MINUTESOF THE MEETING
OF
THE GOVERNANCE COMMITTEE

March 14, 2011

A meeting of the Gover nance Committee was held via videoconference at the Authority’s offices at
501 Seventh Avenue, New York, New York, 123 Main Street, White Plains, New York and 95 Perry Street,

Buffalo, New York at approximately 3:00 p.m.

The following M ember s of the Gover nance Committee wer e present:

Trustee Eugene L. Nicandri, Chairperson
Trustee D. Patrick Curley

Trustee Jonathan Foster

Trustee Mark O’ Luck

Alsoin attendance wer e:

Michael Townsend
Gil Quiniones
Judith McCarthy
Joan Turs

Joseph Gryzlo

Patricia Leto
Ledly Pardo
Karen Pasguale
Brian McElroy
Karen Delince
Dennis Eccleston
Rod Mullin
Mark O’ Connor
Shannon Sramek
Lorna Johnson
Louise Nestler
Sheila Baughman

Chairman, New York Power Authority
Chief Operating Officer
Acting General Counsdl
Senior Vice President — Corporate Support Services

Vice President of Labor Relations and Chief Ethics and

Compliance Officer
Vice President - Procurement
Vice President — Internal Audit
Vice President Enterprise Shared Services
Treasurer
Corporate Secretary
Chief Information Officer
Director — Fuel Planning and Operations
Director — Real Estate
Senior Treasury Analyst
Assistant Corporate Secretary
Assistant Ethics Officer
Senior Secretary, Corporate Secretary' s Office

Chairman Nicandri welcomed Ms. Judith McCarthy, Acting General Counsel, and other staff members to meeting.



March 14, 2011

Minutes of the Regular M eeting of October 26, 2010

The minutes of the Committee's October 26, 2010 meeting were adopted.
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2. Review and Recommendation of Guidelines and Procedur es

Ms. Karen Pasgual e presented an overview of the Authority’ s Procurement activities, with
Ms. Patricia Leto, Mr. Mark O’ Connor, Mr. Rod Mullin, Ms. Shannon Sramek and Mr. Joseph Gryzlo reporting on
procurement contracts and disposal of persona property; acquisition and disposal of real property; fossil fuel;
corporate finance and ethics and compliance.

Ms. Pasquale said that four sets of Guidelines and Procedures were being presented to the Committee for
approval: Guidelines for Procurement Contracts; Guidelines and Procedures for the Disposal of Personal Property;
Guidelines and Procedures for the Disposal of Real Property and Guidelines and Procedures for the Acquisition of
Real Property. The following highlights asit relates to each Guideline were presented:

2.1 Guidedlinesfor Procurement Contracts

The Guidelines for Procurement Contracts describe the Authority’ s process for soliciting proposals and
awarding contracts. Asaresult of recently enacted state laws, chapters 174 and 175 of the Laws of 2010, that made
substantial amendments to the Public Authorities Law, with several changes governing procurements, Authority
staff is proposing several changesto its guidelines for procurement contract as follows:..

o Definitions of Minority and Women-owned Business Enterprise (“M/WBE”), small business, single
source and sole source have been modified to bein line with the federal definitions.

e  Procurement contracts may be awarded on a sole source, single source or other non-competitive basis
to (1) asmall business or aNY S-certified M/WBE firm for purchases of goods and/or services not
exceeding $200,000 (increased from $5,000); and (2) for the purchase of goods and/or technology
recycled or remanufactured, not exceeding $200,000.

e  The Authority may be required to submit certain procurement contracts that are awarded on a sole
source, single source, or other non-competitive basis for the purchase of goods and/or servicesin an
amount equal to or greater than $1 million, to the New Y ork State Comptroller for approval. Such
contracts shall not be valid and enforceable unless approved by the Comptroller or until 90 days have
elapsed without action by the Comptroller.

e Theaward of acontract to aNY S-certified M/WBE requires the written approval of the Vice President
of Procurement.

e Every potentia sole source or single source contract with avalue of $1 million or more must be
approved by the President and CEO or the COO prior to processing by the Procurement Department.

Additional non-substantive and stylistic changes have also been made throughout the Guidelines.
In response to a question from Trustee O’ Luck, Ms. Pasquale said that the proposal for the approval of
contracts in the amount of $1million or more does not relate specifically to M/WBEs but to all sole source or single

source contracts within that limit.

