. The work under this Contract award request is for O&M work to
perform Phase 4 (2015 work) and the necessary repairs to complete the five-year rehabilitation program
as approved by the EMC.

Lessons learned from Phases 1, 2 and 3 of the project required 23%, 20%, and 38%,
respectively, in Change Orders because of underlying conditions. As a result, unit prices were requested
in this bid and it is recommended to award the contract with a 27% Unit Price Allowance (avg. of Phases
1-3) for expected unforeseen conditions based on the total bid amount. Evaluation of the bids included
reviewing the competitiveness of the lump-sum pricing as well as each bidder’s individual unit prices.

EVALUATION

In response to the Authority’s Request for Proposal (Q15-5906JT) advertised in the New York
State Contract Reporter on May 28, 2015, fifty-eight (58) firms downloaded the bid document. On June
26, 2015, two proposals were received. Following clarifications with the bidders, the final bids included
an L2 Concrete Allowance and Unit Price Allowances and are listed below:

L2 Concrete Unit Prices

Total
Allowance Allowance

Bidder City, State Bid*

Systems, LLC (SPS) NJ

Structural Preservation | Hawthome, | ¢) 593 595 00 | $240.660.00 | $495,249.00 | $2,329,505.00
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Specialty Construction
Systems, Inc. (SCS)

Mount

Vvernon, NY $1,622,080.00 $168,000.00 | $483,321.00 | $2,273,401.00

Fair Cost Estimate
(FCE)

$1,539,331.00 $1,539,331.00

*Performance and Payment Bonds included in Prices

A bid clarification meeting to review the approach to work, project logistics and schedule, and to
review and confirm various technical and commercial aspects of their bid was held on July 8, 2015 with
each of the two bidders and the Evaluation Committee consisting of representatives from Project
Management, Procurement, Civil Engineering, Cost & Scheduling, Facilities and the Authority’s Engineer
of Record, Greenman-Pedersen, Inc. (‘GPI’).

Both bidders confirmed that they had a complete understanding of the scope-of-work, and their
bids included all Unit Price Items requested and the required allowance for concrete repairs after the
waterproofing membrane is removed.

Based on the interviews, bids submitted, Unit Pricing and experience, the Evaluation Committee
deemed SPS as the most responsive and technically acceptable bidder. Both firms have previously
worked with the Authority on past Garage Repair Projects and the quality and workmanship provided by
SPS was found to be of better quality. SPS meets all the requirements of the bidding documents and
presented the best phasing plan for the work, minimizing laydown areas and loss of parking spaces
during execution of the work which is paramount to the Authority. In addition, SPS’s Unit Price Items are
more competitive, and, based on the requested 27% Unit Price Allowances, SPS is the evaluated lowest
bidder.

FISCAL INFORMATION

Payments associated with this project will be made from the Facilities Maintenance Fund
budgeted for 2015 through 2020.

RECOMMENDATION

The Senior Vice President and Chief Engineer — Operations Support Services, the Vice President
— Project Management, the Vice President — Engineering, the Vice President — Procurement, and the
Facilities Manager — White Plains Office recommend that the Trustees approve the award of a five-year
contract to Structural Preservation Systems, LLC of Hawthorne, NJ in the amount of $2,329,505 for the
White Plains Office Garage Centroplex Phase 4 Repairs.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

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 is hereby granted to award a five-year contract
to Structural Preservation Systems, LLC of Hawthorne,
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NJ in the amount of $2,329,505 for the White Plains
Office Garage Centroplex Phase 4 Repairs Project as
recommended in the foregoing report of the President
and Chief Executive Officer.

Contractor Contract Approval
Structural Preservation 5 Years
Systems, LLC
Hawthorne, NJ $2,329,505

(Q15-5906JT)

AND BE IT FURTHER RESOLVED, That the
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 documents to
effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice
President and General Counsel.
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iii. Procurement (Services) Contract —
Coopers Corners Shunt Reactor Project —
Revision to Capital Expenditure Authorization
Request and Increase in Contract Authorization

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

The Trustees are requested to authorize an increase in Capital Expenditure Authorization in the
amount of $3.491 million for additional construction services for the Coopers Corners Shunt Reactor
Project (‘Project’). This Project entails the installation of a 200 MVAR Shunt Reactor at the 345 kV
Coopers Corners Substation owned and operated by the New York State Electric & Gas Corporation
(‘'NYSEG’). Phases 1 and 2, in the amounts of $5.130 million and $4.685 million, were approved by the
Trustees at their December 2012 and May 2014 meetings, respectively.

The Trustees are also requested to approve an increase in the amount of $1.828 million to the
contract authorization for O’Connell Electric Company, Inc. (‘fOCE’) of Victor, NY to provide additional
construction services, for a total amount of $5.685 million, for the Coopers Corners Shunt Reactor
Project.

BACKGROUND

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

In accordance with the Authority’s Expenditure Authorization Procedures, Capital Expenditures in
excess of $3 million require the Trustees’ approval. Also, in accordance with the Authority’s Expenditure
Authorization Procedures, additional funding that exceeds 25-percent of the originally approved contract
amount requires the Trustees’ approval.

During periods when there is low electric demand on the system, the electric load can be below
11,000 MW. While this results in lightly loaded transmission lines, the resulting voltages are above
acceptable operating limits. Historically, high voltages have been observed at the Coopers Corners 345
kV Substation and surrounding area. These voltage problems may be worsened if other transmission
equipment is also out-of-service (e.g. Fraser Static VAR Compensator and/or UE1-7 345 kV transmission
line).

The New York Independent Systems Operator (‘NYISQ’) performed a System Impact Study
(‘SIS to evaluate the impact of the Project on the reliability of the New York State Transmission System.
The SIS results show that installation of a 200 MVAR shunt reactor is the ideal solution for high voltage
issues during light load conditions.

In July 2012, the Authority and NYSEG executed an Engineering & Procurement Agreement for
the installation of a 200 MVAR shunt reactor at Coopers Corners 345 kV Substation, located in the Town
of Liberty, NY. The Authority will own the shunt reactor and associated equipment; NYSEG will operate
and maintain the equipment subject to the executed Facilities Agreement.

The Project is structured to be performed in two phases;

Phase 1 (previously approved): Engineering, Procurement, Project Management (2012 — 2013)

Phase 2 (previously approved): Construction (2014— 2015)
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The Phase 1 scope-of-work, including preliminary engineering, detailed design engineering and
major equipment procurement, was completed in 2013. The Authority awarded a construction contract to
OCE, the lowest-cost and technically acceptable bidder, to perform the construction work. Phase 2
construction commenced in October 2014 following the execution of a Facilities Agreement between the
Authority and NYSEG and is expected to be completed by the end of October 2015.

DISCUSSION

This request for additional funding is attributed to construction delays due to late delivery of major
equipment, inclement weather and schedule adjustments to accommodate NYSEG's availability to
support the Project.

The Trustees previously authorized Capital Expenditures in the amount of $9.815 million for
Phases 1 and 2 of the Project. This additional Capital Expenditure request will cover additional costs for
NYSEG's support and installation services provided by OCE for Phase 2 of the Project:

Previous Estimate Current Total Estimate Requested Amount
($000) ($000) ($000)
Preliminary
Engineering/Licensing 100 100
Engineering/Design 1,015 1,185
Procurement 2,940 2,940
Construction/Installation 4,685 7,840
Authority Direct/Indirect 1,075 1,241
9,815 13,306 3,491

The requested revision to the OCE contract is attributed to the cost of additional work to
accommodate NYSEG's standards, unknown at the time of award, as well as costs due to delays of the
delivery of major equipment, inclement weather and schedule revisions to accommodate NYSEG's
availability to support the Project. Based on current projections, the revised contract amount, a ‘not-to-
exceed’ value, will allow closeout of the Project. The Reactor was energized on July 31, 2015 and the
completion of all outstanding Reactor work is scheduled for the end of September 2015.

Contract Requested
Amount  ($000)

OCE ($000)

Original Contract Award $3,866,751.30

Cumulative Change Orders to Date $1,068,280.28

Pending Change Orders not to exceed $750,000.00

Revised OCE Contract Amount 5,685,031.58 1,828

% above authorized 47.02%
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Payment associated with this project will be made from the Authority’s Capital funds.

RECOMMENDATION

The Senior Vice President and Chief Engineer — Operations Support Services, the Vice President
— Project Management, the Vice President — Engineering, the Vice President — Transmission, the Vice
President — Procurement, the Project Manager, and the Regional Manager — Central New York
recommend that the Trustees approve additional Capital Expenditures in the amount of $3.491 million for
the Coopers Corners Shunt Reactor Project and an increase of $1.828 million to the contract
authorization for O’Connell Electric Company, Inc. (‘OCE’) of Victor, NY, for a total amount of $5.685
million, for additional construction support for the Coopers Corners Shunt Reactor Project.

For the reasons stated, | recommend the approval of the above-requested action by adoption of

the resolution below.”

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

unanimously adopted.

RESOLVED, That pursuant to the Authority’s
Expenditure Authorization Procedures, additional
Capital Expenditures in the amount of $3.491 million are
hereby authorized for additional engineering and
construction support for the Coopers Corners Shunt
Reactor Project;

Additional

Expenditure
Capital Authorization
Coopers Corners Shunt $3.491 million

Reactor Project

AND BE IT FURTHER RESOLVED, That
pursuant to the Guidelines for Procurement Contracts
adopted by the Authority and the Authority’s
Expenditure Authorization Procedures, approval is
hereby granted for an increase of $1.828 million to the
contract authorization for O’Connell Electric Company,
Inc. (“OCE”") of Victor, NY for a total amount of $5.685
million for additional construction support for the
Coopers Corners Shunt Reactor Project.

Contract
Contactor Approval
Coopers Corners Shunt $1.828 million

Reactor Project

O’Connell Electric Company, Inc.
PO #4500244404
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AND BE IT FURTHER RESOLVED, That the
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 documents to
effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice
President and General Counsel.

44

September 29, 2015



September 29, 2015

NIAGARA
iv. Procurement (Services) Contract —
Niagara and St. Lawrence River Flow Forecasts —
Technical Consultation — Contract Award

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

The Trustees are requested to approve the award of a single-source contract to Clarkson
University for the services of Dr. Hung Tao Shen, Professor and Chair, Department of Civil and
Environmental Engineering at Clarkson University for a not-to-exceed value of $249,800 and a term of
three years and four months, to evaluate new models being developed by the Great Lakes Environmental
Research Laboratory (‘GLERL’) for Niagara and St. Lawrence River flows for long-term forecasting of
stream flow in the Niagara and St. Lawrence Rivers to predict hydropower generation.

Interim approval for an initial amount of $10,000 was granted by the Chief Operating Officer to
allow Dr. Shen to begin preparations on September 1, 2015 for GLERL'’s project kick-off meeting which
will be held on or about October 1, 2015.

BACKGROUND

Section 2879 of the Public Authorities Law, the Authority’s Guidelines for Procurement Contracts,
and the Authority’s Expenditure Authorization Procedures require the Trustees’ approval when the term of
a personal services contract, including any extensions or options, exceeds one year.

Concerned with recent forecast inaccuracies, NYPA is partnering with Ontario Power Generation
(‘OPG’) to improve hydropower generation forecasts and to incorporate the appropriate level of risk
assessment regarding forecasts into future budgets. In this connection, NYPA and OPG are participating
with the National Oceanic and Atmospheric Administration (‘NOAA’) and GLERL to study and improve
flow modeling through the Postdocs Applying Climate Expertise (‘PACE’) program, which pairs early-
career climate scientists with institutions that provide climate research expertise guidance and funding.

As NYPA's technical consultant, Dr. Shen and his staff will monitor technical progress and
evaluate improvements and/or changes to modeling procedures proposed by GLERL and the PACE
fellow. In addition, Dr. Shen will evaluate the current Advanced Hydrologic Prediction System (‘AHPS’)
modeling procedures used by NYPA.

DISCUSSION

Dr. Shen and Clarkson University have a long history and extensive experience in the hydrology
of the Great Lakes. Dr. Shen has conducted numerous research projects in river behavior including the
preparation and analysis of mathematical and numerical models. Dr. Shen's expertise as an expert in ice
sluice modeling was effectively used by the Federal Energy Regulatory Commission (‘FERC’) and the
International Joint Commission (‘1JC"), in the successful FERC relicensing of the Niagara Power Project,
to determine the relationship between the operation of the project and the ice flows. Dr. Shen's unique
area of expertise at Clarkson University is river ice engineering and he is very familiar with the dynamics
of the St. Lawrence and Niagara Rivers. He has served as Chairman of the Committee on Ice Research
and Engineering of the International Association for Hydraulic Engineering and Research from 2000 to
2004. He has received numerous honors for his excellence including the 2007 American Society of Civil
Engineers (‘ASCE’) award for significant contribution to cold regions engineering through his long and
prestigious career in teaching and his long history in the development of ice engineering models. He also
received the 2007 ASCE award for his dedication, research, publications, teaching and volunteer
contributions to cold regions engineering and professional relationships between civil engineers in
Canada and the United States.
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Dr. Shen has written numerous publications on mathematical and numerical modeling of river ice
processes, ice booms, dynamics of ice jam formation and release and many other river related topics.

RECOMMENDATION

Staff recommends an award of a single-source contract to Clarkson University for the services of
Dr. Hung Tao Shen, Professor and Chair, Department of Civil and Environmental Engineering at Clarkson
University for a not-to-exceed value of $249,800 and a term of three years and four months.

FISCAL INFORMATION

Payment will be made from the Authority’s Operating Fund.

RECOMMENDATION

The Senior Vice President — Operations Support Services and Chief Engineer, the Vice President
— Engineering and the Vice President — Procurement recommend that the Trustees approve the award of
a single-source contract to Clarkson University for the services of Dr. Hung Tao Shen, Professor and
Chair, Department of Civil and Environmental Engineering at Clarkson University for a not-to-exceed
value of $249,800 and a term of three years and four months.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

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,
the award and funding of a single-source contract for a
term of three years four months, and a not-to-exceed
value of $249,800, is hereby approved as recommended
in the foregoing report of the President and Chief
Executive Officer;

Contractor Contract Approval
Clarkson University Multi-year

(Single Source) (3 years 4 months)
(#4600003048) $249,800

AND BE IT FURTHER RESOLVED, That the
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 documents to
effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice
President and General Counsel.
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BLENHEIM-GILBOA
v. Procurement (Services) Contract —
Blenheim-Gilboa Cellular Communication
Improvement Project — Contract Award

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

The Trustees are requested to approve a single-source contract award to Verizon Wireless
(‘Verizon"), located in Basking Ridge, NJ, in the not-to-exceed amount of $2.8 million to develop the
Gilboa, Breakabeen and Brown Mountain sites to provide reliable wireless coverage along Route NY-30
in Schoharie County.

The Authority owns the land and the telecommunications tower at the Gilboa site and the
construction of the Gilboa Tower, a capital minor addition project, is to be under a separate contract. The
estimated contract value is $499K and it does not require the Trustees’ approval. The remaining two
tower sites are owned by Vertical Bridge Holdings, LLC and Crown Atlantic Company, LLC, respectively.

BACKGROUND

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

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

This single-source contract award is subject to prior review and approval by the Office of the New
York State Comptroller (‘OSC’) pursuant Public Authorities Law §2879-a.

The Schoharie County region experienced severe flooding during and after Hurricane Irene and
Tropical Storm Lee in August, 2011, resulting in the failure of landline communications and compromising
the effectiveness of local and state emergency management teams due to lack of local cellular coverage.

The Authority recognized the need to improve cellular communication in the Blenheim-Gilboa (‘B-
G’) area. As aresult, the Authority issued a Request for Proposal (‘RFP’) in the fall of 2012 to solicit
interest in partnering with the Authority to improve the cellular communications in the B-G area.
Unfortunately, the Authority did not receive any proposal and subsequently canceled the RFP in
February, 2013.

Considering the importance of improving cellular coverage in the B-G area from both an
operations and public safety standpoint, the Authority reached out directly to cellular carriers, including
AT&T and Verizon. Only Verizon indicated any interest in pursuing the project. Verizon proposed a not-
to-exceed cost of $2.8 million to provide adequate cellular coverage to the B-G area. Approvals from the
Trustees and the NYS Comptroller’'s Office will be required in order to award this contract to Verizon.

DISCUSSION
In order to obtain adequate cellular coverage along the Route NY-30 corridor between Grand

Gorge and Middleburgh, the targeted affected area, a multi-site design is required. The Authority will
need to reimburse Verizon the costs to develop the three sites (Breakabeen Tower, the Brown Mountain
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Tower, and the Gilboa Tower) required to complete the coverage along Route NY-30 in Schoharie
County. The goal is to have an improved cellular communication system operating by June 2016.

Verizon shall be responsible for providing all necessary equipment, accessory structures, and
utilities required for its operations at the Gilboa, Brown Mountain, and Breakabeen sites at the not-to-
exceed costs of $767,225, $1,102,475, and $932,825, respectively. Since the Authority will own the
Gilboa tower, the Authority will enter into a co-location agreement with Verizon allowing for the installation
of Verizon’s equipment on the Gilboa tower, for a term not to exceed thirty (30) years, in support of the
cellular services request by the Authority, and at no additional cost to Verizon.

Public Authorities Law Section 2819-a became effective on March 1, 2010. The statute requires
OSC's prior review and approval of contracts with values in excess of one million dollars and which were
not subject to a competitive bidding process; this includes single-source awards.

FISCAL INFORMATION

Payments associated with this project will be made from the Authority’s Capital and O&M
budgets.

RECOMMENDATION

The Senior Vice President and Chief Engineer — Operations Support Services, the Vice President
— Project Management, the Vice President — Procurement, and the Regional Manager — Central New
York recommend that the Trustees approve a single-source contract award to Verizon Wireless in the not-
to-exceed amount of $2.8 million for the cellular communication improvement in the Blenheim-Gilboa area
and for the use of space by Verizon on the Gilboa tower for a term not to exceed thirty years and at no
additional cost to Verizon.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

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 is hereby granted to award a single-source
contract to Verizon Wireless in the amount of $2.8
million to develop three sites located at Breakabeen,
Brown Mountain, and Gilboa to provide cellular
coverage to the Blenheim-Gilboa area,;

CONTRACT
CONTRACTOR APPROVAL
Verizon Wireless $2.8 million

Basking Ridge, NJ
PO #: 4500263388
AND BE IT FURTHER RESOLVED, that an
agreement between the Authority and Verizon Wireless,

whereby Verizon shall have the right to use the
Authority’s Gilboa tower for Verizon’s communication
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services be approved on substantially the terms and
conditions as set forth in the foregoing report of the
President and Chief Executive Officer; and be it further

RESOLVED, That the 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 documents to effectuate the foregoing
resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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e. Real Estate:

i. Marcy-South Transmission Facilities —
Hudson River Crossing — Renewal and Extension of
Easement — New York State Office of General Services

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

The Trustees are requested to approve the renewal and extension of an easement granted by the
New York State Office of General Services, Bureau of Land Management (‘OGS’) for the installation,
operation and maintenance of the submarine portion of the Marcy-South Transmission Facilities in the
Hudson River, as shown on the attached Exhibit ‘2e i-A’, for consideration of $103,495.

BACKGROUND

In accordance with the Authority’s Authorization Procedures, the Trustees’ approval is required
for the acquisition of real property interests (including easements), where the value exceeds $10,000.

DISCUSSION

The Authority’s Marcy-South Transmission Facilities cross under the Hudson River between the
Authority’s West Transition Station at Roseton in the Town of Newburgh, County of Orange, and the
Authority’s East Transition Station in the Town of Wappinger, County of Dutchess. On August 31, 1989,
OGS granted the Authority the ‘right, privilege and easement for the construction, use and maintenance
of underwater electric conduits’ in the Hudson River bed. OGS is charged with administration of the use
and occupancy of lands underneath certain public waterways in the State of New York. The term of the
easement was 25 years and expired on August 31, 2015. The parties have agreed that the easement
should now be renewed and extended for an additional 25-year term.

Renewal of the subject easement is in support of the ongoing operation of the Marcy-South
Transmission Line and thus the Authority’s core mission.

Fees for utility easements in waterways under OGS’ jurisdiction are determined by using a rate-
per-linear-foot established by the Commissioner of the OGS and is adjusted annually based on the
Consumer Price Index. Under the OGS formula, the Authority paid $53,715 to acquire the original
easement in 1989. OGS has advised that the current fee due for a 25-year renewal term is $103,495.

FISCAL INFORMATION

In accordance with the foregoing, the Authority will secure a renewed and extended easement
from the New York State Office of General Services for the sum of $103,495.

RECOMMENDATION

The Vice President — Procurement and the Director — Site Purchasing, Materials Management
and Real Estate, recommend that the Trustees approve the renewal and extension of an easement
granted by the New York State Office of General Services (‘OGS’) for the installation, operation and
maintenance of the submarine portion of the Marcy-South Transmission Facilities in the Hudson River.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”
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The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That the President and Chief
Executive Officer, the Vice President — Procurement,
and the Director of Site Purchasing, Materials
Management and Real Estate be, and hereby are,
authorized to enter into the renewal and extension of an
easement underneath the Hudson River in the Town of
Newburgh, County of Orange and the Town of
Wappinger, County of Dutchess, with the New York
State Office of General Services for the installation,
operation and maintenance of the submarine portion of
the Marcy-South Transmission Facilities (Exhibit “2e i-
A"), for aterm of 25 years, subject to approval of the
transfer documents by the Executive Vice President and
General Counsel, or his designee; and be it further

RESOLVED, That the Vice President —
Procurement and the Director of Site Purchasing,
Materials Management and Real Estate are hereby
authorized to execute any and all other agreements,
papers or instruments on behalf of the Authority that
may be deemed necessary or desirable to carry out the
foregoing, subject to the approval by the Executive Vice
President and General Counsel; and be it further

RESOLVED, that the Chairman, the President
and Chief Executive Officer, the Chief Operating Officer,
the Executive Vice President and Chief Financial 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 documents to effectuate the foregoing
resolution subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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f. Finance:

i. New York Power Authority Nuclear
Decommissioning Trust Funds — Selection
of Fixed-Income Investment Managers

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

The Trustees are requested to approve the award of multiyear procurement contracts to Prudential
Investment Management, Inc. (‘Prudential’), Earnest Partners LLC (‘Earnest’), Garcia Hamilton &
Associates LP (‘Garcia Hamilton’), and Bradford & Marzec, LLC (‘Bradford & Marzec’) for professional
investment management services in connection with the Authority’s Nuclear Decommissioning Trust
(‘NDT’) Fund. Specifically, Earnest will replace fixed-income manager Schroder Investment Management
North America Inc. (‘Schroders).

BACKGROUND

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

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

Pursuant to U. S. Nuclear Regulatory Commission (‘NRC’) ruling NUR-0584, the Authority
established the NDT Fund in 1990. The purpose of the fund is to ensure that there are sufficient funds
available to pay for the decommissioning costs (i.e., removing the spent fuel and dismantling any systems
or components containing activation products) of the James A. FitzPatrick (‘FitzPatrick’) and Indian Point
3 (‘IP3") Power Plants at their license expiration. On November 21, 2000, the Authority completed the
sale of its IP3 and FitzPatrick nuclear plants to two subsidiaries of Entergy Corporation pursuant to a
purchase-and-sale agreement dated March 28, 2000. In accordance with the Decommissioning
Agreements, the Authority retains contractual decommissioning liability until its license expiration, a
change in the tax status of the fund or any early dismantlement of the plants, at which time the Authority
will have the option to terminate its decommissioning responsibility and transfer the plant’s fund to the
Entergy subsidiary owning the plant. At that time, the Authority will be entitled to be paid an amount
equal to the excess of the amount in the fund over the Inflation-Adjusted Cost Amount (a fixed estimated
decommissioning cost amount adjusted in accordance with the effect of increases and decreases in the
NRC’s minimum cost-estimate amounts applicable to the plant), if any. The Authority’s decommissioning
liability is limited to the lesser of the Inflation-Adjusted Cost Amount or the amount of the plant’s fund,
guaranteeing that no additional cost burdens may be placed on the Authority.

As of July 31, 2015, the market value of assets held in the NDT Fund totaled $1.44 billion, of
which $550 million were invested in equities and $887 million were invested in fixed-income securities.
The fixed-income portion of the NDT Fund is currently managed by five portfolio managers: Prudential,
with assets under management of $240 million; Garcia Hamilton, with assets under management of $230
million; Schroders, with assets under management of $127 million; Bradford & Marzec, with assets under
management of $132 million; and CS McKee, with assets under management of $158 million. All
agreements, with the exception of CS McKee, are scheduled to expire in accordance with their terms on
or about October 26, 2015.
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DISCUSSION

On April 2, 2015, staff solicited proposals for professional fixed income investment management
services for the NDT Fund by notice to a number of firms providing such services and advertisement in
the New York State Contract Reporter. On or before May 5, 2015 the Authority received a total of thirty-
one proposals.

Authority staff, with the support of its financial advisor, PFM Advisors (‘PFM’), evaluated each
proposal taking into consideration quantitative and qualitative criteria. From a quantitative standpoint,
staff evaluated historical performance; various risk metrics (including, but not limited to, each manager’s
standard deviation, Sharpe Ratio, tracking error and Information Ratio), and the schedule of fees. From a
qualitative standpoint, firms were evaluated based on team duration and experience, investment style and
research capabilities. After conducting an extensive review and analysis of each proposal, Authority staff,
with the concurrence of PFM, invited the six firms with the top tier rankings to give oral presentations.

The six firms were Schroders, Lazard, Prudential, Pyramis, Earnest, and Sit Investment Associates. In
addition, two incumbent managers with top tier rankings, Garcia Hamilton and Bradford & Marzec, were
not required to give oral presentations because of their outperformance in managing the Authority’s NDT
assets and strategy consistency. Based on the above criteria, portfolio diversification benefits evaluation
and oral presentations, the following firms were identified to have the highest overall rankings to manage
the fixed-income assets in the NDT Fund: Prudential, Garcia Hamilton, Bradford & Marzec, and Earnest.
These firms have identified M/WBE firms to fulfill the Minority and Women-owned Business Enterprise
(‘M/WBE’) goal requirements as set forth in the RFPs.

Prudential is an existing manager in the NDT Fund that employs an enhanced index strategy,
which makes minor adjustments in sector and quality exposures versus the Barclays Aggregate Bond
Index. Prudential serves as an index-like anchor to help dampen portfolio volatility, and has had success
in managing according to NDT’s strict guidelines. It is recommended to retain Prudential.

Garcia Hamilton and Bradford & Marzec are existing managers in the NDT Fund that have
outperformed the Barclays Aggregate Bond Index since its inception. They have proven to be able to
manage around the restrictive NDT guidelines and still be able to generate excess returns. As such, it is
recommended that Garcia Hamilton and Bradford & Marzec continue to manage its current assets.

Schroders is an existing manager in the NDT Fund and has underperformed the Barclays
Aggregate Bond Index since its inception. In addition, Schroders has displaced its focus from municipal
securities to the credit sector. Prior to this displacement, the municipal allocation was a diversifying
complement to the other strategies in the portfolio. As such, it is recommended to not retain Schroders.

Earnest is a minority-owned firm whose fixed income strategies have high government backed
exposure making it very compatible to the NDT guidelines. Almost a third of the portfolio is invested in
smaller agency bonds that many larger managers do not invest in. This allocation difference serves as a
good source of diversification to complement the strategies of NDT'’s incumbent managers. Where
Earnest does invest in credit, they seek to own secured bonds, which act as a better buffer to protect
against downside risks. Earnest places a strong emphasis on selecting higher quality bonds with returns
that can match or exceed lower quality bonds through their ‘Gap Framework.” Furthermore, Earnest has
shown the propensity to deliver strong performances, historically, through security selection, good down
market protection, and has low residual correlation over longer periods compared to other candidates. It
is recommended that Earnest manage a portion of NDT'’s assets.

It is recommended that the four firms be awarded five-year contracts, with asset allocations as noted
below, subject, however, to early termination at any time by the Authority on 60 days’ notice. The
allocation amounts are based on the assets’ ending market value as of July 31, 2015 and will be adjusted
proportionally for the actual asset value on the transition date of the assets.
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Asset Allocations

(in $millions)
Prudential 213
Garcia Hamilton 155
Bradford & Marzec 132
Earnest 154
Total 654

FISCAL INFORMATION

The fees for the four recommended investment managers are expected to range from 12 basis
points to 35 basis points (a basis point is equal to 1/100™ of 1%, or 0.01%) dependent on investment
management style and the amount of assets under management, subject to negotiation, and will be paid from
the NDT Fund.

RECOMMENDATION

The Deputy Treasurer recommends that the Trustees approve the award of multiyear service
contracts to Prudential Investment Management, Inc., Earnest Partners LLC, Garcia Hamilton &
Associates LP, and Bradford & Marzec, LLC for professional investment management services in
connection with the Authority’s Nuclear Decommissioning Trust (‘NDT’) Fund.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

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, the
award of the multiyear investment management service
contracts to Prudential Investment Management, Inc.,
Earnest Partners LLC, Garcia Hamilton & Associates LP,
and Bradford & Marzec, LLC, for professional investment
management services in connection with the Authority’s
Nuclear Decommissioning Trust Fund, as recommended
in the foregoing report of the President and Chief
Executive Officer, is hereby approved; and be it further

RESOLVED, That the execution of such
contracts by the Executive Vice President and Chief
Financial Officer or the Treasurer, subject to the approval
of the form thereof by the Executive Vice President and
General Counsel, on behalf of the Authority, is hereby
approved; and be it further
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RESOLVED, That the Chairman, the President and
Chief Executive Officer, the Chief Operating Officer, the
Executive Vice President and Chief Financial 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 documents to effectuate the
foregoing resolution, subject to the approval of the form
thereof by the Executive Vice President and General
Counsel.
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ii. Tenth Supplemental Resolution Authorizing 2015 Revenue Bonds

The President and Chief Executive Officer submitted the following report:

“Set forth below is a summary of the actions to be taken by the Board of Trustees regarding the
Tenth Supplemental Resolution Authorizing 2015 Revenue Bonds (Exhibits ‘2f ii-A’ and ‘2f ii-B’).

A. Series 2015 Revenue Bonds

The Trustees are being requested to adopt the Tenth Supplemental Resolution authorizing the
issuance of the Series 2015 Revenue Bonds (‘Series 2015 Bonds’) in an aggregate principal amount not
to exceed $80,000,000. The purposes of the 2015 Bonds are to: (i) refund up to $74.590 million of the
Authority’s Series 2006 A Revenue Bonds; and (ii) pay the costs of issuance of the Series 2015 Bonds.

The 2015 Bonds would be issued as senior lien revenue bonds under the Authority’s General
Resolution Authorizing Revenue Obligations, adopted February 24, 1998, as amended and
supplemented. The 2015 Bonds would be issued either as fixed rate or variable rate bonds or a
combination thereof. The 2015 Bonds are expected to be federally tax-exempt although it is possible that
a portion of said bonds would be federally-taxable. The purpose of the plan of finance is to produce
present value savings on debt service.

B. The Resolutions Regarding the 2015 Bonds

A summary of the principal terms of the resolutions to be put before the Trustees for
consideration is set forth below.

(1) Tenth Supplemental Resolution

Adoption of the Tenth Supplemental Resolution Authorizing Series 2015 Revenue Bonds (‘Tenth
Supplemental Resolution’), which authorizes the issuance of the Series 2015 Bonds, in an aggregate
principal amount not to exceed $80 million, to refund the Authority’s Series 2006 A Revenue Bonds and
pay the costs of issuance of the Series 2015 Bonds.

(2) 2015 Bonds

(a) The sale of the Series 2015 Bonds to one or more underwriters as may be selected by the
Chairman, President and Chief Executive Officer, Executive Vice President and Chief Financial Officer or
Treasurer from the prequalified underwriting pool approved by the Trustees at their July 29, 2014 Board
meeting, at such prices as any such officer may accept and as will be in compliance with the
requirements of the Tenth Supplemental Resolution is authorized.

(b) The Chairman, President and Chief Executive Officer, Executive Vice President and Chief
Financial Officer or Treasurer and other specified officers to execute a Contract of Purchase, providing for
the sale of the Series 2015 Bonds to such underwriters, a Continuing Disclosure Agreement with The
Bank of New York Mellon relating to the Series 2015 Bonds and miscellaneous other documents and
instruments is authorized.

(c) The Chairman, President and Chief Executive Officer, Executive Vice President and Chief
Financial Officer or Treasurer and other specified officers are authorized to approve the issuance of the
Preliminary Official Statement and final Official Statement relating to the Series 2015 Bonds.
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(3) Registrar, Paying Agent and Escrow Agent

The Bank of New York Mellon is appointed as Registrar and Paying Agent for the Series 2015
Bonds.

The Tenth Supplemental Resolution Authorizing 2015 Revenue Bonds, as submitted by the
President and Chief Executive Officer, was unanimously adopted.”
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DISCUSSION AGENDA:

3. Staff Reports:

a. Report of the President and Chief Executive Officer

President Quiniones provided the following report on the Authority’s performance for
August 2015 (Exhibit “3a-A"):

Performance Scorecard

President Quiniones said although some of the measures were below target for the month

of August, all measures are now trending positively. Overall, NYPA continues to perform well.

Generation Market Readiness

As previously reported, the Authority had issues with some of the its assets, namely, the
500 MW Generator Step-up Transformer repairs; ice conditions at the STL/FDR Hydro Plant; B-G
Unit 1 heat exchanger tube failure; and a rotor rebuild at the Pouch Small Clean Power Plant,
located in Staten Island. Because of these issues the Generation Market Readiness measure will

not meet its year-end target. Nevertheless, the performance is trending in the right direction.

Enerqy Efficiency

The Energy Efficiency measure did not meet its target because of timing issues; however,
the Authority expects to meet this target by the end of the year.

Safety

The DART (Days Away, Restricted or Transferred) Rate, the Authority’s health and safety
measure, is below target. Authority staff continues to work toward meeting its aggressive target
for this measure, instituting various activities at the sites and administrative offices on safety and

accidents issues, striving for zero DART injuries.

Debt Coverage Ratio

As previously reported, it has been a challenging year for the Authority in terms of price of
wholesale electricity and also water flows in the early part of this year. As aresult, the debt

service coverage ratio measure did not meet its target.
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Strateqy Dashboard

Strategic Initiatives

The six key strategic initiatives have been launched. Progress has been made with each
of the initiatives and the Authority is undertaking pilot programs and demonstrations in some of
the initiatives such as Process Excellence, with short-term projects being completed throughout

the year.
Financials

Revenues and other benefits associated with the initiatives will start being measured and
reported in 2016.

Performance Metrics

Implementation efforts for the initiatives are underway. The teams have been directed to
develop initial performance metrics for each initiative by the end of the year. These metrics will
be aligned to, and integrated with, the Authority’s corporate metrics which are currently being

redefined to reflect its 2020 vision.

In response to a question from Trustee Foster, President Quiniones said, to date,
approximately $17.5 million has been spent to launch the six strategic initiatives. Responding to
further questioning from Trustee Foster, President Quiniones said since new groups are being
formed, such as Customer Energy Solutions, components of that spending include hiring staff
and for consulting studies. Mr. Lurie added that, in addition, large capital expenditures will be
undertaken in future years; therefore, the Authority will also need to determine the amounts of

those expenditures as part of the consulting analysis.

In response to a question from Chairman Koelmel, President Quiniones said the Budgeted
Expenditures would be defined as those expenditures that are presented at submittal of the
Business Plans for the initiatives. And Mr. Lurie said Expected Expenditures include the amounts
forecasted to be spent on the initiatives during the year. At the present time, the Authority is
behind in the amounts it originally expected its expenses to be because of delays in expending

funds for hiring and consulting services.

Implementation Capability Gaps

The gaps identified with the implementation of the six new initiatives are being addressed

through the Strategic Planning governance structure. These include:
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1. Communications — A well-defined communication plan is needed to make sure that all

employees have a sense of ownership for the strategic initiatives.

2. Change Management — In executing the new Strategic Plan, it is important to keep the

enthusiasm of the staff in driving the Plan forward.

3. Enterprise technology and Governance — Technology and the utility industry is rapidly

changing; therefore, the Authority has to make sure it is able to adapt to the changes,
and determine how it will integrate new technology innovations with what it currently

has at the Authority.

4. Access to Necessary Resources — The Authority is competing with other utilities and

large OEMSs for the same talent. Although the Authority can acquire talents from
internal employees, it also necessary to have a pool of consultants and contractors to
supplement its needs and/or provide specific expertise when it may not be prudent to

hire full-time.

Mr. Lurie continued that the Authority will need to increase its pace with regards to gaps
and barriers, making sure staff is aligned with the strategic initiatives and that it has a governance

process in place to make quick decisions.

The Authority plans to introduce corporate metrics at the top level of the organization and
drive those metrics down into each of the strategic initiatives, then to all the business units and
finally tie it into individual performance reviews. In January, he will be introducing to the Board

the strategic initiative level performance metrics being developed by each of the initiative teams.

In response to a suggestion from Trustee Foster and also Chairman Koelmel, President
Quiniones said staff will work on standardizing the Performance Scorecard to include more

specific information for the Trustees’ edification.

President Quiniones continued that the Governor has asked that state agencies be more
visible at the local and regional levels of the state. To that end, he and Trustee Picente and
participated in cabinet meetings on “Capital for a Day” in Utica where they provided information
on value-added services the Authority could offer the various local customers in the Mohawk

Valley region. He also plans to attend another “ Capital for a Day” event in Central New York.

President Quiniones ended by saying that, as part of the Transmission Life Extension and
Modernization Program, the Authority has to install fiber optic cables between its transmission

towers to digitize its transmission system. He invited the Board to view a video showing
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examples of the work being done by Operations staff to get equipment to the facilities in order to

put in the right communication infrastructure in the Authority’s transmission system.

In response to a question from Chairman Koelmel, President Quiniones said in the next
five years the Authority will be completely different than it is today, primarily because of the low
price of wholesale electricity. The belief is that gas prices will continue to be persistently low,
which means that electric prices will continue to be low. Also, the view is that the Authority’s Net
Income will be in the range of $50 - $100 million. To that end, bearing in mind the key investments
that can be made with its capacity for the benefit of its customers and the state, the Authority has
to change its outlook regarding productivity savings while, at the same time, making sure that it is

creating an environment that will enable its staff to execute the new Strategic Plan.

In response to comments by Chairman Koelmel, President Quiniones said the Authority
has the necessary conditions for the transition with the new strategic investments. In addition to
the resources, the Authority has a supportive Board, state government and staff to execute the
Plan. The goal is to reimagine and fully transform the Power Authority. In his view, after three to

five years the New York Power Authority will be the most innovative utility in the country.
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b. Report of the Chief Risk Officer

Chairman Koelmel welcomed the new Chief Risk Officer, Mr. Subhagya Parija to the

meeting and asked him to present his report to the Board.

Mr. Soubhagya Parija provided highlights of NYPA’s top risks and the process changes
being introduced in order to make the Authority’s Risk Management Program more robust and the
findings easier to communicate. The goal is to aid risk-based decision-making and assist

management in protecting and enhancing the value of the organization. (Exhibit “3b-A")

Risk Dashboard

The Risk Dashboard has been grouped in three categories: External, Internal and

Strategic.

EXTERNAL RISK — Risk events that are beyond the Authority’s control. The Authority has

to make sure it has processes in place to manage external risks events. Examples of external risk

events are market volatility, cyber security, hydro volumes and catastrophic events.

- Commodity Price Risk —in a low energy price environment the market volatility is also

low. However, this is an exposure that needs to be tracked and managed

appropriately.

- Cyber Security — Risk Management staff is taking steps to understand the
ramifications of cyber and physical security risks in the context of NYPA’s business

and to protect the Authority’s cyber assets from hackers.

A Cyber Security Insurance has recently been procured.