2.2 Guidelines and Proceduresfor the Disposal of Personal Property

The Guidelines for the Disposal of Personal Property include, but is not limited to, the use, award,
monitoring and reporting of contracts for the disposal of personal property, materials, tools, equipment and vehicles
owned by the Authority, with avalue in excess of $5,000. The proposed changes are to make the Guidelines
consistent with the law, clarify or improve the Authority’ s disposal process and to reflect particular or organizational
changes in the Authority. In summary, the proposed changes to the Guidelines:
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Modifies the procedure of disposal of Property from soliciting proposals from “at least three” biddersto
“qualified” biddersto reflect realistic market conditions while still encouraging full and adequate
competition;

o Clarifiesthat the methods by which all bids shall be publicly disclosed include posting to the Authority’s
internet website to formalize current Authority practice;

e Expands on and clarifies disposal options where no bids or no acceptable bides are received by the
Authority;

e Recognizes and establishes disposals as part of a competitive procurement, including trade-ins, as method
of disposal and sets for the requirements for such disposal's to ensure compliance with the PAL;

e Clarifiesthat the return to the original equipment manufacturer isonly permissible where the Fair Market
Value of the Property does not exceed $15,000.

Additional non-substantive and editorial or stylistic changes were also made throughout the Guidelines.

In response to a question from Trustee O’ Luck, Ms. Joan Tursi said that the Authority conducted are-sale
of the 2008 —2009 vehicles because of issues with the cars. She added that the Authority generally dispose of
vehicles within a certain timeframe or mileage, 5 yrs or 75,000 miles; however, with the referenced vehicles there
was a cost benefit in replacing them at that time.

In response to further question from Trustee O’ Luck, Ms. Turs said that commission rates are based on the
type of equipment being purchased; transportation fees are also included in the commission. She added that all
Authority vehicle sales are done by an auctioneer, JJ Kane of Rome, New Y ork.

2.3 Guidelines and Proceduresfor the Disposal of Real Property and

2.4 Guidelines and Proceduresfor the Acquisition of Real Property

The guidelines and procedures for the disposal and guidelines and procedures for the acquisition of real
property allows for Authority acquisitions and dispositions to ensure that these transactions are transparent to the
public while preserving the Authority’s ability to assist in economic development. The only substantive changein
the 2011 guidelines from 2010 is atitle change, which reflects operational changes made within the past year. The
Vice President — Enterprise Shared Servicesis named as the Authority’s Contracting Officer in the place of the
Senior Vice President — Enterprise Shared Services.

The members of the Governance Committee agreed to forward the proposed changes to the Guidelines for
Procurement Contracts; Guidelines and Procedures for the Disposal of Personal Property; Guidelines and Procedures
for the Disposal of Real Property and Guidelines and Procedures for the Acquisition of Real Property to the
Authority’ s Board of Trustees for review and approval.
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3. Procurement and Real Estate Reports

3.1 Procurement Contract Activity

Ms. Leto highlighted the following procurement contract activities:

As of December 31, 2010, there were 2125 contract awards, excluding fossil fuel or corporate
finance expenditures, in the amount of $5,000 or greater in value;

The total estimated value of these contracts is more than $2.6 billion;

The total expenditures for procurement contractsin 2010 exceeded $365 million;

9% of the contracts were for construction work;

45% for purchase of equipment and commodities;

16% for personal service contracts (engineering, consulting and legal services);

30%for other services (technicians, contracted personnel, maintenance and repairs);
Approximately 96% of the total amount expended were for contracts that were competitively bid;
The basis for sole source awards included the purchase of highly specialized spare parts and
services from original equipment manufacturers and procurement of services on an emergency
basis and from proprietary sources.