- Hydro Volumes — Approximately seventy percent of the Authority’s energy comes from

NYPA-based electricity. Since the Authority has been exposed to low water flows in

the Niagara River this year, hydro volumes will be a high risk event.

- Catastrophic Events — The Authority has a plan in place to address catastrophic

events.

INTERNAL RISKS — Risks that are caused by lack of internal processes or their failures.

- Workforce Skills — One third of the Authority’s workforce is scheduled to retire over

the next 5 — 6 years. Risk Management staff is working on strategies to address the

effects of employees leaving the workforce.
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- Critical Asset Failure — Risk Management staff, working with the Generation and

Transmission group, is in the process of defining the critical assets so that the

Authority can have a plan in place to address this risk.

STRATEGIC RISKS — Risks that are considered to be value-added.

- Disruptive Technology — the Authority needs to react to risks as they relate to the

changing energy landscape, while at the same time be the lead in the energy industry

in managing those risks.

- Shifting Customer Preferences — Customers now have control over what kind of

electricity they want to consume and how they want to consume it. The Authority has

to develop a strategic plan to address those issues.

- Low Energy Prices — Risk Management staff is working with the Strategy Team to

address this issue in terms of the Authority’s options since some capacity will
probably leave the market because they cannot continue to produce in this low energy

price environment.

Mr. Parija said from his interviews with the Executive Management Committee, Executive
Risk Management Committee and front-line managers, the foregoing is the general consensus
view of the top risks at NYPA. He will continue to review those risks and quantify them
appropriately. He ended by saying that at the next meeting of the Board he will report on the
action plans in place to address these risks and how the Risk Management staff is tracking the

progress.

In response to a question from Chairman Koelmel, Mr. Parija said NYPA has already
developed a draft paper on Risk Appetite. However he will be working to operationalize this

concept.
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C. Report of the Chief Operating Officer

Mr. Joseph Kessler, Senior Vice President of Power Generation, provided highlights of the
Chief Operating Officer’s report to the Trustees (Exhibit “3c-A").

Generation Market Readiness

Generation Market Readiness was below target for the month of August.

- There were no significant forced outage events in August.

- Several significant maintenance outages have been scheduled as follows:

e LPGP2 -LEM

* Autobank #4 — T-LEM

e Flynn [9/29-11/21]

500 MW - 15 day outage [10/2-10/19]
e Gowanus5

e CRUnit#3 & VF Unit #4 - LEM

» BG Unit #2 Rotor repair

* STL Generator 17 Rotor

Transmission

Target for August was not met; however, it is expected that the target will be met by the

end of the year.
There were no Transmission events for the month of August.

Environmental Incidents

There were three reportable environmental incidents in August:

e 500 MW - Unit 4 condenser coil 52 Ibs R-22 Release — reportable to NYDEC70 —repairs

complete.

* NIA - Unit No. 6 — governor oil line — 30 gallons — contained, but reportable.

e STL — Air Conditioning Unit at Line crew building 8.7 Ibs R-22.
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Safety

« The DART (Days Away, Restricted or Transferred) Rate for August is 0.92. For the year,
the DART Rate is 0.92 compared to the target of 0.78.

» The Operations DART Rate for August is 1.24. For the year, the DART Rate for Operations
has atarget of 1.08.

» There were no lost time incidents in August that met the DART criteria.

APPA-American Public Power Association 2014 average DART rate for similar-sized (Group G)

public electric utilities is 1.74.

In response to a question from Trustee Foster, Mr. Tartaglia said the ratio is calculated

based on the number of incidents per the number of hours worked.

Employee Engagement

e Post-Collective Bargaining Agreement

Operations Department is planning employee training programs to re-engage the union

workers.

B Apprenticeship Program — discussions are ongoing with the managers to invigorate
that program focusing on the need for skilled crafts competency in the organization to

be back up and running.

B Safety — Chuck Evans was engaged to address staff at all of the sites and the White
Plains office regarding an industrial accident he had on the job and how it impacted
him and his family; this was well-received by the staff. Operations plan to continue
engagements of this nature in order to raise employees’ safety awareness, going
forward.

B Walk-around — Operations senior management conducted safety “walk-around” at
each of the sites in order to get an understanding of employees’ issues and concerns.
This was also well-received by the staff and management received positive feedback

from the staff regarding this activity.
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Strateqic Initiatives

- Asset Management and Smart Generation & Transmission Initiative is being accelerated.

- Maintenance program and training underway.

- GAP analysis moving beyond the study phase towards the implementation stage.

66



September 29, 2015

d. Report of the Chief Financial Officer

Mr. Robert Lurie presented highlights of the Chief Financial Officer’s report to the Trustees
(Exhibit “3d-A").

= During the month of August, the Authority had net income of $25.1 million, which was $3.1
million less than the budgeted $28.2 million, due primarily to a lower net margin on sales
($10.2 million), partially offset by lower operating expenses. The lower net margin on
sales was substantially attributable to lower market energy prices. Hydro production for

the month was 7% above the budget.

= Net income for the year-to-date was $46 million, which was $108.8 million lower than
budgeted due to lower hydro production ($56 million), and lower market energy prices
($114 million ), partially offset by lower O&M expenses ($61 million). Lower production
resulted from low precipitation and a less than normal winter ice thaw early in the year.
Lower O&M and other expenses reflect delays in programs including Five City Master

Plan, Western NY Workforce Development and Customer Energy Solutions.

= Increased hydro volume expected towards the end of 2015 and for 2016. The September
update includes a .1Twh increase in hydro production related to 2015 (compared to last

month’s projection).

= Energy Zone A (Western NY) prices continue to be significantly below budget. Current

projection is 22% below budget for the year.

= Netincome for the year is projected to be $39 million, $167 million lower than the budget
primarily due to the lower hydro production and lower market energy prices (projections
for hydro production increased .1 Twh since last month, and energy margins are projected

to be slightly higher than previously anticipated).

New Metrics

Mr. Lurie said the Performance Scorecard will be changed to reflect three major areas of
metrics at the top corporate level, namely: 1) Customer Value —which measures how much energy
the Authority saves its customers; 2) Financial —to measure Return on Invested Capital (“ROIC").
ROIC is the measure used to assess how much of areturn the Authority is making on its
investments each year; and 3) Operational —which measures whether the Authority is earning
enough on capital investments compared to the cost incurred to raise the capital for that

investment.
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In response to a question from Chairman Koelmel, Mr. Lurie said the cost of capital is a
weighted average of the cost of borrowing debt, looking forward. For example, if the Authority
has to borrow debt today, it would have to determine what its new cost of capital would be on its
debt. A market index is used to calculate the cost of borrowing based on how much money we
get from debt vs how much money we get from equity and we come up with a weighted average
that we use which is 7%. This is also the same methodology that regulators use to measure how
much we should be setting our prices at to compensate us for our cost of capital and other
expenses. In addition, this is an accepted methodology for the regulatory authority (FERC) and

regulatory law.

In response to a question from Trustee Foster, Mr. Lurie said the low Net Income is due, in
part, to delay in expenses; therefore, based on the risk factors we are seeing this year the
Authority is looking at ways to be more cost-efficient in the way it conducts its business, by

looking at ways to streamline its expenses.

In response to a question from Trustee McKibben, Mr. Lurie said, as indicated at the last
meeting, the Authority will be revaluating its forecasting methodology. Every month staff updates
its forecast using the forecasts that are available by the experts, including its own. The scorecard

represents an update in the numbers as opposed to a change in them.

In response to a question from Chairman Koelmel, Mr. Lurie said at this point the Authority
is taking the assumption that the low energy prices will be sustained. Electricity prices are low
and indications are that it will remain that way. President Quiniones added that, at the sustained
prices, some of the generators will not be able to survive and may have to exit the market. If the
situation changes and there is an upward push on price, since the Authority’s assets are very

competitive, it will disproportionately harvest the benefits of a recovery.

In response to a question from Chairman Koelmel, Mr. Lurie said for the fourth quarter the
Authority will see a continuation of some of the expenditures on the initiatives and a continuation
of the very low energy prices which is not going to help offset some of those operating expenses.

Expenses, however, are under control for the remainder of the year.

In response to a question from Trustee Nicandri Mr. Lurie said the forecast expectations
are conservative this year; the Authority plans to mark down its hydro forecast by at least five

percent for next year’s budget.
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Power Allocations and Proceeds:

4., Award of Fund Benefits from the Western New York
Economic Development Fund Recommended by the
Western New York Power Proceeds Allocation Board

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

The Trustees are requested to accept the recommendations of the Western New York Power
Proceeds Allocation Board (the ‘Allocation Board’) and make awards of Fund Benefits from the Western
New York Economic Development Fund to the eligible applicants listed in Exhibit ‘4-A’ in the amounts
indicated on Exhibit ‘4-A’ as discussed in more detail below, and authorize the other actions described
herein with respect to such applicants and recommended awards.

BACKGROUND

1. Western New York Power Proceeds Allocation Act

On March 30, 2012, Governor Cuomo signed into law the Western New York Power Proceeds
Allocation Act (the ‘Act’). The Act provides for the creation, by the Authority, of the Western New York
Economic Development Fund. The Fund consists of the aggregate excess of revenues received by the
Authority from the sale of Expansion Power (‘EP’) and Replacement Power (‘RP’) produced at the
Niagara Power Project that was sold in the wholesale energy market over what revenues would have
been received had such energy been sold on a firm basis to an eligible EP or RP customer under the
applicable tariff or contract.

Under the Act, an ‘eligible applicant’ is a private business, including a not-for-profit corporation.
‘Eligible projects’ is defined to mean ‘economic development projects by eligible applicants that are
physically located within the State of New York within a thirty-mile radius of the Niagara power project
located in Lewiston, New York that will support the growth of business in the state and thereby lead to the
creation or maintenance of jobs and tax revenues for the state and local governments.’ Eligible projects
include, for example, capital investments in buildings, equipment, and associated infrastructure owned by
an eligible applicant for fund benefits; transportation projects under state or federally approved plans; the
acquisition of land needed for infrastructure; research and development where the results of such
research and development will directly benefit New York state; support for tourism and marketing and
advertising efforts for western New York state tourism and business; and energy-related projects.

Eligible projects do not include public interest advertising or advocacy; lobbying; the support or
opposition of any candidate for public office; the support or opposition to any public issue; legal fees
related to litigation of any kind; expenses related to administrative proceedings before state or local
agencies; or retail businesses as defined by the board, including without limitation, sports venues, gaming
and gambling or entertainment-related establishments, residential properties, or places of overnight
accommodation.

Fund Benefits have been provided to successful eligible applicants in the form of grants.
Generally, Fund Benefits are disbursed as reimbursement for expenses incurred by an Eligible Applicant
for an Eligible Project. Occasionally, Fund Benefits are disbursed in advance for proposed eligible
expenditures to be incurred by the Eligible Applicant for an Eligible Project when NYPA determines this
approach is appropriate for a project, NYPA has authorized the approach in advance, and proposed
expenses can be appropriately documented.

At least 15% percent of Fund Benefits must be dedicated to eligible projects which are ‘energy-
related projects, programs and services,” which is ‘energy efficiency projects and services, clean energy
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technology projects and services, and high performance and sustainable building programs and services,
and the construction, installation and/or operation of facilities or equipment done in connection with any
such projects, programs or services.’

Allocations of Fund Benefits may only be made on the basis of moneys that have been deposited
in the Fund. No award may encumber future funds that have been received but not deposited in the
Fund.

2. Western New York Power Proceeds Allocation Board

Under the Act, the Allocation Board is charged with soliciting applications for Fund Benefits,
reviewing applications, making eligibility determinations, and evaluating the merits of applications for
Fund Benefits. The Allocation Board uses the criteria applicable to EP, RP and PP, and for revitalization
of industry as provided in Public Authorities Law §1005. Additionally, the Allocation Board is authorized
to consider the extent to which an award of Fund Benefits is consistent with the strategies and priorities of
the Regional Economic Development Council having responsibility for the region in which an eligible
project is proposed. A copy of these criteria (collectively, ‘Program Criteria’), adapted from the Allocation
Board'’s ‘Procedures for the Review of Applications for Fund Benefits,’ is attached as Exhibit ‘4-B.’

The Allocation Board met on March 4, 2013 and, in accordance with the Act, adopted by-laws,
operating procedures, guidelines related to the application, and a form of application. At that time, the
Allocation Board defined ‘retail business’ to mean a business that is primarily used in making retail sales
of goods or services to customers who personally visit such facilities to obtain goods or services.

The Allocation Board also designated the Western New York Regional Director of Empire State
Development Corporation (‘ESD’) to be its designee (‘Designee’) to act on its behalf on all administrative
matters. Among other things, the Designee was authorized to perform analyses of the applications for
Fund Benefits and make recommendations to the Allocation Board on the applications.

Under the Act, a recommendation for Fund Benefits by the Allocation Board is a prerequisite to
an award of Fund Benefits by the Authority, and the Act authorizes the Authority to award Fund Benefits
to an applicant upon a recommendation of the Allocation Board. Upon a showing of good cause, the
Authority has discretion as to whether to adopt the Allocation Board’s recommendation, or to award
benefits in a different amount or on different terms and conditions than proposed by the Allocation Board.
In addition, the Authority is authorized to include within the contract covering an award (‘Award Contract’)
such other terms and conditions the Authority deems appropriate.

3. Application Process

In an effort to provide for the efficient review of applications and disbursement of Fund Benefits,
the Allocation Board established a schedule of dates through the end of 2015 on which the Allocation
Board would meet to consider applications. At this time, applications are being accepted on a rolling
basis. In addition, the application process was promoted through a media release and with assistance
from state and local entities, including the Western New York and Finger Lakes Regional Economic
Development Councils, the Empire State Development Corporation and other local and regional
economic development organizations within the State. A webpage was created that is hosted on
WWW.NYPA.GOV/WNYPPAB with application instructions, a link to the approved application form and
other program details including a contact phone number and email address staffed by the Western New
York Empire State Development regional office.

DISCUSSION
At its September 1, 2015 meeting, the Allocation Board considered applications from (1) Amos

Zittel & Sons, Inc. (‘Zittel’) seeking $380,000 in Fund Benefits; (2) Tulip Molded Plastics Corporation
(‘Tulip’) seeking $1,500,000; (3) Martin House Restoration Corporation (‘MHRC’) seeking $820,000; (4)
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D’Youville College (‘D’Youville’) seeking $1,657,627; and (5) 43 North LLC (‘43N’) seeking $6,000,000.
The Allocation Board'’s staff analyzed the applications and made recommendations to the Allocation
Board based on eligibility requirements and Program Criteria. Copies of the recommendation
memoranda provided to the Allocation Board for Zittel, Tulip, MHRC, D’Youville and 43N are attached as
Exhibits ‘4-C-1," '4-C-2,’ '4-C-3,’ ‘4-C-4," and ‘4-C-5," respectively. The applications themselves have also
been made available to the Trustees for review. The Allocation Board has recommended that these
applicants receive awards in the amounts indicated on Exhibit ‘4-A.’

Based on information provided in the application before the Trustees, the proposed projects
would directly create or retain approximately 21 jobs in Western New York. The total to be expended on
the proposed projects is expected to be approximately $51 million.

Given the nascent stage of the proposed project, it was not possible at this time to identify all of
the terms and conditions that would be applicable to the award and memorialized in an Award Contract.
With the Trustees’ authorization, it is anticipated that the Authority, in consultation with ESD, will negotiate
final terms and conditions with the successful applicants after receipt of more detailed information
concerning the projects and proposed schedules. Award Contracts may include scheduled payments
keyed to commitment milestones, such as employment creation and retention. In addition, staff
anticipates that Award Contracts will contain provisions for periodic audits of the successful applicants for
the purpose of determining contract and program compliance and, where appropriate, terms providing for
the partial or complete recapture of Fund Benefits disbursements if an applicant fails to maintain agreed-
upon commitments, relating to, among other things, employment levels and/or project element due dates.

RECOMMENDATION

The Vice President — Marketing recommends that:

(1) the Trustees accept the recommendations of the Allocation Board and make awards of Fund
Benefits to the applicants and in the amounts identified in Exhibit ‘4-A,’ conditioned upon an
agreement to be negotiated with each applicant on the final terms and conditions that would
be applicable to the awards to be contained in an Award Contract approved by the President
and Chief Executive Officer and approved by the Executive Vice President and General
Counsel as to form;

(2) the Senior Vice President — Economic Development and Energy Efficiency, or his
designee(s), in consultation with ESD, be authorized to negotiate with the applicants
concerning such final terms and conditions that will be applicable to the awards; and

(3) the Senior Vice President — Economic Development and Energy Efficiency, or his designee,
be authorized to execute on behalf of the Authority an Award Contract for each award listed
on Exhibit ‘4-A’ subject to the forgoing conditions.

For the reasons stated, | recommend the approval of the above-requested actions by adoption of
the resolution below.”

Mr. Keith Hayes provided highlights of staff’'s recommendation to the Trustees. In
response to comments from Chairman Koelmel, Mr. Pasquale said, unlike the applicants for
hydropower allocations, applicants for Proceeds funds can submit their applications through a

“Track” that does not require job creation. Mr. Hayes added that since its inception, the Proceeds
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Board has approved 33 projects; $30 million in total awards; more than $305 million in project
investments; and more than 3100 jobs has been retained or created.

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

WHEREAS, the Western New York Power
Proceeds Allocation Board (“Allocation Board”) has
recommended that the Authority make awards of Fund
Benefits from the Western New York Economic
Development Fund (“Fund”) to the eligible applicants
listed in Exhibit “4-A” in the amounts indicated;

NOW THEREFORE BE IT RESOLVED, That the
Authority hereby accepts the recommendations of the
Allocation Board and authorizes an award of Fund
Benefits to the applicants listed in Exhibit “4-A” in the
amounts indicated, conditioned upon an agreement
between the Authority and each applicant on the final
terms and conditions that would be applicable to the
awards and set forth in written award contracts (“Award
Contracts”) between the Authority and the applicants
approved by the President and Chief Executive Officer
and approved by the Executive Vice President and
General Counsel as to form; and be it further

RESOLVED, That the Senior Vice President —
Economic Development and Energy Efficiency, or his
designee, is authorized to negotiate with the applicants
concerning such final terms and conditions that will be
applicable to the awards; and be it further

RESOLVED, That the Senior Vice President —
Economic Development and Energy Efficiency, or his
designee, is authorized to execute on behalf of the
Authority an Award Contract for each of the awards
listed on Exhibit “4-A" subject to the foregoing
conditions; and be it further

RESOLVED, That the 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 documents to effectuate the foregoing
resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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Capital Expenditure Authorization Reqguest:

Mr. Philip Toia, Vice President of Transmission introduced the next two transmission
projects being recommended for funding request. He said the first project is the replacement of
the Plattsburg-Vermont (PV-20) submarine cable that runs under Lake Champlain and connects to
the New York and Vermont electrical grids. The new cable will replace cables originally installed
in 1958 and 1970 and is part of the multi-year Transmission Life Extension and Modernization (T-
LEM) Program scheduled to be completed in 2025. The T-LEM program includes other projects
that will upgrade, rebuild and replace equipment at NYPA’s substations and transmission lines.

The second project is the Moses-Adirondack 230 kV transmission line rebuild, also known
as SMART Path. This project will replace two overhead transmission lines originally constructed
more than 70 years ago. While not technically part of the T-LEM program, this project is part of
the overarching plan of reinvestment in NYPA'’s transmission and generation assets.

These two projects represent a portion of the significant investment NYPA is making in its
Transmission system. These facilities are integral parts of the New York State electrical grid and
demonstrate the commitment NYPA has made in strengthening the system to benefit the
residents of the State for decades to come.

Mr. Toia ended by saying that getting these projects to this point involved a cross-section
of NYPA employees with considerable stakeholder management, both internally and externally,
and he wanted to acknowledge the tremendous efforts of NYPA staff. He then invited Ms. Daniella
Piper to present the item on the PV 20 Project and Ms. Patricia Meehan to follow with the
presentation on the SMART Path Moses-Adirondack project.

In response to a question from Trustee Foster, Mr. Toia said the decision to replace
equipment is part of the Asset Management program. Operations and Transmission departments
have always done a portion of it, but the process is now being formalized. The Authority’s
engineers and staff continually review the optimal time for reinvestment versus replacement of
the Authority’s assets. Mr. Lurie added that the technical analysis will determine whether the
future expenses will be better for maintaining or replacing the assets. A financial analysis is done

to determine the return on investment.
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President Quiniones said rebuilding this transmission line is a critical project for the
Authority and so he wanted to commend Ed Welz, Phil Toia and the rest of the Operations team
working on this project. He also wanted to commend Jill Anderson and her team for their

decision-making efforts that led to the Authority going forward with this project.

74



September 29, 2015

5. Transmission Life Extension and Modernization Program —
PV-20 Submarine Cable Replacement —
Capital Expenditure Authorization Request and Contract Award

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

The Trustees are requested to authorize Capital Expenditures in the amount of $68,726,100 for
all works associated with the replacement of the existing seven (7) submarine cables and associated
terminal structures of the PV-20 interconnecting line between the Authority’s (‘NYPA’) Plattsburgh
Substation and the Vermont Electric Power Company’s (‘WVELCQO’) Sand Bar Substation. The Trustees
are also requested to authorize O&M Expenditures in the amount of $7,139,200 for the removal and
disposal of the existing cables and terminal structures, and approve the award of multi-year turnkey
services contracts in the amount of $46,708,461 to LS Cable & System of South Korea, to design,
fabricate, test, deliver and install these cables and new terminal structures, and in the amount of
$2,651,650 to Miller Environmental Group of Calverton, NY for the removal and disposal of the existing
submarine cables and accessories.

Additionally, the Trustees are also requested to authorize the acquisition, in fee, by purchase or
eminent domain of approximately 1.6 acres of real property to accommodate a new transition station and
appurtenances and a temporary easement of approximately 0.1 acre of real property for construction in
the immediate vicinity of the Authority’s existing transition station property in the Town of Plattsburgh,
County of Clinton, as generally shown on the attached Exhibit ‘5-A,” for a sum not to exceed $25,000.
These proposed acquisitions are reasonably necessary for the improvement of the Authority’s PV-20
Transmission Facilities.

The Capital Expenditures amount includes $2,100,000 for Preliminary Engineering/Licensing that
was previously approved by the President and Chief Executive Officer.

BACKGROUND

In accordance with the Authority’s Expenditure Authorization Procedures, Capital Expenditures in
excess of $3 million require the Trustees’ approval.

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. Also, in accordance with the Authority’s Expenditure Authorization
Procedures, the award of non-personal services or equipment purchase contracts exceeding $3 million
require Trustee approval.

Pursuant to the provisions of Article 5, Title 1 of the Public Authorities Law, the Authority is
authorized, subject to Trustee approval, to acquire real property by purchase or eminent domain.

The existing PV-20 115 kV circuit connects NYPA'’s Plattsburgh Substation in Beekmantown, NY
to VELCO's Sand Bar Substation in Milton, VT. The circuit is comprised of a combination of 115 kV
overhead line sections, 115 kV fluid-filled submarine cable section, and 230kV rated nitrogen-filled high
pressure pipe-type cable section.

Once PV-20 reaches the Cumberland Head Transition Station, it transitions to oil-filled submarine
cables that are laid on the Lake Champlain bottom for approximately 1.7 miles where it emerges at the
Grand Isle terminal in Vermont. The submarine cable portion consists of four (1 spare) original 500 kcmil
cables, installed in 1958, and three additional 1000 kcmil cables, installed in 1970. One of the original
500 kemill cables failed in 1970 and was not replaced. The cables are an oil-filled design with gravity fed
oil reservoirs at each termination. The terminations at either end of the cable are virtually identical. This
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project will replace and dispose the existing seven (7) cables with four (4), single-core 3553 kcmil XLPE
submarine cables (3 phase conductors and 1 spare), to be installed at 230kV-rated insulation and
operated at 115kV, including the replacement of existing terminal structures with new terminal structures.

Due to its location, the existing Transition Station is insufficient to accommodate installation of the
replacement submarine cables while keeping the existing facilities in service. A new transition station will
be built, offset to the north from the existing transmission line, on a 1.6-acre parcel westerly of the existing
transition station. This location will provide better access and utility for construction and maintenance and
will facilitate any future upgrade to the existing overhead transmission line. Likewise, a 0.1-acre
temporary construction easement is required to facilitate placement of the submarine cables within the
Authority’s existing property prior to removing the existing cables.

As part of the Transmission Life Extension and Modernization (‘T-LEM’) Program, Quanta
Technology assessed the PV-20 upgrade options. Two primary objectives were considered: 1) upgrade
options for future consideration if a circuit upgrade becomes necessary due to load increases; and 2)
assessment of the condition of the submarine cable portion of the PV-20 circuit with recommendations for
addressing any condition-based risk.

The assessment of the PV-20 circuit concluded that no immediate upgrade is required for load-
serving capability. However, the submarine portion of the circuit is regarded as being at risk for disruption
of continued service. This conclusion is due to the operating history of the submarine cable which
includes thermal runaways, indicating overheating for some time of its operation. Further, the cables are
approaching the end of their design life and there is no viable replacement cable available in case of a
cable failure. The fluid pressurization systems which are critical to the operational well-being of the cable
insulation are obsolete. If a major defect occurred at any of the reservoirs, the systems could not be
replaced without extraordinary expense and long lead time due to the custom manufacture that would be
required.

A memorandum of Understanding between NYPA and VELCO was entered into on September
18, 2013. NYPA and VELCO agreed to pursue the project as described above. The project costs will be
split on a 50%-50% basis.

DISCUSSION

In response to an advertisement, issued on February 18, 2015, in the New York State Contract
Reporter for the installation of the new submarine cables, Inquiry Q15-5813RH, and for the removal of the
existing cables, Inquiry Q15-5815RH, two proposals were received for the removal of the existing cables
on April 30, 2015, and three proposals were received for the installation of the new cables on May 14,
2015.

All proposals were evaluated by a committee of Authority and VELCO Engineering,
Environmental, Transmission, Quality Assurance, Asset Management, Project Management and
Procurement staff.

The proposals were evaluated based on:

- Compliance with commercial, technical and quality assurance requirements

- Execution plan

- Price

- Engineering and Quality Assurance support and travel associated with overseeing the
design, fabrication, and testing.

As part of the bid evaluation process, written technical clarifications were required of all bidders.

The technically qualified bidders were asked to provide written clarifications of their manufacturing and
design capabilities and understanding of the bidding documents.
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LS Cable & System and Miller Environmental Group were determined to have submitted the
lowest-price, evaluated bids and demonstrated adequate understanding of the project and the ability to
successfully complete the project as planned.

The Project work will be performed over a four-year period with design taking place in 2015.
Manufacturing, shipment, installation, testing and commissioning of the new cables will commence in
2016 and will be completed in 2017. The removal of the existing submarine cables will commence in
2017 and will be completed in 2018.

The Capital Expenditure Authorization Request is compromised of the following:

Preliminary Engineering/Licensing (previously authorized) $ 2,100,000

Engineering and Design $ 3,749,000
Procurement $ 10,597,200
Construction/Installation $ 45,330,600
Authority Indirect and Direct Expenses $ 7,030,200

TOTAL $ 68,726,100
Agencies/Utilities Reimbursement (VELCO Share) $ 29,219,000

The O&M Expenditure Authorization Request is compromised of the following:

Payment and Performance Bond $ 41,600
Mobilization & Demobilization $ 358,000
Removal of Cables $ 2,055,000
Divers and Excavation $ 2,500,000
Oil Disposal $ 7,000
Cable Disposal $ 147,000
All Other Disposals $ 53,000
Removal of Old Terminal Stations $1,977,600

TOTAL $ 7,139,200
Agencies/Utilities Reimbursement (VELCO Share) $ 3,569,600

FISCAL INFORMATION

Payments associated with this Project will be made from the Authority’s Capital and O&M Funds.
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RECOMMENDATION

The Senior Vice President and Chief Engineer — Operations Support Services, the Vice President
— Project Management, the Vice President — Transmission, the Vice President — Procurement, and the
Project Manager recommend that the Trustees authorize Capital Expenditures in the amount of
$68,726,100 and O&M Expenditures in the amount of $7,139,200; approve the awards multi-year
contracts to LS Cable & System in the amount of $46,708,461 and Miller Environmental Group in the
amount of $2,651,650; and approve the acquisition of the real estate rights for the Authority’s PV-20
Submarine Cable Replacement Project as set forth above.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

Ms. Daniella Piper provided highlights of staff’'s recommendation to the Trustees. In
response to a question from Trustee Nicandri, Ms. Piper said the old cable will be removed and
disposed of.

Responding to a question from Chairman Koelmel, Ms. Piper said three companies
responded to the RFP. However, one of the requirements of the RFP was that the bidder be the
original equipment manufacturer, so that the person replacing the cable is also the manufacturer
of the cable and this company met that requirement.

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

RESOLVED, That pursuant to the Authority’s
Expenditure Authorization Procedures, Capital
Expenditures in the amount of $68,726,100 and O&M
Expenditures in the amount of $7,139,200, are hereby
authorized for the PV-20 Submarine Cable Replacement,
in accordance with, and as recommended in, the
foregoing report of the President and Chief Executive

Officer;
Expenditure
Capital Authorization
PV-20 Submarine $68.726.100
Cable Replacement
0o&M
Disposal of Existing $7,139,200

Terminal Structure and Cables

AND BE IT FURTHER RESOLVED, That pursuant
to the Guidelines for Procurement Contracts adopted by
the Authority and the Authority’s Expenditure
Authorization Procedures, approval is hereby granted to
award multi-year contracts to LS Cable & System, of
South Korea, in the amount of $46,708,461 for the
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design, fabrication, testing, delivery, installation of the
PV-20 cables and new terminal structures, and to Miller
Environmental Group, of Calverton, NY, in the amount of
$ 2,651,650 for the removal of the existing submarine
cables;

Contractors Contract Approval

LS Cable & System $ 46,708,461
(South Korea)
Q15-5813RH

Miller Environmental Group $ 2,651,650
(Calverton, NY)
Q15-5815RH

AND IT BE FURTHER RESOLVED, That pursuant
to the provisions of Article 5, Title 1 of the Public
Authorities Law, the Authority hereby finds it necessary
to acquire by purchase or eminent domain the real
properties shown and described on the map attached
hereto as Exhibit “5-A” for a sum not to exceed $25,000
and hereby finds and determines that such real property
is required for a public use and is reasonably necessary
for the PV-20 Submarine Cable Replacement Project;

AND IT BE FURTHER RESOLVED, That the Vice
President — Procurement and the Director of Site
Purchasing, Materials Management and Real Estate are
hereby authorized to execute any and all other
agreements, papers or instruments on behalf of the
Authority that may be deemed necessary or desirable to
acquire the real property identified above by purchase
or by eminent domain, subject to the approval by the
Executive Vice President and General Counsel;

AND BE IT FURTHER RESOLVED, That the
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 documents to
effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice
President and General Counsel.
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Licensing:

6. Licensing of the SMART Path Moses-Adirondack
1&2 Rebuild Project and Contract Award

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

The Trustees are requested to authorize staff to proceed with licensing of the SMART Path
Moses-Adirondack 1&2 Rebuild Project (SMART Path’ or ‘Project’) to replace the Moses-Adirondack
Transmission Lines 1 & 2 (‘MA 1&2’) with 230 kV lines on double circuit steel monopole structures. The
Trustees are also requested to approve the issuance of a Purchase Order Release (‘POR’) against the
existing value contract, #4600002872, with Louis Berger & Associates, P.C., in the amount of $2.76
million, for the studies and environmental assessments required in the Public Service Law Article VII
licensing process.

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 licensing process for SMART Path is expected to take two years and
the entire Project is expected to be completed by 2023.

In accordance with the Authority’s Guidelines for Procurement Contracts and Expenditure
Authorization Procedures, the Trustees will be asked to approve funding at three different times for
SMART Path for the following tasks: (1) POR to obtain the necessary environmental permits and licensing
certificates; (2) contract award to perform the engineering design of the new transmission lines; and (3)
contract award for the labor and materials to construct SMART Path. The awards for the environmental
permits and licensing certificates are being requested today. The award to perform the engineering
design work will be presented at the December 2015 Trustee meeting and the award to construct the
project is anticipated to be requested during the third quarter 2018.

The existing MA1&2 lines originate in the St. Lawrence Moses Substation in Massena, New York.
From Moses Substation, the lines generally traverse in a south and southwestern direction for
approximately 85 miles, terminating in the Adirondack substation in Croghan, New York. The MA 1&2
Lines are on double circuit steel lattice structures for the first eight miles, and for the remaining 77 miles
are attached onto single circuit wooden H frame structures. The two circuits were originally constructed
by the United States Department of Defense in 1942 and acquired by the Authority in 1953. The MA 1&2
lines use old technology that is costly to maintain and prone to experiencing failures due to equipment
fatigue. The lines have also reached the end of their useful life.

The MA1&2 lines were originally constructed with wood pole H-frame structures that require
periodic replacement. At their July 30, 2015 Trustees’ Meeting, the Trustees approved funds to replace
wooden poles, as needed, on the MA 1&2 and the Moses-Plattsburgh lines.

The MA 1&2 lines continue to play an essential role in the reliability of the State’s electrical grid,
including system restoration (blackstart capability) and as a complement and back-up to the Authority’s
765 kV transmission line.

DISCUSSION
The Authority performed a constructability assessment of the MA 1&2 lines and recommends that

the line be rebuilt as follows: two 230 kV transmission lines consisting of new conductor installed on new,
double circuit steel monopole structures on concrete caissons. The recommendation is based on lowest-
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cost, improved power flow, potential for future growth, an existing cost recovery mechanism, and minimal
adverse environmental impact. The Project, as proposed, will allow for an increased power flow of up to
200 MW along the MA1&2 lines due to technological improvements. The double circuit steel monopole
structure has been chosen due to low-cost, narrow footprint, increased durability, ease of maintenance,
and beneficial constructability.

The Project will require the issuance of a Certificate of Environmental Compatibility and Public
Need by the Public Service Commission (‘PSC’), pursuant to Public Service Law Article VII, which
requires studies, environmental assessments and public hearings.

The Authority distributed a Request for Quotation (‘RFQ’) to twelve firms who currently have
Master Service Agreements (‘MSA’) with the Authority to perform needed permitting and licensing
activities. Ten responses were received. The Authority is recommending that a POR be issued to the
lowest-priced evaluated bidder, Louis Berger & Associates, P.C., in the amount of $2.76 million. This
work will form the basis for an application to the PSC for approval to construct the Project.

The project work will be performed from 2016 to 2023, with the licensing work expected to be
performed from 2016 to 2018.

The Trustees are requested to authorize staff to proceed with the licensing effort for the Project
and approve the POR for Louis Berger & Associates.

RECOMMENDATION

The Senior Vice President and Chief Engineer — Operations Support Services, the Senior Vice
President — Public Affairs and Business Development, the Vice President — Project and Business
Development, the Vice President — Transmission and the Director — Project Development and Licensing,
recommend that the Trustees authorize staff to proceed with the licensing of the SMART Path Moses-
Adirondack 1&2 Rebuild Project and authorize the issuance of a Purchase Order Release to Louis Berger
& Associates in the amount of $2.76 million for the studies and environmental assessments required in
the Public Service Law Article VII licensing process.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

Ms. Patricia Meehan provided highlights of staff's recommendation to the Trustees. In
response to a question from Trustee Nicandri regarding upgrading the line to 345 kV, Ms. Meehan
said that NYPA considers the Moses-Adirondack line a transmission line, but it is really half of a
transmission line. The Adirondack substation is a switching station and does not distribute to
load. The other half consists of the Adirondack-Porter transmission line which is owned by
National Grid. The Adirondack-Porter transmission line was built 20 years after the Moses-
Adirondack line and National Grid has stated that they do not plan to upgrade their portion of the
line at this time.

In response to a question from Trustee Nicandri, President Quiniones said the optimum

configuration for this project is to keep the voltage at 230 kV and using better technology and
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conductors increase its transfer capability. He continued that, as mentioned by Ms. Meehan, this
project is a back-up to the Authority’s 765 kV line, therefore, when National Grid replaces their line
transfer capability will be increased.

Responding to further questioning from Trustee Nicandri, Ms. Meehan said the amount the
Authority will recoup for the copper conductor being disposed of will depend on commodity
prices; however, it is currently estimated at approximately $5 million. At the time of actual
construction, the contract will be reduced by the value of the copper being recycled.

In response to still further questioning from Trustee Nicandri, President Quiniones said
the new line is not going down the middle of the two existing lines, but offset on the side.

In response to a question from Trustee McKibben, Ms. Meehan said the height of the new
structures will be taller than the height of the existing structures. The existing wood pole
structures are about 70 feet tall on average. The final design of the new poles is not yet
completed, it is anticipated that the mono-pole will be approximately 105 feet tall. So even though
the mono-pole will be a taller structure, it will not be as tall as the Authority’s 765 kV structures
which, on average, are 150 feet tall.

In response to further questioning from Trustee McKibben, Ms. Meehan said staff is now
requesting funding to start that project which includes environmental studies and public
outreach.

In response to a question from Trustee Foster, Ms. Meehan said construction is
anticipated to start in 2018. The project requires two years for licensing, two years for design, and
then actual construction.

In response to a question from Chairman Koelmel, Ms. Meehan said the existing Moses-
Adirondack infrastructure consists of 77 miles of wood structures which is approximately 1700
structures in total.

President Quiniones added that this project puts a real perspective on the kinds of
modernization and investment that NYPA is undertaking. These assets, once built, will be in place

for more than 70 years. The interchange between Vermont and New York will be facilitated; and
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the interchange between not only the Authority’s power plant but also Quebec and New York, will
be enhanced.

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

RESOLVED, The Trustees authorize the
Authority’s staff to proceed with licensing services for
the SMART Path Moses-Adirondack 1&2 Rebuild
Project, as recommended in the foregoing report of the
President and Chief Executive Officer; and be it further

RESOLVED, that pursuant to the Guidelines for
Procurement Contracts adopted by the Authority and
the Authority’s Expenditure Authorization Procedures,
approval is hereby granted to authorize the issuance of
a Purchase Order Release against the existing value
contract, #4600002872, with Louis Berger & Associates,
P.C. of New York, New York, in the amount of $2.76
million, to provide licensing services for the Project as
recommended in the foregoing report of the President
and Chief Executive Officer and as set forth below:

Purchase Order
Contractor Release Amount

Louis Berger & Associates,

P.C. $2.76 million
New York, NY

#4600002872

AND BE IT FURTHER RESOLVED, That the
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 documents to
effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice
President and General Counsel.
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Energy Efficiency

7. Energy Efficiency Program —
Authorization to Expand Program Funding and
Award Services Contracts to Support the Program

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

The Trustees are requested to approve additional funding in the amount of $600 million, in
aggregate, for the Governmental Customer Energy Efficiency Program (‘(GCEEP’) and the Statewide
Energy Efficiency Program (‘Statewide EEP’) to support additional future energy efficiency projects for
eligible program participants across New York State (‘NYS’). The increased funding would be in addition
to the $2.33 billion and $950 million previously approved by the Trustees for the GCEEP and Statewide
EEP, respectively. These funds will bring the GCEEP to $2.73 billion and Statewide EEP to $1.15 billion.

The Trustees are also requested to authorize the award of contracts (as described below) to
seventeen firms to provide investment grade audit (‘'IGA’), design, engineering, procurement, and
installation services. The aggregate total for all seventeen contracts is $600 million. The term of each
contract will be three years with the option of two, one-year extensions. These seventeen contracts will
be used to support both GCEEP and Statewide EEP, and funding of these contracts will be allocated from
the aforementioned $2.73 billion GCEEP and $1.15 billion Statewide EEP. These funds will generally be
recovered directly from program participants except for certain types of grants.