On March 31, 2011, the “2010 Annual Report of Procurement Services Contracts’ was certified
by the Authority’s Chief Financial Officer and submitted to the New Y ork State Comptroller’s

Public Authorities Reporting Information System in accordance with section 2879 of the NY S
Public Authority Law

In response to a question from Trustee Mark O’ Luck, Ms. Leto said that the Authority plansto raise its
goasasit pertainsto M/WBEs and will also be posting construction contracts of $100,000 or morein value and
contracts to M/WBEs on its Web Site. Also, the Diversity division will monitor the Authority’s activities to ensure
that it isin compliance with the new laws.
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3.2 Disposal of Personal Property
Ms. Leto provided the following report:

2010 Annual Report of Disposal of Personal Property

The Public Authorities Accountability Act (“PAAA™) requires the preparation of areport listing al personal
property over $5,000 in value disposed of during the year. Thisinformation will be included in the Annual Report
of Personal Property Disposal to be submitted to the ABO by March 31, 2011 and posted on its Public Authorities
Reporting Information System (“PARIS").

WPO and Facilities

The Authority received $1,374,386.66 for Personal Property Disposal transactionsin 2010. Thisincluded the sale of
scrap metals conducted at the St. Lawrence/FDR Project ($65,186.66) and the sale of certain plant equipment/
materials in connection with the decommissioning and dismantling of the Charles Poletti Power Project
(%$1,309,200).

Ms. Joan Tursi provided the following report:

Fleet Operations

The Authority participated in three Fleet-related auctions conducted by JJ Kane Auctioneers. This auction resulted
in the sale of 160 units of property comprising light duty vehicles, heavy duty trucks and special equipment; 64 units
were sold for more than $5,000. The Authority received $647,750 for the 64 units. The net amount received, after
commission and transportation costs were deducted, was $613,935.75.

The Authority also participated in an online auction on December 22, 2009 conducted by Auctions International.
This auction resulted in the sale of three additional units, one of which was sold for more than $5,000. The net
proceeds of this auction were $6,991. Since payment was not received by the Authority until 2010, this transaction
isincluded in the 2010 Report. In addition to the aforementioned auctions, Fleet Operations staff also solicited bids
for the sale of three crew cabs which resulted in additional net proceeds of $44,985.

In summary, the Authority’s Fleet Operations disposed of 68 units of property with a sale price of more than $5,000,
the net proceeds of which were $699,749. The net value of Fleet-related auctions during 2010 was $665,911.75.

An additional $104,389.60 was received for the sale of 98 units with a value less than or equal to $5,000.

In 2010, the Authority received $2,040,298.41, after commission and transportation costs were deducted, for all
personal property disposed of that had a value of more than $5,000.
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3.3. Acquisition and Disposal of Real Property

Mr. Mark O’ Connor reported on the acquisition and disposal of real property as well as leasing and
permitting activities during the period January 1, to December 31, 2010.

Acquisitions

The Authority acquired three easements during this period: 1) an easement for underwater cable to support
the St. Lawrence transmission; 2) awater and sewer utility easement to support the Authority’ s construction at
Niagara Project and 3) an easement for the construction of an electrical grounding grid to alleviate a safety concern
near the Authority’s Flynn Plant in Holtsville, Long Island.

In addition, in order to support the Niagara Project’s ice boom operations, the Authority had one major
acquisition, the First Buffalo Marina, to secure permanent mooring rights for winter storage of the its tugboat, ice
breaker and barge.

Danger Trees

With regard to danger tree permits, the Real Estate division continues to support the Transmission division
with the acquisition of danger tree permits which gives the Authority the right to remove trees and other tall growing
vegetation which pose athreat to the safe operation of its transmission system. During the period, the Real Estate
division obtained 82 danger tree permits at a cost of $43,000.

Land Use Permits

The Authority controls the use of its lands and rights-of-way by others by issuing land use permits. During
2010, the Real Estate division issued 13 permits for the use of Authority fee-owned property or for activities within
its rights-of-way.

Leasing

The Authority continues to perform leasing activities to support its operational needs. Its headquarters
at123 Main Street, White Plains, generates approximately $3.2M of grossrental. During 2010, staff renewed a lease
with along-standing tenant, Hodagaya Chemical. The renewal wasfor 5 years at an annual rate of $70,000. In
addition, staff renewed the office and hanger lease for the storage of the Authority’s plane at Landmark Aviation,
Westchester County Airport. Thisrenewal was for three years at an annual rate of $82,000. Staff also modified and
extended the |ease term for the Authority’s Albany Office for a 5-year term. Approximately 3,860 rentable square
feet was added, bringing the total to 12,720 rentable square feet with an annual rental of $253,000; the expiration
date was also extended one year to July 31 2015. Staff entered into an agreement with 501 7" Avenue Associates
for amodification and surrender agreement because the Authority no longer subleases to the Office of Alcohol and
Substance Abuse Services. The effect of this agreement was to surrender approximately 40,000 square feet which
the Authority had been subleasing to New Y ork State Office of General Services. The effect of this early surrender
was to save the Authority approximately $477,000 of direct rental payments. The Authority currently occupy
approximately 7,185 rentable square feet on the 9" floor of 501 7" Avenue at an annual rental of $276K and a
current termination date of August 31, 2011.

St. Lawrence Relicensing

As part of the Authority’s license compliance efforts at its St. Lawrence/FDR Power Plant, 599 acres of
Authority-owned lands was committed to municipalities or landowners who own lands adjoining the Authority’s
land. All the municipal parcels committed to in the relicensing of the Plant have been conveyed. Also, 360 of the
520 private parcels have been conveyed and 64 deeds have been finalized, closed and recorded in the St. Lawrence
County Clerk’s office. In addition, 57 deeds are awaiting final payment and closing. Funds collected, to date, for
these transactions total more than $765,000. These funds will be returned to the local communities to fund local
public projects.
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In response to a question from Chairman Nicandri, Mr. O’ Connor said that the Authority has not placed a
time limit for the transfers. A 2-year time frame was anticipated for the transactions, however staff is having
difficulty in getting some landowners to close; there are approximately 70 deeds awaiting final signature.
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3.4 Supplier Diversity Program

Ms. Leto said in 2010, the Authority had awarded, $35.7 million ((11.7% of the Authority’s reportable
expenditures) to New Y ork State Certified Minority and Women-Owned Business Enterprises (M/WBES). The
Authority’s goal for 2010 is 6% of “ Reportable Expenditures.” Also, seven different NY S certified MBE financial
dealers transacted over $421 million or 27.6% in principa sales and purchases for the Authority.

The Empire State Development Corporation provided a template for submittal of agencies’ 2011-2012
goal plans, due April 21, 2011. The template incorporates new requirements set forth in the recent M/WBE
legislation and the new Article 15-A regulations adopted on December 22, 2010. A major component of the planis
to increase the M/WBE annual goal to help meet the Governor’s goa for minority and women-owned firmsto
account for 20 percent of the state’ s business.

The Empire State Development Corporation also amended the M/WBE Guidelines which were used to
update the Authority’s M/WBE and EEO contract language respectively, as well as the Authority’s procurement
policies and procedures. The Guidelines also increased monitoring and reporting requirements to facilitate
transparency in state procurement.

An inquiry was submitted to all agencies and authorities by the new Chief Diversity Office for New
York State requesting specific information on the their Supplier Diversity Program and practices. Thisinformation
was prepared and submitted on February 9, 2011.
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3.5 Inventory Statistics

Ms. Leto reported that as of December 31, 2010, the total stock val ue of the Authority’ sinventory was
$87,021,409. Thisfigureincludes $1.3 for B-G LEM spare materials purchases and transfers into inventory and
$1.3 for blades, rings and control valves for the Flynn Plant.

The Construction of the new Niagara Warehouse continues. Construction completion of the new Niagara
Warehouse and Office Facility is scheduled for July, 2011.

10
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3.6 Fossl Fuel Activity

Mr. Mullin said that in 2010, the total fuel expenditures and related costs was $213 million. Of thistotal,
$212.3 million was spent on natural gas and associated costs and $631,000 on oil storage and inspection. There
were 27 natural gas and oil contractsin total, all of which were competitively bid.

The fuel prices for products that impact the Authority’ s cost of doing business are as follows:
e Crudeail, currently trading at $100/barrel

e No. 2 heating oil (used at the Flynn Plant), currently trading at $128/barrel

o Jet/Kero (used for the 500 MW unit) currently, trading at $133/barrel

Natural gas prices have been comparatively low due to weak demand, high storage levels and increased
supply availability to the Northeast.