BACKGROUND

In December 1997, the Trustees approved initial funding of $30 million under the Statewide EEP
to support energy projects for program participants throughout New York State, not including New York
City and Westchester County governmental customers. Subsequent requests for funding were approved
in an aggregate amount of $920 million to support projects under the Statewide EEP for a total of $950
million. In addition, in June 2005, the Trustees approved initial funding of $500 million under the GCEEP
to support energy projects for the Authority’s governmental customers located in New York City and
Westchester County. Subsequent requests for funding were approved in an aggregate amount of $1.83
billion to support projects under the GCEEP for a total of $2.33 billion.

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

To meet the goal of increasing energy efficiency set forth in Executive Order 88, Governor
Andrew Cuomo launched ‘Build Smart NY,” emphasizing cost-effective improvements for energy savings.
Build Smart NY also supports the Governor’'s economic development goals to accelerate energy efficient
projects that will create jobs and improve infrastructure within the State. The addition of funding and new
contracts will enhance the Authority’s Energy Efficiency Programs and further support the Governor’s
Executive Order 88 (EO88) initiatives.

DISCUSSION
The Energy Efficiency Program provides energy efficiency and renewable energy services to
customers meeting the eligibility criteria under the Public Authorities Law, Section 1005. Energy

efficiency services provided through the Energy Efficiency Program include IGA, design, engineering,
procurement, and installation services related to a wide variety of energy technologies and renewables.
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The Authority is expanding its offerings to program participants by offering flexible service
delivery models and additional customer services, including stand-alone audits and operation and
maintenance services. The additional funding will support the Authority as it expands its GCEEP and
Statewide EEP offerings.

On April 21, 2015, the Authority advertised a Request for Proposals (‘RFP’) (Inquiry Q15-
5881LW) in the New York State Contract Reporter, soliciting firms interested in providing expedited
implementation services including, but not limited to, the development, design, engineering, construction,
and management of energy, resiliency, reliability, or sustainability related projects and programs in
support of the New York Power Authority energy efficiency services program. The following are the
regions defined in the RFP:

O Region 1 - Central New York Region which includes the following counties: Broome, Cayuga,
Chemung, Chenango, Cortland, Jefferson, Lewis, Madison, Oneida, Onondaga, Oswego,
Schuyler, Seneca, Tioga, Tompkins, and Yates.

O Region 2 — Long Island which includes Nassau County and Suffolk County.

O Region 3 — New York City Region which includes the following counties: Bronx, Kings, New
York, Queens, and Richmond.

O Region 4 — Northern New York Region which includes the following counties: Albany, Clinton,
Columbia, Delaware, Essex, Franklin, Greene, Hamilton, Herkimer, Montgomery, Otsego,
Rensselaer, Saratoga, Schenectady, Schoharie, St. Lawrence, Sullivan, parts of Ulster,
Warren, and Washington.

O Region 5 — Southeastern New York Region which includes the following counties: Dutchess,
Orange, Putnam, Rockland, Sullivan, and parts of Ulster.

O Region 6 — Western New York Region which includes the following counties: Allegany,
Cattaraugus, Chautauqua, Erie, Genesee, Livingston, Monroe, Niagara, Ontario, Orleans,
Steuben, Wayne, and Wyoming.

O Region 7 — Westchester County Region

In response to the advertisement and invitation to bid, there were 235 downloads of the RFP from
the Authority’s website. On June 18, 2015, twenty (20) firms submitted bids for the Energy Efficiency
programs. The bids were reviewed by an evaluation committee comprised of Energy Efficiency,
Customer Energy Solutions, and Procurement representatives. The bids were evaluated based upon the
following criteria detailed in the RFP:

O Quality and completeness of submittal — required documents submitted and understanding of
the scope-of-work;

O Relevant experience — firm’s project history and experience;

O Proposed project team and staffing — qualifications of the firm’s staff, overview and
contracting capabilities, and ability to meet M/WBE goals;

O Reference checks - validation of the claims.

Commercial evaluations of all bids were conducted by Procurement to ensure the firms’ financial
viability and determine if any exceptions requested were acceptable.

Based upon a thorough evaluation of the proposals, reference checks, and evaluation scores,
Authority staff recommends the award of contracts to the following seventeen (17) bidders for a term of
three years with the option of two, one-year extensions: AECOM USA, Inc., ARCADIS of New York, Inc,
Bette & Cring, LLC, CDM Constructors, Inc., Dynamic Mechanical Contractors, Inc., Ecosystem/LiRo
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Energy Group Il JV, ENERActive Solutions, LLC, The Fulcrum Group, Genesys Engineering, P.C.,
Johnson Controls, Inc., JW Danforth, NRG Energy, Inc., PRES Services, LLC, RCM Technologies,
SmartEdge, Inc., Wendel Energy Services, LLC, and Willdan Energy Solutions. Allocation of funding will
be made based upon successfully responding to bid solicitations on a per project basis.

FISCAL INFORMATION

The additional funding will be provided from the Authority’s operating funds and/or from the
proceeds of the Authority’s Commercial Paper Notes or other financing instruments, as deemed
appropriate. In addition, projects may be funded, in part, with monies from Petroleum Overcharge
Restitution (‘POCR’) funds. Funding will be allocated as projects are assigned based on each firm’'s
performance and workload, subject to the Approval Limits for Execution of Commitments in the Authority’s
Expenditure Authorization Procedures. All Authority costs, including Authority overheads and the costs of
advancing funds, but excluding the POCR and certain types of grants, will be recovered.

RECOMMENDATION

The Senior Vice President — Economic Development and Energy Efficiency, the Vice President —
Customer Energy Solutions, and the Senior Director/Acting Vice President — Energy Efficiency
recommend that $400 million in additional funding for Governmental Customer Energy Efficiency Program
(‘GCEEP’) and $200 million in additional funding for Statewide Energy Efficiency Program (‘Statewide
EEP’) be approved. It is also recommended that the seventeen (17) contract awards be approved in the
aggregate amount of $600 million for a term of three years with the option of two, one-year extensions to
the following firms: AECOM USA, Inc., ARCADIS of New York, Inc, Bette & Cring, LLC, CDM
Constructors, Inc., Dynamic Mechanical Contractors, Inc., Ecosystem/LiRo Energy Group Il JV,
ENERActive Solutions, LLC, The Fulcrum Group, Genesys Engineering, P.C., Johnson Controls, Inc., JW
Danforth, NRG Energy, Inc., PRES Services, LLC, RCM Technologies, SmartEdge, Inc., Wendel Energy
Services, LLC, and Willdan Energy Solutions.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

Mr. Eric Alemany provided highlights of staff’'s recommendation to the Trustees. In
response to questioning from Trustee McKibben and Chairman Koelmel, Mr. Lurie said the
program actually serves as short-term loans to program participants, New York City being the
largest participant, and the loans are usually repaid in three to ten years. President Quiniones
added that the Authority provides construction and financing to government entities and, to date,
the Authority has recovered its financing in full.

In response to a question from Trustee McKibben, Mr. Alemany said although the $700
million under the original contract approval has not yet been allocated, it has already been
assigned to specific contractors.

In response to a question from Trustee Nicandri, President Quiniones said the projects in
the program are structured; hence, when the Authority finances a project there is a net positive

cash flow over the ten years.
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The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That the Trustees authorize the
President and Chief Executive Officer, the Chief
Operating Officer, the Senior Vice President — Economic
Development and Energy Efficiency, the Vice President
— Customer Energy Solutions, the Senior Director/Acting
Vice President — Energy Efficiency, and/or such officer
designated by the President and Chief Executive Officer
to execute agreements and other documents between
the Authority, the Governmental Customers Energy
Efficiency Program (“GCEEP”) and the Statewide
Energy Efficiency Program (“Statewide EEP”)
participants and to execute agreements and other
documents with contractors, these agreements having
such terms and conditions as the executing officer may
approve, subject to the approval of the form thereof by
the Executive President and General Counsel, to
facilitate the implementation of the GCEEP and
Statewide EEP that the authorized funding level be
increased by $400 million and $200 million, respectively,
as listed below:

Commercial Paper

Program /

Operating Fund / GCEEP Statewide EEP
POCR Authorization Authorization
Previously

Authorized $2.33 billion $950 million
Additional

Funding $400 million $200 million
Total Amount $2.73 billion $1.15 billion

AND BE IT FURTHER RESOLVED, That in
accordance with the Guidelines for Procurement
Contracts adopted by the Authority and the Authority’s
Expenditure Authorization Procedures, an aggregate
$600 million be allocated among the two programs,
GCEEP and Statewide EEP, to perform expedited
implementation services which includes investment
grade audit (“IGA"), design, engineering, procurement,
and installation services:
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Commercial Paper

Program/ Termination
Operating Fund/POC Ceiling Date
AECOM USA, Inc., $600 million  September 28,
ARCADIS of New (Aggregate) 2020

York, Inc, Bette &
Cring, LLC, CDM
Constructors, Inc.,
Dynamic Mechanical
Contractors, Inc.,
Ecosystem/LiRo
Energy Group Il JV,
ENERActive
Solutions, LLC, The
Fulcrum Group,
Genesys Engineering,
P.C., Johnson
Controls, Inc., JW
Danforth, NRG
Energy, Inc., PRES
Services, LLC, RCM
Technologies,
SmartEdge, Inc.,
Wendel Energy
Services, LLC, and
Willdan Energy
Solutions

AND BE IT FURTHER RESOLVED, That the
Authority’s Commercial Paper Notes, Series 1, Series 2
and Series 3, and Operating Fund monies may be used
to finance GCEEP and Statewide EEP cost; and be it
further

RESOLVED, That the Vice President — Customer
Energy Solutions and the Senior Director/Acting Vice
President — Energy Efficiency are authorized to
determine which projects will be deemed to be energy
efficiency projects within the meaning of Section (7) of
Part P of Chapter 84 of the Laws of 2002 (the “ Section
(7) POCR Legislation”) to be funded, in part, with
Petroleum Overcharge Restitution (“POCR”) Funds
allocated pursuant to the Section (7) POCR Legislation;
and be it further

RESOLVED, That POCR funds allocated to the
Authority by the Section (7) POCR Legislation may be
used to the extent authorized by such legislation, in
such amounts as may be deemed necessary or
desirable by the Senior Vice President — Economic
Development and Energy Efficiency, the Vice President
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— Customer Energy Solutions, and Senior Director/
Acting Vice President — Energy Efficiency to finance
projects within both Energy Efficiency Programs; and be
it further

RESOLVED, That the 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 documents to effectuate the foregoing
resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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8. Informational Item:
New York State Energy Plan

Chairman Koelmel invited Mr. John Rhodes, President and Chief Executive Officer of the
New York State Energy Research and Development Authority (“NYSERDA") to address the Board
on the New York State Energy Plan (Exhibit “8-A").

President Quiniones said NYSERDA is the lead agency that develops the State Energy
Plan and NYPA is one of the many groups that are integral to its implementation. NYSERDA has

recently issued the Plan which Mr. Rhodes will present to the Board.

Mr. Rhodes then provided highlights of the State’s Energy Action Plan to the Trustees

which comprise the following categories:

e Renewable Energy

e Buildings and Energy Efficiency

e Clean Energy Financing

e Sustainable and Resilient Communities

e Energy Infrastructure Modernization

e Innovation and Research and Development and

e Transportation

He said the Plan is a comprehensive plan which touches every state agency that deals
with energy and is an extension of the Governor’s “Reforming the Energy Vision” (“REV")
initiative to build a clean, resilient and affordable energy system. Mr. Rhodes also said that NYPA
is the most advanced utility in the country in terms of putting technology to work as it relates to

the Energy Infrastructure Modernization initiatives.

In response to a question from Trustee Nicandri, Mr. Rhodes said the state has certain
standards that are required for school construction. The rate of rebuild for schools in NYS is not
high. There are approximately 4400 schools in the state; the number of rebuild is 10 per year and
the number of significant renovations is also low. Therefore, based on the standards in place for
school construction in the state, energy efficiency projects for school campuses will not be

completed for more than fifty years.
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9. Motion 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 an ongoing investigation,
contract negotiations, labor negotiations, and matters leading to the promotion or demotion of a

particular person. Upon motion made and seconded an Executive Session was held.
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10. Motion to Resume Meeting in Open Session

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

seconded, the meeting resumed in Open Session.
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11. Next Meeting

The next meeting of the Trustees will be held on December 17, 2015 at the Clarence D.
Rappleyea Building, White Plains, New York, unless otherwise designated by the Chairman with the

concurrence of the Trustees.
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Closing

Upon motion made and seconded, the meeting was adjourned by the Chairman at approximately
1:10 p.m.

Karen Delince
Corporate Secretary
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New York Power Authority

Contract for the Sale of Western New York Hydropower - Transmittal to the Governor

Exhibit "A"
September 29, 2015

Trustee Proposed
Public Hearing Total Direct Sale
Authorization Allocation New Job Capital Contract
Line Company Name Program City County Date (kW) Jobs Commitment Investment Term
1 Finger Food Products, Inc. RP Wheatfield Niagara 9/10/2015 100 11 29 $3,000,000 7 Years




Exhibit B

POWER AUTHORITY
OF THE
STATE OF NEW Y ORK

30 South Pear| Street
10" Floor
Albany, New Y ork 12207-3425

AGREEMENT FOR THE SALE
OF EXPANSION POWER AND/OR REPLACEMENT POWER
to
FINGER FOOD PRODUCTS, INC.




The POWER AUTHORITY OF THE STATE OF NEW YORK (“Authority”), created
pursuant to Chapter 772 of the New York Laws of 1931 and existing under Title | of ArticleV of
the New Y ork Public Authorities Law (“PAL™), having its office and principal place of business
at 30 South Pearl Street, 10" Floor, Albany, New Y ork 12207-3425, hereby entersinto this
Agreement for the Sale of Expansion Power and/or Replacement Power (“ Agreement”) with
Finger Food Products, Inc. (“ Customer”) with offices at 2045 Niagara Falls Blvd., Niagara Falls,
New York, 14304. The Authority and the Customer are from time to time referred to in this
Agreement as “Party” or collectively as “Parties’ and agree follows:

RECITALS

WHEREAS, the Authority is authorized to sell hydroel ectric power produced by the
Niagara Power Project, Federal Energy Regulatory Commission (“FERC”) Project No. 2216,
known as “Expansion Power” (or “EP”), as further defined in this Agreement, to qualified
businessesin New Y ork State in accordance with PAL § 1005(5) and (13);

WHEREAS, the Authority is authorized to sell hydroelectric power produced by the
Niagara Power Project, FERC Project No. 2216, known as “ Replacement Power” (or “RP’), as
further defined in this Agreement, to qualified businessesin New Y ork State in accordance with
PAL 8 1005(5) and (13);

WHEREAS, EP consists of 250 megawatts (“MW”) of firm hydroel ectric power and
associated firm energy produced by the Niagara Power Project;

WHEREAS, RP consists of 445 MW of firm hydroel ectric power and associated firm
energy produced by the Niagara Power Project;

WHEREAS, the Authority is authorized pursuant to PAL § 1005(13)(a) to award EP
and/or RP based on, among other things, the criterialisted in the PAL, including but not limited
to an applicant’ s long-term commitment to the region as evidenced by the current and planned
capital investment; the type and number of jobs supported or created by the allocation; and the
state, regional and local economic development strategies and priorities supported by local units
of governmentsin the areain which the recipient’ s facilities are located,;

WHEREAS, the Customer applied to the Authority for an alocation of hydropower to
support operations at a new and/or expanded facility to be constructed and operated by the
Customer (defined in Section | of this Agreement as the “Facility”);

WHEREAS, on July 30, 2015, the Authority’s Board of Trustees (“ Trustees’) approved a
100 kilowatt (“kW”) alocation of RP to the Customer for a seven (7) year term (defined in
Section | of this Agreement as the “Allocation”) in connection with the construction and
operation of the Facility as further described in this Agreement;

WHEREAS, on July 30, 2015, the Trustees authorized the Authority to, among other
things, take any and all actions and execute and deliver any and all agreements and other
documents necessary to effectuate its approval of the Allocation;

WHEREAS, the provision of Electric Service associated with the Allocation isan
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unbundled service separate from the transmission and delivery of power and energy to the
Customer, and delivery service will be performed by the Customer’s local electric utility in
accordance with the Utility Tariff;

WHEREAS, the Parties have reached an agreement on the sale of the Allocation to the
Customer on the terms and conditions provided for in this Agreement;

WHEREAS, the Authority has complied with requirements of PAL 8§ 1009 which
specifies the approval process for certain contracts negotiated by the Authority; and

WHEREAS, the Governor of the State of New Y ork has approved the terms of this
Agreement pursuant to PAL § 1009(3).

NOW THEREFORE, in consideration of the mutual covenants herein, the Authority and
the Customer agree as follows:

NOW THEREFORE, the Parties hereto agree as follows:
|.  Definitions
A. Agreement means this Agreement.

B. Allocation refersto the allocation of EP and/or RP awarded to the Customer as specified
in Schedule A.

C. Contract Demand isasdefined in Service Tariff No. WNY-1.

D. Electric Serviceisthe Firm Power and Firm Energy associated with the Allocation and
sold by the Authority to the Customer in accordance with this Agreement, Service Tariff
No. WNY-1 and the Rules.

E. Expansion Power (or EP) is 250 MW of Firm Power and associated Firm Energy from
the Project eligible to be alocated by the Authority for sale to businesses pursuant to
PAL 8 1005(5) and (13).

F.  Facility means the Customer’s facilities as described in Schedule A to this Agreement.
G. Firm Power isasdefined in Service Tariff No. WNY-1.
H. Firm Energy isasdefined in Service Tariff No. WNY-1.

I.  FERC meansthe Federal Energy Regulatory Commission (or any successor
organization).

J. FERC License meansthefirst new license issued by FERC to the Authority for the
continued operation and maintenance of the Project, pursuant to Section 15 of the Federal
Power Act, which became effective September 1, 2007 after expiration of the Project’s
original license which became effective in 1957.
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Hydro Projectsis acollective reference to the Project and the Authority’s St. Lawrence-
FDR Project, FERC Project No. 2000.

Load Serving Entity (or L SE) means an entity designated by aretail electricity
customer (including the Customer) to provide capacity, energy and ancillary servicesto
serve such customer, in compliance with NY 1SO Tariffs, rules, manuals and procedures.

NY1SO meansthe New Y ork Independent System Operator or any successor
organization.

NY1SO Tariffsmeansthe NY1SO’s Open Access Transmission Tariff or the NYISO's
Market Administration and Control Area Services Tariff, as applicable, as such tariffs are
modified from time to time, or any successor to such tariffs.

Proj ect means the Niagara Power Project, FERC Project No. 2216.

Replacement Power (or RP) is445 MW of Firm Power and associated Firm Energy
from the Project eligible to be allocated by the Authority for sale to businesses pursuant
to PAL § 1005(5) and (13).

Rules are the applicable provisions of Authority’s rules and regulations (Chapter X of
Title 21 of the Official Compilation of Codes, Rules and Regulations of the State of New
Y ork), as may be modified from time to time by the Authority.

Service Tariff No. WNY -1 means the Authority’s Service Tariff No. WNY -1, as may be
modified from time to time by the Authority, which contains, among other things, the rate
schedule establishing rates and other commercial terms for sale of Electric Service to
Customer under this Agreement.

Schedule A refersto the Schedule A entitled “ Expansion Power and/or Replacement
Power Allocations’ which is attached to and made part of this Agreement.

Schedule B refers to the Schedule B entitled “ Expansion Power and/or Replacement
Power Commitments” which is attached to and made part of this Agreement.

Schedule C refers to the Schedule C entitled “ Takedown Schedule” which is attached to
and made part of this Agreement.

Substitute Ener gy means energy that the Authority provides at the request of the
Customer to replace hydroelectricity that would otherwise have been supplied to the
Customer under this Agreement. Unless otherwise agreed upon by the Parties, Substitute
Energy refers to energy purchased by the Authority for the Customer from markets
administered by the NYSO.

Taxesisasdefined in Service Tariff No. WNY-1



A.

A.