11
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3.7. Corporate Finance Activity

Ms. Sramek reported that the “ Corporate Finance Addendum” to the Annual Report of Procurement
Contracts identifies certain non-procurement items paid throughout the year. Through December 31, 2010, the total
is approximately $2.2 million. The firmslisted in the addendum provide unique and specialized servicesin that
performance of such services requires a broad depth of knowledge and experience and are therefore provided by a
limited group of firms. These non-procurement items include trustee and paying agent services, commercial paper
remarketing services, escrow agent services and fees paid for revolving credit agreements supporting the Authority’s
Variable Rate Debt Program. Of the $2.2 million spent to date, approximately $1.4 million is associated with the
Authority’s revolving credit agreements.

In response to a question from Chairman Eugene Nicandri, Ms. Sramek said that all of the contracts being
reported on are existing contracts. She continued that, at the December 2010 Board meeting, the Authority’s
Trustees did authorize staff to enter into a Revolving Credit Agreement to replace the Authority’s Revolving Credit
Agreement that expired in January of thisyear. The new Revolving Credit Agreement went into effect on January
20, 2011 and will be included in the next report to the Committee.

12
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4, Recent Developments and Status of NYPA’s Ethics and Compliance Program

Mr. Gryzlo provided an update of the Authority’ s Ethics and Compliance program. He said the ethics case
load continues to increase. The Ethics and Compliance Office views this as a positive sign and attributes it to the
Authority’s Code of Conduct training program and certification to the NY PA Code of Conduct. The 2010 ethics
training focused on conflicts of interest, outside employment, outside activities and gifts. In 2011, ethicstraining
will focus on outside activities and employment. There are anumber of employees engaged in various outside
activities and employment; the Authority wants to ensure that there are no conflicts of interest with the Authority’s
mission, business interests or the individual employee’sjob duties. Employees who are interested in seeking outside
employment will be asked to contact the Ethics & Compliance Office for an evaluation.

Financial Disclosure

With regards to the annual financial disclosure filing, due at the NY'S Commission on Public Integrity
(“Commission”) no later than May 16, 2011, Mr. Gryzlo said that Ethics and Compliance Office staff will be
communicating with employees required to file and all of the Trustees. The Commission will notify required filers
and provide them with user IDs and passwords for electronic filing at their NY PA e-mail address. The Ethics and
Compliance Office will work with the Secretary’s Office to ensure proper notification goes out to the Trustees.
Approximately one quarter of the Authority’s staff are required to file.

In response to a question from Trustee Foster, Mr. Gryzlo said that Law Department has an Assistant Ethics
Officer and a Compliance Specialist. The Power Supply Business Unit Group also has a Technical Compliance
group that works in conjunction with the Internal Audit Department, Human Resources and other business unitsin
the Authority on various aspects of the Authority’s compliance activities.

Referrals from New Y ork State Inspector General

Mr. Gryzlo said that during 2010, two referrals of allegations were received from the State I nspector
General’ s Office, both of which were found to be without merit.

In response to a question from Trustee O’ Luck, Mr. Gryzlo said that there were no firings as a result of
allegations or cases reported.

In response to further questions from Trustee O’ Luck, Chairman Nicandri said that the Authority does not
currently have an Inspector General on staff.  Aninternal review determined that the State Inspector General has
statutory authority to investigate all issues that arise related to the Authority. In an effort to avoid any conflicts with
that statutory authority, NY PA dissolved itsinternal Inspector General’s Office.

Mr. Quiniones added that the statute does not require the Authority to have an Inspector General on staff,
therefore it was determined that staff should refer cases to the New Y ork State Inspector General’ s office. He then
asked the Acting General Counsel to review the matter and report to the Committee the exact reasoning for the
Authority’s decision to eliminate the position.

Mr. Gryzlo added that the Authority conducted training sessions with staff from the Inspector General’s
officein 2009, and explained the Authority’s obligation to work with their office on matters under their jurisdiction.
He ended by saying that the Authority has a good working relationship with the Inspector General’ s Office

NERC Reliability Compliance

Mr. Gryzlo reported that NERC, which has standards and requirements designed to protect the power
system and which utilities must adhere to, conducts continuing eval uations as to the appropriate level of resources
and staffing for the Authority. The Authority is subject to more than 100 standards and requirements. In June and
July 2011, the Authority is scheduled for an audit to be conducted by the regional entity of NERC that enforcesits
standards.

13
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In response to a question from Chairman Nicandri, Mr. Gryzlo said that the Authority has an ongoing
assessment of its staffing levelsto be in compliance with NERC standards. Mr. Gil Quiniones added that the
Authority increased staff last year in the technical compliance area and will continue to evaluate its needs in order to
bein full compliance.

Anti-Retaliation in Policy

Mr. Gryzlo reported that the Authority revised its Anti-retaliation Policy in late 2010, to focus on whistle
blowing events, and encourage staff to report concerns of alleged wrongdoing, misconduct, fraud, and policy and
procedure violations, without fear of retaliation. Employees were encouraged to cooperate during investigations and
inquiries. The Authority maintains a vendor operated anti-retaliation “hotling” which employees can use to report
such incidents. Employees are protected if they participate in an investigation related to a whistle blowing event.

14
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5. Next M eeting

The next regular meeting of the Governance Committee will be held on a date to be determined. On

motion made and seconded the meeting adjourned at approximately 5:30 p.m.

15
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EXHIBIT 2.1 (Clean)

GUIDELINESFOR PROCUREMENT CONTRACTS

1. PURPOSE

These Guidelines for Procurement Contracts (“Guidelines’) set forth the policy of the
Authority regarding the solicitation and awarding of procurement contracts. The
provisions of Article 4-C of the Economic Development Law, 88 2879 and 2879-a of the
Public Authorities Law, Article 15-A of the Executive Law and 88 139-j and 139-k of the
State Finance Law were considered in developing these Guidelines. Departments and
facilities may adopt further procedures to implement these guidelines.

DEFINITIONS

A.

“Procurement Contracts’ are contracts for the acquisition of goods and/or services
in the actual or estimated amount of $5,000 or more. Such goods and/or services
are those necessary to support the Authority’s White Plains office, facilities,
operations and maintenance (“O&M™) and capital projects, including but not
limited to goods such as office supplies, maor electrical equipment, construction
and maintenance work and services as more fully described in Section 2.C below.

“Non-Procurement Contracts’ include contracts for energy with or without
environmental attributes included, capacity, ancillary services, transmission,
distribution or related services in support of providing service to Authority
customers; contracts for differences; financial hedge contracts (including but not
limited to swaps, cals, puts or swap options) and credit rating services. In
addition, Non-Procurement Contracts include direct placement of advertisements
with radio, television, print and electronic media, periodicals, subscriptions,
reference materials or professional research tools, written materials, fees or tuition
associated with continuing education courses, training courses, conferences,
seminars and symposiums, funding agreements, co-funding agreements, grants or
memberships in various industry groups, professional societies or similar
cooperative associations, or any cooperative projects and procurement activities
conducted or sponsored by such organizations in which the Authority participates.

“Services Contracts’ are Procurement Contracts for services of a consulting,
professional or technical nature provided by outside consultants/contractors
(individuals, partnerships or firms who are not and do not employ officers or
employees of the Authority) for afee or other compensation. Services Contracts
comprise three specific types: Personal Services, Non-Personal Services and



Construction. Personal Servicesinclude, but are not limited to: accounting,
architectural, engineering, financial advisory, legal, public relations, planning,
management consulting, surveying, training (when specifically developed by
consultant for the Authority) and construction management. Non-Personal
Servicesinclude, but are not limited to: skilled or unskilled temporary personnel,
including clerical office staff, technicians or engineers working under Authority
supervision; maintenance, repairs, and printing services. Construction consists of
craft labor and other services utilizing laborers and/or mechanics not otherwise
considered Non-Personal Services.

Note: Use of such services may be appropriate (1) when a
consultant/contractor possesses specia experience, background or
expertise; (2) when there isinsufficient Authority staff and retention of a
consultant/contractor is more appropriate or economical than hiring
additional permanent staff; (3) to provide independent external review or a
second opinion; (4) to meet unusua schedul e requirements or emergencies
or (5) for acombination of these factors.

“Goods’ include equipment, material and supplies of any kind.

“Contact” means any oral, written or electronic communication with the
Authority under circumstances where a reasonable person would infer that the
communication was intended to influence the procurement.

“Relative’ isany person living in the same household as the Authority employee
or any person who is adirect descendant of the Authority employee’s
grandparents or the spouse of such descendant, as referred to in Subsection 9.E.1
of these Guidelines.