Unforced Capacity (or “UCAP”) means the electric capacity required to be provided by
L SEsto serve eectric load as defined by the NY 1SO Tariffs, rules, manuals and
procedures.

Utility Tariff meansthe retail tariff(s) of the Customer’slocal eectric utility filed and
approved by the PSC applicable to the delivery of EP and/or RP.

Electric Service

The Authority shall make available Electric Service to enable the Customer to receive the
Allocation in accordance with this Agreement, Service Tariff No. WNY -1 and the Rules.
The Customer shall not be entitled to receive Electric Service under this Agreement for
any EP and/or RP alocation unless such EP and/or RP allocation isidentified on
Schedule A.

The Authority will provide, and the Customer shall pay for, Electric Service with respect
to the Allocation specified on Schedule A. If Schedule C specifies a Takedown Schedule
for the Allocation, the Authority will provide, and the Customer shall take and pay for,
Electric Service with respect to the Allocation in accordance with such Takedown
Schedule.

The Authority shall provide UCAP in amounts necessary to meet the Customer’s NY SO
UCAP requirements associated with the Allocation in accordance with the NY SO
Tariffs. The Customer shall be responsible to pay the Authority for such UCAPIn
accordance with Service Tariff No. WNY -1.

The Customer acknowledges and agrees that Customer’s local electric utility shall be
responsible for delivering the Allocation to the Facility specified in Schedule A, and that
the Authority has no responsibility for delivering the Allocation to the Customer.

The Contract Demand for the Customer’s Allocation may be modified by the Authority if
the amount of Firm Power and Firm Energy available for sale as EP or RP from the
Project is modified as required to comply with any ruling, order, or decision of any
regulatory or judicia body having jurisdiction, including but not limited to FERC. Any
such modification will be made on a pro rata basisto al EP and RP customers, as
applicable, based on the terms of such ruling, order, or decision.

The Contract Demand may not exceed the Allocation.

Rates, Terms and Conditions

Electric Service shall be sold to the Customer based on the rates, terms and conditions
provided for in this Agreement, Service Tariff No. WNY -1 and the Rules.

Notwithstanding any provision of this Agreement to the contrary, the power and energy
rates for Electric Service shall be subject to increase by Authority at any time upon 30
days prior written notice to Customer if, after consideration by Authority of itslegal
obligations, the marketability of the output or use of the Project and Authority’s
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competitive position with respect to other suppliers, Authority determinesin its discretion
that increases in rates obtainable from any other Authority customers will not provide
revenues, together with other available Authority funds not needed for operation and

mai ntenance expenses, capital expenses, and reserves, sufficient to meet all requirements
specified in Authority’ s bond and note resol utions and covenants with the holders of its
financial obligations. Authority shall useits best efforts to inform Customer at the
earliest practicable date of itsintent to increase the power and energy rates pursuant to
this provision. Any rate increase to Customer under this subsection shall be on a non-
discriminatory basis as compared to other Authority customers after giving consideration
to the factors set forth in the first sentence of this subsection. With respect to any such
increase, Authority shall forward to Customer with the notice of increase, an explanation
of all reasons for the increase, and shall also identify the sources from which Authority
will obtain the total of increased revenues and the bases upon which Authority will
allocate the increased revenue requirements among its customers. Any such increasein
rates shall remain in effect only so long as Authority determines such increaseis
necessary to provide revenues for the purposes stated in the preceding sentences.

V. Expansion Power and/or Replacement Power Commitments

A.

Schedule B sets forth the Customer’ s specific “ Expansion Power and/or Replacement
Power Commitments.” The commitments agreed to in Schedule B are in addition to any
other rights and obligations of the Parties provided for in the Agreement.

The Authority’ s obligation to provide Electric Service under this Agreement, and the
Customer’ s obligation to take and pay for such Electric Service, are expressly conditioned
upon the Customer’ s timely completion of the commitments described in Schedule B.

In the event of partial completion of the Facility which has resulted in such Facility being
partly operational and the partial attainment of the Base Employment Level, the Authority
may, upon the Customer’ s request, provide Electric Service to the Customer in an amount
determined by the Authority to fairly correspond to the completed portion of the Facility,

provided that the Customer demonstrates that the amount of requested Electric Serviceis

needed to support the operations of the partially completed Facility.

. The Customer shall give the Authority not less than ninety (90) days' advance notice in

writing of the anticipated date of partia or full completion of the Facility. The Authority
will inspect the Facility for the purpose of verifying the completion status of the Facility
and notify Customer of the results of the inspection. The Authority will thereafter
commence Electric Service within areasonable time after verification based on applicable
operating procedures of the Authority, the Customer’ s local electric utility and the NY 1SO.

In the event the Customer fails to complete the Facility by July 30, 2018 (i.e., within three
(3) years of the Authority’s award of the Allocation), the Allocation, at the option and
discretion of the Authority, may be canceled or reduced by the total amount of kilowatts
determined by the Authority to fairly correspond to the uncompleted portion of the
Facility, provided that in such event, and upon request of the Customer, such date may be
extended by the Authority in its sole discretion.
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V. Rulesand Service Tariff

Service Tariff No. WNY -1, as may be modified or superseded from time to time by the
Authority, is hereby incorporated into this Agreement with the same force and effect asif
set forth herein at length. In the event of any inconsistencies, conflicts, or differences
between the provisions of Service Tariff No.WNY -1 and the Rules, the provisions of
Service Tariff No. WNY -1 shall govern. Inthe event of any inconsistencies, conflicts or
differences between the provisions of this Agreement and Service Tariff No. WNY -1, the
provisions of this Agreement shall govern.

V1. Transmission and Delivery of Firm Power and Firm Energy; Responsibility for Charges

A.

The Customer shall be responsible complying with all requirements of itslocal electric
utility that are necessary to enable the Customer to receive delivery service for the
Allocation. Delivery of the Allocation shall be subject to the Utility Tariff.

The Customer shall be solely responsible for paying itslocal electric utility for delivery
service associated with the Allocation in accordance with the Utility Tariff. Should the
Authority incur any charges associated with such delivery service, the Customer shall
reimburse the Authority for al such charges.

The Customer understands and acknowledges that delivery of the Allocation will be
made over transmission facilities under the control of the NY1SO. The Authority will act
as the LSE with respect to the NY1SO, or arrange for another entity to do so on the
Authority’ s behalf. The Customer agrees and understands that it shall be responsible to
the Authority for all costsincurred by the Authority with respect to the Allocation for the
services established in the NY 1SO Tariff, or other applicable tariff (“NYISO Charges’),
as set forth in Service Tariff No. WNY -1 or any successor service tariff, regardless of
whether such NY1SO Charges are transmission-related. Such NY SO Charges shall bein
addition to the charges for power and energy.

. By entering into this Agreement, the Customer consents to the exchange of information

between the Authority and the Customer’s local electric utility pertaining to the Customer
that the Authority and the local electric utility determine is necessary to provide for the
Allocation, sale and delivery of EP and/or RP to the Customer, the proper and efficient
implementation of the EP and/or RP programs, billing related to EP and/or RP, and/or the
performance of such parties' obligations under any contracts or other arrangements
between them relating to such matters.

The provision of Electric Service by the Authority shall be dependent upon the existence
of awritten agreement or other form of understanding between the Authority and the
Customer’ s local electric utility on terms and conditions that are acceptable to the
Authority.

The Customer understands and acknowledges that the Authority may from timeto time
require the Customer to complete forms, provide documentation, execute consents and
provide other information (collectively, “Information”) which the Authority determinesis
necessary for the provision of Electric Service, the delivery of EP and/or RP, billing
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related to the EP and/or RP program, the effective and proper administration of the EP
and/or RP program, and/or the performance of contracts or other arrangements between
the Authority and the Customer’slocal electric utility. The Customer’ s failure to provide
such Information shall be grounds for the Authority in its sole discretion to withhold or
suspend Electric Service to the Customer.

VI1I. Billing and Billing M ethodology

A.

The billing methodology for the Allocation shall be determined on a“load factor sharing”
basis in a manner consistent with the Utility Tariff and any agreement between the
Authority and the Customer’slocal electric utility. An alternative basis for billing may
be used provided the Parties agree in writing and the local eectric utility providesits
consent if such consent is deemed necessary.

The Authority will render bills by the 10" business day of the month for charges due for
the previous month. Such bills shall include charges for Electric Service, NY1SO
Charges associated with the Allocation (subject to adjustment consistent with any later
NY SO re-billings to the Authority), and other applicable charges.

The Authority may render bills to the Customer electronically.

. The Authority and the Customer may agree in writing to an alternative method for the

rendering of bills and for the payment of bills, including but not limited to the use of an
Authority-established customer self-service web portal.

The Authority will charge and collect from the Customer all Taxes (including local, state
and federal taxes) the Authority determines are applicable, unless the Customer furnishes
the Authority with proof satisfactory to the Authority that (i) the Customer is exempt
from the payment of any such Taxes, and/or (ii) the Authority is not obligated to collect
such Taxes from the Customer. If the Authority is not collecting Taxes from the
Customer based on the circumstances described in (i) or (ii) above, the Customer shall
immediately inform the Authority of any change in circumstances relating to its tax status
that would require the Authority to charge and collect such Taxes from the Customer.

Unless otherwise agreed to by the Authority and the Customer in writing, if the Customer
failsto pay any bill when due, an interest charge of two percent (2%) of the amount
unpaid shall be added thereto as liquidated damages, and thereafter, as further liquidated
damages, an additional interest charge of one and one-half percent (1 1/2%) of the sum
unpaid shall be added on the first day of each succeeding billing period until the amount
due, including interest, ispaid in full.

Unless otherwise agreed to by the Authority and the Customer in writing, in the event the
Customer disputes any item of any bill rendered by Authority, the Customer shall pay
such bill in full within the time provided for by this Agreement, and adjustments, if
appropriate, will be made thereafter.

. If a any time after commencement of Electric Service the Customer fails to make

complete and timely payment of any two (2) bills for Electric Service, the Authority shall
8



have the right to require the Customer to deposit with the Authority a sum of money in an
amount equal to all charges that would be due under this Agreement for Electric Service
for two (2) consecutive calendar months as estimated by the Authority. Such deposit
shall be deemed security for the payment of unpaid bills and/or other claims of the
Authority against the Customer upon termination of Electric Service. If the Customer
fails or refuses to provide the deposit within thirty (30) days of arequest for such deposit,
the Authority may, in its sole discretion, suspend Electric Service to the Customer or
terminate this Agreement.

All other provisions with respect to billing are set forth in Service Tariff No. WNY -1 and
the Rules.

The rights and remedies provided to the Authority in this Article are in addition to any
and all other rights and remedies available to Authority at law or in equity.

VIII. Hydropower Curtailmentsand Substitute Energy

A.

If, as aresult of reduced water flows caused by hydrologic conditions, thereis
insufficient energy from the Hydro Projects to supply the full power and energy
requirements of the Authority’s firm power customers served by the Authority from the
Hydro Projects, curtailments (i.e. reductions) in the amount of Firm Power and Firm
Energy associated with the Allocation to which the Customer is entitled shall be applied
on apro rata basisto al firm power and energy customers served from the Hydro
Projects, consistent with Service Tariff No. WNY -1 as applicable.

The Authority shall provide reasonable notice to Customer of any curtailments
referenced in Section V1I1.A of this Agreement that could impact Customer’s Electric
Service under this Agreement. Upon written request by the Customer, the Authority will
provide Substitute Energy to the Customer to replace the Firm Power and Firm Energy
that would otherwise have been supplied pursuant to this Agreement.

For each kilowatt-hour of Substitute Energy supplied by the Authority, the Customer will
pay the Authority directly during the billing month: (1) the difference between the
market cost of the Substitute Energy and the charge for firm energy as provided for in
this Agreement; and (2) any NY SO charges and taxes the Authority incurs in connection
with the provision of such Substitute Energy. Billing and payment for Substitute Energy
shall be governed by the Billing and Payments provision of the Authority’s Rules
(Section 454.6) and shall apply directly to the Substitute Energy service supplied to the
Customer.

The Parties may enter into a separate agreement to facilitate the provision of Substitute
Energy, provided, however, that the provisions of this Agreement shall remain in effect
notwithstanding any such separate agreement. The provision of Substitute Energy may
be terminated by the Authority or the Customer on fifteen (15) days’ prior written notice.



| X. Effectiveness, Term and Termination

A.

This Agreement shall become effective and legally binding on the Parties upon execution
of this Agreement by the Authority and the Customer.

Once commenced, Electric Service under the Agreement shall continue until the earliest
of: (1) termination by the Customer with respect to its Allocation upon ninety (90) days
prior written notice to the Authority; (2) termination by the Authority pursuant to this
Agreement, Service Tariff No. WNY -1, or the Rules; or (3) expiration of the Allocation
by its own term as specified in Schedule A.

The Customer may exercise a partial termination of the Allocation upon at least thirty
(30) days' notice prior written notice to the Authority. The termination shall be effective
commencing with the first billing period as defined in Service Tariff No. WNY -1.

The Authority may cancel service under this Agreement or modify the quantities of Firm
Power and Firm Energy associated with the Allocation: (1) if such cancellation or
modification is required to comply with any final ruling, order or decision of any
regulatory or judicial body of competent jurisdiction (including any licensing or re-
licensing order or orders of the FERC or its successor agency); or (2) as otherwise
provided in this Agreement, Service Tariff No. WNY -1, or the Rules.

X. Additional Allocations

A.

Upon proper application by the Customer, the Authority may in its discretion award
additional allocations of EP or RP to the Customer at such rates and on such terms and
conditions as the Authority establishes. If the Customer agrees to purchase Electric
Service associated with any such additional alocation, the Authority will (i) incorporate
any such additional allocationsinto Schedule A, or in its discretion will produce a
supplemental schedule, to reflect any such additional allocations, and (ii) produce a
modified Appendix to Schedule B, as the Authority determines to be appropriate. The
Authority will furnish the Customer with any such modified Schedule A, supplemental
schedule, and/or amodified Appendix to Schedule B, within areasonable time after
commencement of Electric Service for any such additional allocation.

. In addition to any requirements imposed by law, the Customer hereby agreesto furnish

such documentation and other information as the Authority requests to enable the
Authority to evaluate any requests for additional allocations and consider the terms and
conditions that should be applicable of any additional allocations.

XI1. Notification

A.

Correspondence involving the administration of this Agreement shall be addressed as
follows:

To: The Authority

New Y ork Power Authority
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123 Main Street

White Plains, New Y ork 10601

Email:

Facsimile:

Attention: Manager — Business Power Allocations and Compliance

To: The Customer

Finger Food Products, Inc.
2045 Niagara Falls Blvd.
Niagara Falls, New York 14304
Email:

Facsmile:

Attention:

The foregoing notice/natification information pertaining to either Party may be changed
by such Party upon notification to the other Party pursuant to Section XI.B of this
Aqgreement.

B. Except where otherwise herein specifically provided, any notice, communication or
request required or authorized by this Agreement by either Party to the other shall be
deemed properly given: (1) if sent by U.S. First Class mail addressed to the Party at the
address set forth above; (2) if sent by a nationally recognized overnight delivery service,
two (2) calendar days after being deposited for delivery to the appropriate address set
forth above; (3) if delivered by hand, with written confirmation of receipt; (4) if sent by
facsimile to the appropriate fax number as set forth above, with written confirmation of
receipt; or (5) if sent by electronic mail to the appropriate address as set forth above, with
written confirmation of receipt. Either Party may change the addressee and/or address for
correspondence sent to it by giving written notice in accordance with the foregoing.

XI11. Applicable Law
This Agreement shall be governed by and construed in accordance with the laws of the
State of New Y ork to the extent that such laws are not inconsistent with the FERC
License and the Niagara Redevelopment Act (16 USC 88836, 8364).

XII1. Venue
Each Party consents to the exclusive jurisdiction and venue of any state or federal court
within or for Albany County, New Y ork, with subject matter jurisdiction for adjudication
of any claim, suit, action or any other proceeding in law or equity arising under, or in any
way relating to this Agreement.

XIV. Successors and Assigns, Resale of Hydr opower

A. The Customer may not assign or otherwise transfer an interest in this Agreement.
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B. The Customer may not resell or allow any other person to use any quantity of EP and/or
RP it has purchased from the Authority under this Agreement.

C. Electric Service sold to the Customer pursuant to this Agreement may only be used by
the Customer at the Facility specified in Schedule A.

XV. Previous Agreements and Communications

A. This Agreement shall constitute the sole and complete agreement of the Parties hereto
with respect to the subject matter hereof, and supersedes all prior negotiations,
representations, warranties, commitments, offers, contracts and writings, written or oral,
with respect to the subject matter hereof.

B. Except as otherwise provided in this Agreement, no modification of this Agreement shall
be binding upon the Parties hereto or either of them unless such modification isin writing
and is signed by aduly authorized officer of each of them.

XVI. Severability and Voidability

A. If any term or provision of this Agreement shall be invalidated, declared unlawful or
ineffective in whole or in part by an order of the FERC or a court of competent
jurisdiction, such order shall not be deemed to invalidate the remaining terms or
provisions hereof.

B. Notwithstanding the preceding paragraph, if any provision of this Agreement is rendered
void or unenforceable or otherwise modified by a court or agency of competent
jurisdiction, the entire Agreement shall, at the option of either Party and only in such
circumstances in which such Party’ sinterests are materially and adversely impacted by
any such action, be rendered void and unenforceable by such affected Party.

XVII. Waiver

A. Any waiver a any time by either the Authority or the Customer of their rights with
respect to adefault or of any other matter arising out of this Agreement shall not be
deemed to be awaiver with respect to any other default or matter.

B. No waliver by either Party of any rights with respect to any matter arising in connection
with this Agreement shall be effective unless made in writing and signed by the Party
making the waiver.

XVIII. Execution

To facilitate execution, this Agreement may be executed in as many counterparts as may
be required, and it shall not be necessary that the signatures of, or on behalf of, each
Party, or that the signatures of all persons required to bind any Party, appear on each
counterpart; but it shall be sufficient that the signature of, or on behalf of, each Party, or
that the signatures of the persons required to bind any Party, appear on one or more of the
counterparts. All counterparts shall collectively constitute a single agreement. It shall
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not be necessary in making proof of this Agreement to produce or account for more than
anumber of counterparts containing the respective signatures of, or on behalf of, all of
the Parties hereto. The delivery of an executed counterpart of this Agreement by email as
aPDF file shall belegal and binding and shall have the same full force and effect asif an
original executed counterpart of this Agreement had been delivered.

[SSGNATURES FOLLOW ON NEXT PAGE]
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AGREED:
FINGER FOOD PRODUCTS, INC.

By:

Title:

Date:

AGREED:
POWER AUTHORITY OF THE STATE OF NEW YORK

By:

John R. Koelmel, Chairman

Date:
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SCHEDULE A TO AGREEMENT FOR THE SALE OF EXPANSION POWER AND/OR REPLACEMENT POWER TO

CUSTOMER

EXPANSION POWER AND/OR REPLACEMENT POWER ALLOCATIONS

Customer: Finger Food
Products, Inc.

Type of Allocation

Allocation
Amount (kW)

Facility

Trustee
Approval Date

Expiration Date

Replacement Power

100

Vantage International Point
Business Park, Wheatfield,
NY 14120

July 30, 2015

Seven (7) yearsfrom
commencement of
Electric Service of
any portion of this

Allocation.




SCHEDULE BTO AGREEMENT FOR THE SALE OF EXPANSION POWER
AND/OR REPLACEMENT POWER TO CUSTOMER

EXPANSION POWER AND/OR REPLACEMENT POWER COMMITMENTS

l. Employment Commitments

A. Employment Levels

The provision of EP and/or RP to the Customer hereunder isin consideration of,
among other things, the Customer’ s creation and/or maintenance of the employment level
set forth in the Appendix of this Schedule (the “Base Employment Level”). Such Base
Employment Level shall be the total number of full-time positions held by: (1)
individuals who are employed by the Customer at Customer’s Facility identified in the
Appendix to this Schedule, and (2) individuals who are contractors or who are employed
by contractors of the Customer and assigned to the Facility identified in such Appendix
(collectively, “Base Level Employees’). The number of Base Level Employees shall not
include individuals employed on a part-time basis (Iess than 35 hours per week);
provided, however, that two individuals each working 20 hours per week or more at such
Facility shall be counted as one Base Level Employee.