“Minority and Women-owned Business Enterprise” (“M/WBE”) is defined as any
New York State certified business enterprise at least 51% of which is owned by
black persons, Hispanics, Native Americans, Asians, Pacific Ianders and/or
women, and as further described in the Authority’s Supplier Diversity Program
Policy and Procedures and Executive Law Article 15-A, and pursuant to the
definition found in Executive Law § 310..

“Small Business” isabusinessthat isresident in New York State, is
independently owned and operated, not dominant in its field and employs not
more than 300 people.

“Single Source” means a procurement in which although two or more offerers can
supply the required goods or services, the Authority, upon written findings setting
forth the material and substantial reasons therefore, may award a contract or
amendment to a contract to one offerer over the other.



J.

“Sole Source” means a procurement in which only one offerer is capable of
supplying the required goods or services.

3. SOLICITATION REQUIREMENTS

A.

Preparation of the solicitation of proposals for Procurement Contractsisthe joint
responsibility of the White Plains Procurement Department, or the facilities
Procurement Departments, and the initiating department. Except as otherwise
authorized by these Guidelines, a Request for Proposals (“RFP”) or Request for
Quotations (“RFQ”) will be made available to aminimum of three providers and/or
firms (if available) for purchases valued under $25,000 and a minimum of five
providers and/or firms (if available) for purchases valued at $25,000 and greater,
commensurate with the magnitude and nature of the goods and/or services, and the
schedule for performance. Whenever possible and practicable, notification of the
availability of an RFP and RFQ on the Authority’ s Procurement website should be
sent to more than five providers.

Prospective bidders on Procurement Contracts may be prequalified by invitation.
In such cases, proposals are requested only from those providers and/or firms
whose prequalification submittals demonstrate sufficient ability and competence to
supply the particular goods and/or perform the particular services required.

The Authority may withdraw any pending solicitation (including but not limited to
RFPs and RFQs) at any time, for cause or no cause. Any person or entity
submitting any responsive document to the Authority does so at its own cost or
expense and will not be reimbursed by the Authority for the preparation of any
responsive document, unless otherwise agreed to in writing and signed by an
authorized Authority representative.

In order to promote the use of Minority and Women-owned Business Enterprises
(“M/WBES"), the Authority will solicit offers from M/WBEs known to have
experience in the type of goods and/or servicesto be provided, regardless of the
type of contract. For the purpose of these Guidelines, the definition of aNY S
certified M/WBE isin Section 2.G.

To foster increased use of M/WBES, a single proposal may be sought, negotiated
and accepted for purchases of goods and/or services not exceeding $200,000, in the
aggregate including all amendments, from aNY S-certified M/WBE that offersa
reasonable price for such goods and/or services. The award of such proposal
requires the written approva the Vice President of Procurement. Any subsequent
alteration to the accepted proposal, including, but not limited to, change orders,
amendments, or supplemental terms shall also necessitate the written approval of
the Vice President of Procurement.



It isthe policy of New Y ork State to promote the participation of and maximize the
opportunities for New Y ork State Business Enterprises and New Y ork State
residents in Procurement Contracts. The Authority will endeavor to promote such
participation and to comply with the applicable statutory provisions. In furtherance
of Public Authorities Law § 2879, the following definitions and actions apply:

1.

“New York State Business Enterprise” is abusiness enterprise,
including a sole proprietorship, partnership or corporation that offers
for sale or lease or other form of exchange, goods sought by the
Authority that are substantially manufactured, produced or
assembled in New Y ork State or services, excluding construction
services, sought by the Authority that are substantially performed
within New Y ork State as further described in Public Authorities
Law § 2879.

“New York State resident” isa person who maintains a fixed,
permanent and principal homein New Y ork State to which such
person, whenever temporarily located, aways intends to return as
further described in Public Authorities Law § 2879.

“Foreign Business Enterprise” is abusiness enterprise, including a
sole proprietorship, partnership or corporation, that offers for sae,
lease or other form of exchange, goods sought by the Authority that
are substantially produced outside New Y ork State, or services other
than construction services, sought by the Authority that are
substantially performed outside New Y ork State as further described
in Public Authorities Law 8 2879.For purposes of construction
services, Foreign Business Enterprise is abusiness enterprise,
including a sole proprietorship, partnership or corporation, which
hasits principa place of business outside New Y ork State.