The Base Employment Level shall not be created or maintained by transfers of
employees from previously held positions with the Customer or its affiliates within the
State of New Y ork, except that the Base Employment Level may be filled by employees
of the Customer laid off from other Customer facilities for bona fide economic or
management reasons.

The Authority may consider arequest to change the Base Employment Level
based on a claim of increased productivity, increased efficiency or adoption of new
technologies or for other appropriate reasons as determined by the Authority. Any such
change shall be within Authority’s sole discretion.

B. Employment Records and Reports

A record shall be kept monthly by the Customer, and provided on a calendar year
basis to the Authority, of the total number of Base Level Employees who are employed at
or assigned to the Customer’s Facility identified in the Appendix to this Schedule, as
reported to the United States Department of Labor (or as reported in such other record as
agreed upon by the Authority and the Customer). Such report shall separately identify the
individuals who are employed by the Customer, and the individuals who are contractors
or who are employed by contractors of the Customer, and shall be certified to be correct
by an officer of the Customer, plant manager or such other person authorized by the
Customer to prepare and file such report and shall be provided to the Authority on or
before the last day of February following the end of the most recent calendar year. The
Authority shall have the right to examine and audit on reasonable advance written notice



all non-confidential written and electronic records and data concerning employment
levelsincluding, but not limited to, personnel records and summaries held by the
Customer and its affiliates relating to employment in New Y ork State.

Il. Reductions of Contract Demand

A. Employment Levels

If the year-end monthly average number of employeesis less than 90% of the
Base Employment Level set forth in this Schedule B, for the subject calendar year, the
Authority may reduce the Contract Demand subject to Article 11.D of this Schedule. The
maximum amount of reduction will be determined by multiplying the Contract Demand
by the quantity one minus the quotient of the average monthly employment during the
subject calendar year divided by the Base Employment Level. Any such reduction shall
be rounded to the nearest fifty (50) kW. Inthe event of areduction of the Contract
Demand to zero, the Agreement shall automatically terminate.

B. Power Utilization Levels

A record shall be kept monthly by the Customer, and provided on a calendar year
basis to the Authority on or before the last day of February following the end of the most
recent calendar year, of the maximum demand utilized each month in the Facility
receiving the power covered by the Agreement. If the average of the Customer’s six (6)
highest Billing Demands (as such term is described in Service Tariff No. WNY-1) for
Expansion Power and/or Replacement Power is less than 90% of the Customer’s Contract
Demand in such calendar year the Authority may reduce the Contract Demand subject to
Article11.D of this Schedule. The maximum amount by which the Authority may reduce
the Contract Demand shall be determined by multiplying the Contract Demand by the
guantity one minus the quotient of the average of the six (6) highest Billing Demands for
in such calendar year divided by the Contract Demand. Any such reduction shall be
rounded to the nearest fifty (50) KW. In the event of areduction of the Contract Demand
to zero, this Agreement shall automatically terminate.

C. Capital Investment

The Customer agrees to undertake the capital investment set forth in the Appendix
to this Schedule.

Notwithstanding any other provision of the Agreement, the Customer shall
provide the Authority with such access to the Facility, and such documentation, as the
Authority deems necessary to determine the Customer’ s compliance with the Customer’s
obligations provided for in this Schedule B.



D. Notice of Intent to Reduce Contract Demand

In the event that the Authority determines that the Contract Demand will be
wholly or partially reduced pursuant to this Schedule , the Authority shall provide the
Customer with at least thirty (30) days prior written notice of such reduction, specifying
the amount of the reduction of Contract Demand and the reason for the reduction,
provided, however, that before making the reduction, the Authority may consider the
Customer’ s scheduled or unscheduled maintenance or Facility upgrading periods when
such events temporarily reduce plant employment levels or electrical demand as well as
business cycle.

[1. Energy Efficiency Audits; Information Requests

Unless otherwise agreed to by the Authority in writing, the Customer shall
undergo an energy efficiency audit of its Facility and equipment at which the Allocation
is consumed at the Customer’s expense at least once during the term of this Agreement
but in any event not less than once every five years. The Customer will provide the
Authority with a copy of the audit or, at the Authority’s option, areport describing the
results of the audit, and provide documentation requested by the Authority to verify the
implementation of any efficiency measures implemented at the Facility.

The Customer agrees to cooperate to make its Facility available at reasonable
times and intervals for energy audits and related assessments that the Authority desires to
perform, if any, at the Authority’s own expense.

The Customer shall provide information requested by the Authority or its
designee in surveys, questionnaires and other information requests relating to energy
efficiency and energy-related projects, programs and services.

The Customer may, after consultation with the Authority, exclude from written
copies of audits, reports and other information provided to the Authority under this
Article trade secrets and other information which if disclosed would harm the competitive
position of the Customer.



APPENDIX TO SCHEDULE B

BASE EMPLOYMENT LEVEL

Within three (3) years of commencement of Electric Service, the Customer shall
employ at least twenty-nine (29) full-time employees (“ Base Employment Level”) at the
Customer’s Facility. The Base Employment Level shall be maintained thereafter for the
term of the Allocation in accordance with Article | of Schedule B.

CAPITAL INVESTMENT

The Customer shall make atotal capital investment of a minimum of $3,000,000
to renovate and furnish the Facility (the “ Capital Investment”). The Capital Investment
for the Facility is expected to consist of the following specific expenditures:

Machinery: $2,655,000
Property Procurement: $ 37,500
Coolers, Fryers, etc.: $ 315,000
Total Capital Investment: $3,007,500

The Capital Investment shall be made, and the Facility shall be completed and
fully operational, no later than July 30, 2018 (i.e., within three (3) years of the date of the
Authority’ s award of the Allocation). Upon request of the Customer, such date may be
extended in the sole discretion of the Authority.



SCHEDULE C TO AGREEMENT FOR THE SALE OF EXPANSION POWER
AND/OR REPLACEMENT POWER TO CUSTOMER

TAKEDOWN SCHEDULE

N/A
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Schedule of Rates for Firm Power Service

I.  Applicability

To sales of Expansion Power and/or Replacement Power (as defined below) directly to a qualified
business Customer (as defined below) for firm power service.

I1. Abbreviations and Terms

o kw kilowatt(s)

e KkW-mo. kilowatt-month

e kWh kilowatt-hour(s)

¢ MWh megawatt-hour(s)

o NYISO New York Independent System Operator, Inc. or any
successor organization

e PAL New York Public Authorities Law

o OATT Open Access Transmission Tariff

Agreement: An executed “Agreement for the Sale of Expansion and/or Replacement Power and
Energy” between the Authority and the Customer (each as defined below).

Annual Adjustment Factor or AAF: This term shall have the meaning set forth in Section V
herein.

Authority: The Power Authority of the State of New York, a corporate municipal instrumentality
and a political subdivision of the State of New York created pursuant to Chapter 772 of the New
York Laws of 1931 and existing and operating under Title 1 of Article 5 of the PAL, also known as
the “New York Power Authority.”

Customer: A business customer who has received an allocation for Expansion Power and/or
Replacement Power from the Authority and who purchases Expansion Power and/or Replacement
Power directly from the Authority.

Electric Service: The power and energy provided to the Customer in accordance with the
Agreement, this Service Tariff and the Rules.

Expansion Power and/or Replacement Power: Firm Power and Firm Energy made available
under this Service Tariff by the Authority from the Project for sale to the Customer for business
purposes pursuant to PAL § 1005(5) and (13).

Firm Power: Capacity (kW) that is intended to be always available from the Project subject to the
curtailment provisions set forth in the Agreement between the Authority and the Customer and this
Service Tariff. Firm Power shall not include peaking power.

Date of Issue: September 24, 2013 Date Effective: October 2013 Billing Period

Issued by James F. Pasquale, Senior Vice President
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New York Power Authority First Revised Leaf No. 4
Service Tariff No. WNY-1 Superseding Original Leaf No. 4

Firm Energy: Energy (kWh) associated with Firm Power.

Load Serving Entity or LSE: This term shall have the meaning set forth in the Agreement.

Load Split Methodology or LSM: A load split methodology applicable to a Customer’s
allocation. It is usually provided for in an agreement between the Authority and the Customer’s
local electric utility, an agreement between the Authority and the Customer, or an agreement
between the Authority, the Customer and the Customer’s local electric utility, or such local utility’s
tariff, regarding the delivery of WNY Firm Power. The load split methodology is often designated
as “Load Factor Sharing” or “LFS” , “First through the Meter” or “FTM?”, “First through the Meter
Modified” or “FTM Modified”, or “Replacement Power 2" or “RP 2”.

Project: The Authority’s Niagara Power Project, FERC Project No. 2216.

Rate Year or RY: The period from July 1 through June 30 starting July 1, 2013, and for any year
thereafter.

Rules: The Authority’s rules and regulations set forth in 21 NYCRR § 450 et seq., as they may be
amended from time to time.

Service Tariff: This Service Tariff No. WNY-1.
Target Rate: This term shall have the meaning set forth in Section 111 herein.

All other capitalized terms and abbreviations used but not defined herein shall have the same
meaning as set forth in the Agreement.
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I11. Monthly Rates and Charges

A. Expansion Power (EP) and Replacement Power (RP) Base Rates

Beginning on July 1, 2013, there will be a 3-year phase-in to new base rates. The phase-in will be
determined by the rate differential between the 2012 EP/RP rates and a “Target Rate.” The
Target Rate, specified in Section I11.A.1. below, is based on the rates determined by the Authority
to be applicable in RY 2013 for sales of “preservation power” as that term is defined in PAL §
1005(13). The following Sections 111.A.1-4 describe the calculation and implementation of the
phase-in.

1. The initial rate point will be established by the EP/RP rates ($/kW and $/MWh), determined
by mid-April 2012 and made effective on May 1, 2012 in accordance with the Authority’s
then-applicable EP and RP tariffs. The Target Rate (i.e. demand and energy rates) for RY
2013 shall be $7.99/kW and $13.66/MWHh.

2. The difference between the two rate points is calculated and divided by 3 to correspond with
the number of Rate Years over which the phase-in will occur. The resulting quotients (in
$/kW and $/MWh) are referred to as the “annual increment.”

3. The annual increment will be applied to the base rates for the 3-year period of the 2013, 2014
and 2015 Rate Years, which shall be as follows:

RY 2013: July 1, 2013 to June 30, 2014
RY 2014: July 1, 2014 to June 30, 2015
RY 2015: July 1, 2015 to June 30, 2016

The annual rate adjustments normally made effective on May 1, 2013 under then-applicable
EP and RP tariffs will be suspended, such that demand and energy rates established in 2012
shall be extended through June 30, 2013.

4. Effective commencing in RY 2013, the Annual Adjustment Factor (“AAF”) described in
Section V herein, shall be applied as follows:

A. For the RY 2013 only, the AAF will be suspended, and the RY 2013 rate increase will
be subject only to the annual increment.

B. For the RYs 2014 and 2015, the AAF will be applied to the demand and energy rates
after the addition of the annual increment to the rates of the previous RY rates. Such
AAF will be subject to the terms and limits stated in Section V herein.

C. Beginning in RY 2016, the AAF will be applied to the previous RY rates, and the
annual increment is no longer applicable.

B. EP and RP Rates no Lower than Rural/Domestic Rate

At all times the applicable base rates for demand and energy determined in accordance with
Sections I11.A and V of this Service Tariff shall be no lower than the rates charged by the
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Authority for the sale of hydroelectricity for the benefit of rural and domestic customers receiving
service in accordance with the Niagara Redevelopment Act, 16 U.S.C. § 836(b)(1) and PAL §
1005(5) (the "Rural/Domestic Rate™). This provision shall be implemented as follows: if the
base rates, as determined in accordance with Sections I11.A and V of this Service Tariff, are lower
than the Rural/Domestic Rate on an average $/MWh basis, each set of rates measured at 80%
load factor which is generally regarded as representative for EP and RP Customers, then the base
rates determined under Sections I11.A and V of this Service Tariff will be revised to make them
equal to the Rural/Domestic Rate on an average $/MWh basis. However, the base rates as so
revised will have no effect until such time as these base rates are lower than the Rural/Domestic
Rate.

C. Monthly Base Rates Exclude Delivery Service Charges

The monthly base rates set forth in this Section I11 exclude any applicable costs for delivery
services provided by the local electric utility.

D. Minimum Monthly Charge

The minimum monthly charge shall equal the product of the demand charge and the contract
demand (as defined herein). Such minimum monthly charge shall be in addition to any NYISO
Charges or Taxes (each as defined herein) incurred by the Authority with respect to the
Customer’s Allocation.

E. Estimated Billing

If the Authority, in its sole discretion, determines that it lacks reliable data on the Customer’s
actual demand and/or energy usage for a Billing Period during which the Customer receives
Electric Service from the Authority, the Authority shall have the right to render a bill to the
Customer for such Billing Period based on estimated demand and estimated usage (“Estimated
Bill”).

For the purpose of calculating a Billing Demand charge for an Estimated Bill, the demand charge
will be calculated based on the Customer’s Load Split Methodology as following:

e For Customers whose allocation is subject to a Load Factor Sharing/LFS LSM, the
estimated demand (kW) will be calculated based on an average of the Customer’s Billing
Demand (kW) values for the previous three (3) consecutive Billing Periods. If such
historical data is not available, then the estimated demand (kW) value for the Estimated
Bill will equal the Customer’s Takedown (kW) amount.

e For Customers whose allocation is subject to a First through the Meter/ FTM, FTM
Modified, or RP 2 LSM, the estimated demand (kW) value will equal the Customer’s
Takedown (kW) amount.

For the purpose of calculating a Billing Energy charge for an Estimated Bill, the energy charge
will be calculated based on the Customer’s Load Split Methodology as following:

e For Customers whose allocation is subject to a Load Factor Sharing/LFS LSM, the
estimated energy (kWh) will be based on the average of the Customer’s Billing Energy
(kWh) values for the previous three (3) consecutive Billing Periods. If such historical
data is not available, then the estimated energy value (kWh) will be equal to the
Takedown (kW) amount at 70 percent load factor for that Billing Period.
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¢ For Customers whose allocation is subject to a First through the Meter/FTM, FTM
Modified, or RP 2 LSM, the estimated energy (kWh) will be equal to the Takedown
(kW) amount at 100 percent load factor for that Billing Period.

If data indicating the Customer’s actual demand and usage for any Billing Period in which an
Estimated Bill was rendered is subsequently provided to the Authority, the Authority will make
necessary adjustments to the corresponding Estimated Bill and, as appropriate, render a revised
bill (or provide a credit) to the Customer.

The Minimum Monthly Charge provisions of Section I11 B.D. shall apply to Estimated Bills.

The Authority’s discretion to render Estimated Bills is not intended to limit the Authority’s rights
under the Agreement.

F. Adjustments to Charges

In addition to any other adjustments provided for in this Service Tariff, in any Billing Period, the
Authority may make appropriate adjustments to billings and charges to address such matters as
billing and payment errors, the receipt of actual, additional, or corrected data concerning
Customer energy or demand usage.

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

month but subject to the billing cycle requirements of the local electric utility in whose service
territory the Customer’s facilities are located.

H. Billing Demand

The billing demand shall be determined by applying the applicable billing methodology to total
meter readings during the billing period. See Section IV.E, below.

. Billing Energy

The billing energy shall be determined by applying the applicable billing methodology to total
meter readings during the billing period. See Section IV.E, below.

J. Contract Demand

The contract demand of each Customer will be the amount of Expansion Power and/or
Replacement Power, not to exceed their Allocation, provided to such Customer by the Authority
in accordance with the Agreement.
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IVV. General Provisions

A. Character of Service

Alternating current; sixty cycles, three-phase.

B. Availability of Enerqy

1. Subject to Section 1V.B.2, the Authority shall provide to the Customer in any billing period
Firm Energy associated with Firm Power. The offer of Firm Energy for delivery shall fulfill
the Authority’s obligations for purposes of this provision whether or not the Firm Energy is
taken by the Customer.

2. If, as a result of reduced water flows caused by hydrologic conditions, there is insufficient
energy from the Hydro Projects to supply the full power and energy requirements of NYPA’s
Firm Power customers served from the Hydro Projects, hydropower curtailments (i.e.
reductions) in the amount of Firm Power and Energy to which the Customer is entitled shall
be applied on a pro rata basis to all Firm Power and Energy customers served from the Hydro
Projects. Reductions as a percentage of the otherwise required Firm Power and Energy sales
will be the same for all Firm Power and Energy customers served from the Hydro Projects.
The Authority shall be under no obligation to deliver and will not deliver any such curtailed
energy to the Customer in later billing periods. The Customer will receive appropriate bill
credits as provided under the Rules.

C. Delivery

For the purpose of this Service Tariff, Firm Power and Firm Energy shall be deemed to be offered
when the Authority is able to supply Firm Power and Firm Energy to the Authority’s designated
NYISO load bus. If, despite such offer, there is a failure of delivery caused by the Customer,
NYISO or local electric utility, such failure shall not be subject to a billing adjustment pursuant to
Section 454.6(d) of the Rules.

D. Adjustment of Rates

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

E. Billing Methodology and Billing

Unless otherwise specified in the Agreement, the following provisions shall apply:

1. The billing methodology to be used to render bills to the Customer related to its Allocation
shall be determined in accordance with the Agreement and delivery agreement between the
Authority and, as applicable, the Customer or local electric utility or both.
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2. Billing Demand —The Billing Demand charged by the Authority to each Customer will be the
highest 15 or 30-minute integrated demand, as determined by the local utility, during each
Billing Period recorded on the Customer’s meter multiplied by a percentage based on the
Load Split Methodology provided for in any contract between the Authority and the
Customer’s local electric utility, any contract between the Authority and the Customer, or any
contract between the Authority, the Customer and the Customer’s local electric utility for
delivery of WNY Power. Billing Demand may not exceed the amount of the Contract
Demand.

3. Billing Energy —The kilowatt-hours charged by the Authority to each Customer will be the
total number of kilowatt-hours recorded on the Customer’s meter for the Billing Period
multiplied by a percentage based on the methodology provided for in any contract between
the Authority and the Customer’s local electric utility for delivery of WNY Power.

F. Payment by Customer to Authority

1. Demand and Energy Charges, Taxes

The Customer shall pay the Authority for Firm Power and Energy during any billing period
the higher of either (i) the sum of (a), (b) and (c) below or (ii) the monthly minimum charge
as defined herein:

a. The demand charge per kilowatt for Firm Power specified in this Service Tariff or any
modification thereof applied to the Customer’s billing demand (as defined in Section
IV.E, above) for the billing period; and

b. The energy charge per MWh for Firm Energy specified in this Service Tariff or any
modification thereof applied to the Customer’s billing energy (as defined in Section IV.E,
above) for the billing period; and

c. A charge representing reimbursement to the Authority for all applicable Taxes incurred
by the Authority as a result of providing Expansion Power and/or Replacement Power
allocated to the Customer.

2. Transmission Charge

The Customer shall compensate the Authority for all transmission costs incurred by the
Authority with respect to the Allocation, including such costs that are charged pursuant to the
OATT.

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

The Customer shall compensate the Authority for the following NYISO Charges assessed on
the Authority for services provided by the NYISO pursuant to its OATT or other tariffs (as
the provisions of those tariffs may be amended and in effect from time to time) associated
with providing Electric Service to the Customer:

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

B. Marginal losses;
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C. The New York Power Authority Transmission Adjustment Charge ("NTAC");

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

E. Any and all other charges, assessments, or other amounts associated with deliveries to
Customers or otherwise associated with the Authority’s responsibilities as a Load Serving
Entity for the Customers that are assessed on the Authority by the NYISO under the
provisions of its OATT or under other applicable tariffs; and

F. Any charges assessed on the Authority with respect to the provision of Electric Service to
Customers for facilities needed to maintain reliability and incurred in connection with the
NYISO’s Comprehensive System Planning Process (or similar reliability-related
obligations incurred by the Authority with respect to Electric Service to the Customer),
applicable tariffs, or required to be paid by the Authority in accordance with law,
regardless of whether such charges are assessed by the NYISO or another third party.

The NYISO Charges, if any, incurred by the Authority on behalf of the Customer, are in
addition to the Authority production charges that are charged to the Customer in accordance
with other provisions of this Service Tariff.

The method of billing NYISO charges to the Customer will be based on Authority’s
discretion.

4. Taxes Defined

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

5. Substitute Energy

The Customer shall pay for Substitute Energy, if applicable, as specified in the Agreement.

6. Payment Information

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

1. The Authority will render bills to the Customer for Electric Service on or before the tenth
(10™) business day of the month for charges due for the previous Billing Period. Bills will
reflect the amounts due and owing, and are subject to adjustment as provided for in the
Agreement, Service Tariff No. WNY-1 and the Rules. Unless otherwise agreed to by the
Authority and the Customer in writing, the Authority shall render bills to the Customer
electronically.

2. Payment of bills by the Customer shall be due and payable by the Customer within twenty
(20) days of the date the Authority renders the bill.

3. Except as otherwise agreed by the Authority in writing, if the Customer fails to pay any bill
when due an interest charge of two percent of the amount unpaid will be added thereto as
liquidated damages, and thereafter, as further liquidated damages, an additional interest
charge of one and one-half percent of the sum unpaid shall be added on the first day of each
succeeding Billing Period until the amount due, including interest, is paid in full.

4. If at any time after commencement of Electric Service the Customer fails to make complete
payment of any two (2) bills for Electric Service when such bills become due pursuant to
Agreement, the Authority shall have the right to require that the Customer deposit with the
Authority a sum of money in an amount equal to all charges that would be due under this
Agreement for Electric Service for two (2) consecutive calendar months as estimated by the
Authority. Such deposit will be deemed security for the payment of unpaid bills and/or other
claims of the Authority against the Customer upon termination of Electric Service. The
failure or refusal of the Customer to provide the deposit within thirty (30) days of a request
for such deposit will be grounds for the Authority in its sole discretion to suspend Electric
Service to the Customer or terminate this Agreement.

H. Adjustment of Charges

1. Distribution Losses

The Authority will make appropriate adjustments to compensate for distribution losses of the
local electric utility.

I. Conflicts
The Authority’s Rules shall apply to the Electric Service provided under this Service Tariff. In
the event of any inconsistencies, conflicts or differences between the provisions of this Service

Tariff and the Rules, the provisions of this Service Tariff shall govern.

J. Customer Resales Prohibited

The Customer may not resell any quantity of Expansion Power and/or Replacement Power.
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V. Annual Adjustment Factor

A. Adjustment of Rates

1.

The AAF will be based upon a weighted average of three indices described below. For each new
Rate Year, the index value for the latest available calendar year (“Index Value for the Measuring
Year”) will be compared to the index value for the calendar year immediately preceding the latest
available calendar year (the Index Value for the Measuring Year -17). The change for each index
will then be multiplied by the indicated weights. As described in detail below, these products are
then summed, producing the AAF. The AAF will be multiplied by the base rate for the current
Rate Year to produce the base rates for the new Rate Year, subject to a maximum adjustment of
+5.0% (“+5% Collar”). Amounts outside the £5% Collar shall be referred to as the “Excess.”

Index 1, “BLS Industrial Power Price” (35% weight): The average of the monthly Producer
Price Index for Industrial Electric Power, commodity code number 0543, not seasonally
adjusted, as reported by the U.S. Department of Labor, Bureau of Labor Statistics (“BLS”)
electronically on its internet site and consistent with its printed publication, “Producer Price
Index Detailed Report”. For Index 1, the Index Value for the Measuring Year will be the
index for the calendar year immediately preceding July 1 of the new Rate Year.

Index 2, “EIA Average Industrial Power Price” (40% weight): The average weighted annual
price (as measured in cents/kWh) for electric sales to the industrial sector in the ten states of
CT, MA, ME, NH, NJ, NY, OH, PA, Rl and VT (“Selected States”) as reported by Coal and
Electric Data and Renewables Division; Office of Coal, Nuclear, Electric and Alternate
Fuels; Energy Information Administration (“EIA”); U.S. Department of Energy Form EIA-
861 Final Data File. For Index 2, the Index Value for the Measuring Year will be the index
for the calendar year two years preceding July 1 of the new Rate Year.

Index 3, “BLS Industrial Commodities Price Less Fuel” (25% weight): The monthly average
of the Producer Price Index for Industrial Commodities less fuel, commodity code number
03T15MO05, not seasonally adjusted, as reported by the U.S. Department of Labor, BLS
electronically on its internet site and consistent with its printed publication, ‘“Producer Price
Index Detailed Report”. For Index 3, the Index Value for the Measuring Year will be the
index for the calendar year immediately preceding July 1 of the new Rate Year.

2. Annual Adjustment Factor Computation Guide

Step 1: For each of the three Indices, divide the Index Value for Measuring Year by the

Index Value for the Measuring Year-1.

Step 2: Multiply the ratios determined in Step 1 by percentage weights for each Index. Sum

the results to determine the weighted average. This is the AAF.

Step 3: Commencing RY 2014, modifications to the AAF will be subject to +5% Collar, as

described below.

a) When the AAF falls outside the £5% Collar, the Excess will be carried over to
the subsequent RY. If the AAF in the subsequent RY is within the £5% Collar,
the current RY Excess will be added to/subtracted from the subsequent Rate
Year’s AAF, up to the £5% Collar.
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b) Excesses will continue to accrue without limit and carry over such that they will
be added to/subtracted from the AAF in any year where the AAF is within the
5% Collar.

Step 4: Multiply the current Rate Year base rate by the AAF calculated in Step 2 to
determine the new Rate Year base rate.

The foregoing calculation shall be performed by the Authority consistent with the sample
presented in Section V.B below.

3. The Authority shall provide the Customer with notice of any adjustment to the current base rate
per the above and with all data and calculations necessary to compute such adjustment by June
15™ of each year to be effective on July 1 of such year, commencing in 2014. The values of the
latest officially published (electronically or otherwise) versions of the indices and data provided
by the BLS and EIA as of June 1 shall be used notwithstanding any subsequent revisions to the
indices.

4. If during the term of the Agreement any of the three above indices ceases to be available or
ceases to be reflective of the relevant factors or of changes which the indices were intended by
the Parties to reflect, the Customer and the Authority shall mutually select a substitute Index. The
Parties agree to mutually select substitute indices within 90 days, once notified by the other party
that the indices are no longer available or no longer reflect the relevant factors or changes with
the indices were intended by the Parties to reflect. Should the 90-day period cover a planned July
1 rate change, the current base rates will remain in effect until substitute indices are selected and
the adjusted rates based on the substitute indices will be retroactive to the previous July 1. If
unable to reach agreement on substitute indices within the 90-day period, the Parties agree to
substitute the mathematic average of the PPI—Intermediate Materials, Supplies and Components
(BLS Series ID WPUSOP2000) and the PPI-- Finished Goods (BLS Series ID WPUSOP3000)
indices for one or more indices that have ceased to be available and shall assume the percentage
weighting(s) of the one or more discontinued indices as indicated in Section V.A.1.
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B. Sample Computation of the AAF (hypothetical values for July 1, 2014 implementation):

STEP1

Determine the Index Value for the Measuring Year (MY) and Measuring Year - 1 (MY-1) for
Each Index

e [Index 1 - Producer Price Index, Industrial Power

Measuring Measuring
Year Year-1

(2013) 2012

January 171.2 167.8
February 172.8 167.6
March 171.6 168.2
April 173.8 168.6
May 175.1 171.6
June 185.7 180.1
July 186.4 182.7
August 184.7 179.2
September 185.5 181.8
October 175.5 170.2
November 172.2 168.8
December 171.8 166.6

Average 177.2 172.8
Ratio of MY/MY-1 1.03
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e Index 2 — EIA Industrial Rate

State Revenues Sales Avg. Rate
($000s) (MWHh)  (cents/kWh)
Measuring Year (2012)
CT 590,972 6,814,757
MA 1,109,723 13,053,806
ME 328,594 4,896,176
NH 304,363 2,874,495
NJ 1,412,665 15,687,873
NY 2,001,588 26,379,314
OH 3,695,978 78,496,166
PA 3,682,192 63,413,968
RI 152,533 1,652,593
VT 155,903 2,173,679
TOTAL 13,434,511 215,442,827
Measuring Year -1 (2011)
CT 579,153 6,678,462
MA 1,076,431 12,662,192
ME 310,521 4,626,886
NH 298,276 2,817,005
NJ 1,370,285 15,217,237
NY 1,891,501 24,928,452
OH 3,622,058 76,926,243
PA 3,671,726 61,511,549
RI 144,144 1,561,700
VT 152,785 2,130,205
TOTAL 13,016,880 209,059,931

Ratio of MY/MY-1

6.24

6.23

1.00
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STEP 2

Index 3 — Producer Price Index, Industrial Commodities Less Fuel

January
February
March
April

May

June

July
August
September
October
November
December

Average

Ratio of MY/MY-1

Determine AAF by Summing the Weighted Indices

Index

PPI Industrial Power
EIA Industrial Rate
PPI Industrial Commodities less fuel

STEP 3

AAF

Measuring Measuring

Year Year -1

(2013) (2012)
190.1 187.2
190.9 188.0
191.6 188.7
192.8 189.9
194.7 191.8
195.2 192.3
195.5 192.3
196.0 193.1
196.1 193.2
196.2 193.8
196.6 193.7
196.7 194.0
194.4 191.5
1.02

Ratio of MY

to MY-1 Weight

Weighted
Factors

1.03
1.00
1.02

0.35
0.40
0.25

Apply Collar of £5.0% to Determine the Maximum/Minimum AAF.

0.361
0.400
0.255
1.016

-5.0% < 1.6% < 5.0%; collar does not apply, assuming no cumulative excess.
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STEP 4

Apply AAF to Calculate the New Rate Year Base Rate

Demand Energy
$/kW-mo. $/MWh
Current Rate Year Base Rate 7.56 12.91
New Rate Year Base Rate 7.68 13.12
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MS. DELINCE: Good afternoon. This is a public
hearing required by | aw and aut horized by the New York
Power Authority's Board of Trustees on the proposed
Direct Sale Contract for the sale of hydropower to
Fi nger Food Products, Inc.

My nane is Karen Delince and |'mthe Authority's
Cor porate Secretary.

The New York State Public Authorities Law, Section
1009, sets forth procedures for executing certain
contracts negotiated by the Authority.

First, prior to the hearing, it requires that
notice of the hearing be provided. Therefore, a notice
was sent to: The Governor, the Senate's Pro Tenp. The
Senate's Mnority Leader and the Senate Fi nance
Committee Chair, the Assenbly Speaker, the Assenbly
M nority Leader and the Assenbly Ways and Means
Comm ttee Chair.

In addition, notice appeared in the follow ng
newspapers, once a week, for the four weeks | eading up
to this hearing: N agara Gazette, Buffalo News, Buffalo
Busi ness First, Lew ston Porter Sentinel, Al bany Tines -
Uni on, Dunkirk Observer

The public was al so gi ven access to the proposed
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contract on the Authority's website and at the
Authority's Wiite Plains office during the 30 day period
prior to today's hearing.

After the hearing the public wll be given access
to the hearing transcript, once it is conpleted, at
wwwv. nypa. gov and at the White Plains office.

The next step in the process set forth in Section
1009 will be for the NYPA Trustees to reconsider the
proposed contract in |ight of public comments.

Once the Trustees have conpleted their final
review, the contract will be forwarded to the Governor
for his consideration and approval.

If you plan to make an oral statenent at this
hearing, | ask that you so indicate on the sign-in
sheet. Also, if you have a witten statenent, please
give a copy to Lorna Johnson and one to the reporter.

Witten statenents may be of any length and w ||
appear in the record of the hearing in addition to oral
statenents.

The record of the hearing will remain open for
addi tional comrents through cl ose of business, Friday,
Sept enmber 11, 2015.

Addi ti onal comments should be mail ed, faxed or
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e-mailed to the Corporate Secretary at 123 Main Street,
11-P, Wihite Pl ains, New York, 10601 or (914)390-8040 or
secretaries.of fi ce@ypa. gov.

At this point | would like to introduce Mari be
Cruz Brown, the Authority's Business Power All ocations
and Conpliance Manager, who will provide additiona
details on the proposed direct sale contract.

Thank you.

MS. CRUZ BROMWN: Thank you, M. Delince.

My nanme is Maribel Cruz Brown and |'mthe Manager
of Busi ness Power Allocations and Conpliance within
NYPA' s Econom c Devel opnment and Energy Efficiency
Departnment. |'mhere today to present a sunmary of the
proposed hydropower contract.

Regardi ng the contract, under Public Authorities
Law Section 1005, Subsection 13, the Authority may
allocate and sell directly or by sale-for-resale 250 MV
of Expansi on Power, known as EP, and 445 MW of
Repl acenent Power, known as RP, to businesses | ocated
wthin 30 mles of the N agara Power Project, provided
that the anount of EP all ocated to businesses in
Chaut auqua County on January 1, 1987 shall continue to

be allocated in Chautauqua County.
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Fi nger Food Products, Inc., has been awarded a
hydr opower all ocation by the Authority's Trustees in
return for commtnents made to create or expand its
busi ness in Western New Yor k

Specifically, Finger Food Products, the
manuf acturer of Original Pizza Logs, was awarded 100
kilowatts of RP in support of building a new,
30, 000-square-foot facility in the Vantage | nternational
Poi nt Business Park in the Town of Wweatfield in N agara
County. Finger Food Products will invest at |east three
mllion dollars and create 11 new j obs.

To summarize sonme of the pertinent provisions of
t he proposed contract: The contract provides for the
direct billing of all hydropower supply charges, all New
Yor k | ndependent System Operator, Inc., (NYISO charges
and t axes.

The contract includes the custoner's agreed upon
commtnents with respect to enploynent and capital
I nvestnment. The contract retains the Authority's right
to reduce or termnate a custoner's allocation if
enpl oynment, power utilization or capital investnent
commtnents are not net.

For exanple, the contract includes an annual job
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reporting requirenent and a job conpliance threshold of
90 percent. Should a conpany's average annua

enpl oynent fall below the conpliance threshold of

90 percent of the enploynment commtnent, the Authority
has the right to reduce the allocation on a pro rata
basi s.

The contract conpels the Authority to perform an
energy audit at the facility at | east once within five
years, helping to ensure the custonmer uses the
hydr opower efficiently. Additionally, to accommobdate
nonpaynent risk that could result fromthe direct
billing arrangenent, the contract includes commercially
reasonabl e provi sions concerning the Authority's ability
to charge | ate paynent fees and to require deposits in
the event of a custoner's failure to nmake paynent for
any two nonthly bills. These contract provisions are
consistent with other Authority direct sale contracts,

I ncl udi ng the Recharge New York sal es contracts.

The contract wll serve the allocations in
accordance with the Authority's Service Tariff WNY-1
whi ch specifies the rates and other terns applicable to
all EP and RP allocations. The Service Tariff specifies

a three year rate phase-in to a target rate based on the

METSCHL & ASSOCIATES
Buffalo: 716-856-1906 Rochester: 585-697-0969




© o0 N o o A~ w NP

N N NN R R R R R R R R R
w N P O W N O U1~ W N P O

rate of the Authority's other hydropower program -
Preservation Power - to ultimately ensure consi stency
anong the Authority's three hydropower prograns.

Transm ssion and delivery service for these allocations
w ||l be provided by National Gid or NYSEG in
accordance with the utilities' Public Service Conm ssion
approved delivery service tariffs.

As M. Delince stated earlier, the Authority w |l
accept your comrents on the proposed contracts until the
cl ose of business on Friday, Septenber 11.

Il wll now turn the hearing back to Ms. Delince.

MS. DELINCE: Thank you, Ms. Cruz Brown. W
w Il recess now and reconvene when speakers arrive.

(recess)

MS. DELINCE: The Septenber 10, 2015 public
heari ng on the proposed Direct Sale Contract to Finger
Food Products, Inc. is nowofficially closed.

As | previously stated, the record of the hearing
w il remain open for additional comments through close
of business, Friday, Septenber 11, 2015.

Thank you.

(Hearing closed at 6:30 p.m)
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STATE OF NEW YORK
COUNTY COF ERIE

I, Patricia A. Schreier, a Notary Public in and for
the State of New York, do hereby certify:

That the wi tness, whose testinony appears herein
before, was, before the comencenent of his testinony, duly
sworn to testify the truth, the whole truth and nothi ng but
the truth; that such testinony was taken pursuant to notice at
the time and place herein set forth; that said testinony was
taken down in shorthand by nme and thereafter under ny
supervi sion transcribed into the English | anguage, and hereby
certify the foregoing testinony is a full, true and correct
transcription of the shorthand notes so taken.

| further certify that I am neither counsel for nor
related to any parties to said action, nor in anyw se
interested in the outcone thereof.

I N WTNESS WHEREOF, | have here unto subscribed ny
nane this 14th day of Septenber, 2015.

Honaci 0.5t
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Estimated New Jobs Power Power
Exhibit Base New Capital Avg. Wage Requested Recommended Contract
Number Company Name Program City County Jobs Jobs Investment & Benefits (kW) (kW) Term
| A-1 RockTenn CP, LLC EP North Tonawanda Niagara 119 9 $7,503,000 $64,822 600 300 7 Years
A-2 Confer Plastics, Inc. EP North Tonawanda Niagara 180 24 $2,600,000 $29,500 500 400 7 Years
Totals 33 $10,103,000 700




Company:
Project L ocation:
County:

IOU:

Business Activity:

Project Description:

Existing Allocation(s):
Power Request:
Power Recommended:
Job Commitment:
Base:
New:

New Jobs/Power Ratio:

New Jobs -

Avg. Wage and Benefits:

Capital I nvestment:

Capital Investment/MW:

Other ED Incentives:

Summary:

September 29, 2015
Exhibit “A-1"
APPLICATION SUMMARY
Expansion Power

RockTenn CP, LLC

City of North Tonawanda

Niagara

National Grid

Producer of containerboard packaging

The applicant is considering replacing outdated manufacturing equipment
with new equipment aimed at increasing efficiency and production.

None

600 KW

300 kW

119 jobs

At least 9 jobs

30 jobs/MW

$64,822

At least $7.5 million

$25 million/MW

Potential Support from Empire State Development and National Grid.

RockTenn is one of North America’ s leading providers of packaging
solutions in North America and currently employs 719 New Y orkers at
four facilitiesin NY S. While other locations are being considered,
RockTenn is looking to upgrade its North Tonawanda facility with new
packaging and processing equipment in order to increase production in an
ever-growing market.



Company:
Project L ocation:
County:

IOU:

Business Activity:

Project Description:

Existing Allocation(s):

Power Request:
Power Recommended:
Job Commitment:
Current:
New:

New Jobs/Power Ratio:

New Jobs -

Avg. Wage and Benéfits:

Capital Investment:

Capital Investment/MW:

Other ED Incentives:

Summary:

September 29, 2015
Exhibit “ A-2”

APPLICATION SUMMARY
Expansion Power

Confer Plastics, Inc.

City of North Tonawanda
Niagara

Nationa Grid

Manufacturer of swimming pools, kayaks and other molded plastic
products.

Applicant is seeking to purchase a new, large blow molding machineto
increase production capacity of kayak and paddleboard product lines.

300 kilowatts (“kW”) of Replacement Power and 420 kW of Recharge
New York Power.

500 kW

400 kW

180 jobs

At least 24 jobs

60 jobs/megawatt (“MW™)

$29,500
At least $2.6 million

$6.5M/MW

None

The purchase of a new blow molding machine would enable Confer
Plastics to produce more than 40,000 more kayaks and paddleboards
annually to meet the requirements of an existing customer. Low cost
hydropower would facilitate this increased production on satisfactory
economic terms, which in turn would result in additional jobs and further
enable Confer Plastics to expand its production of other plastic products.
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