“Discriminatory Jurisdiction” is any country, nation, province, state
or political subdivision thereof which employs apreference or price
distorting mechanism to the detriment of, or otherwise discriminates
against, aNew Y ork State Business Enterprise in the procurement of
goods and/or services by the same or anon-governmental entity
influenced by the same.

Pursuant to Public Authorities Law § 2879, the Authority shall not
enter into a contract with a Foreign Business Enterprise which has
itsprincipa place of businessin aDiscriminatory Jurisdiction
contained on the list prepared by the Commissioner of the New

Y ork State Department of Economic Development (“DED”). The
provisions of this section may be waived by the Authority’s
President and CEO if the CEO determinesin writing that it isin the



best interests of the Authority to do so, as further set forth in the
above-referenced law.

6. Pursuant to Public Authorities Law § 2879, the Authority will,
where feasible, make use of the stock item specificationslist of New
Y ork State manufacturers, as made available by the commissioner of
generd services of producers and/or assemblers for any
Procurement Contract for the purchase of goods.

Goods and/or services may be procured pursuant to Procurement Contracts let by
any department, agency, officer, political subdivision or instrumentality of the State
or Federal government or any city or municipality where the White Plains
Procurement Department, or facility Procurement Departments, and the initiating
department determine that a reasonable potential exists for cost savings or other
benefits to the Authority and have approved the specifications and proposed terms
and conditions of such contract.

Solicitations will include a scope of work that defines the goods required and/or the
services to be performed; milestone dates; the Authority’s Supplier Diversity
Program requirements, if applicable; al other applicable Authority requirements
and any special methods or limitations that the Authority chooses to govern the
work. Telephone solicitation, usually for procurements valued at $25,000 or less,
may be used where time constraints do not permit issuance of an RFP, where
issuance of an RFP is otherwise impracticable or for goods that are catalog items or
do not require adetailed bill of materials or specification.

For all Procurement Contracts with avalue equal to or greater than $15,000 (except
for those contracts noted below), the Authority will, prior to soliciting proposals,
submit the following information to the Commissioner of the DED to be included
on the New Y ork State Contract Reporter website, (www.nyscr.com) (unless such
posting would serve no useful purpose): (1) the Authority’ s name and address; (2)
the solicitation number; (3) abrief description of the goods and/or services sought,
the location where goods are to be delivered and/or services provided and the
contract term; (4) the address where bids or proposals are to be submitted; (5) the
due date for bids or proposals; (6) adescription of any digibility or qualification
requirements or preferences; (7) astatement asto whether the contract
requirements may be fulfilled by a subcontracting, joint venture or coproduction
arrangement; (8) any other information deemed useful to potential contractors; (9)
the name, address, and phone number of the person to be contacted for additional
information and (10) a statement as to whether the goods and/or services sought
have, in the immediately preceding three-year period, been supplied by a Foreign
Business Enterprise. Such information will be submitted to the DED

Commissioner in accordance with the schedule set forth by the DED. The due date
for bids or proposals will be aminimum of 21 calendar days (including holidays)
after the date of publication of such notice on the Contract Reporter website.



http://www.nyscr.com/

This section 3.J does not apply to (i) Procurement Contracts awarded on an
emergency basis as described below in Section 3.M, (ii) Procurement Contracts
being rebid or re-solicited for substantially the same goods and/or services, within
45 business days after the original due date, and/or (iii) Procurement Contracts
awarded to not-for-profit human services providers.

Certain Procurement Contracts may require purchases: (1) on a spot market; (2)
needed prior to the time limits for noticing on the Contract Reporter website or that
do not lend themselves to the solicitation process. Such purchases are exempted
from the noticing requirements of Article 4-C of the Economic Development Law
subject to the approval of the Vice President of Procurement, and/or the head of the
initiating department that does not compl ete its procurements through the
Procurement Department. From time to time or where appropriate, generic notices
may be published on the Contract Reporter website notifying potentia bidders of
such opportunities and soliciting qualification statements for consideration by the
Authority.

Proposals for certain Services Contracts may aso be solicited by competitive
search, asfollows:

For contracts where the scope of work cannot be well defined or quantified, or where
selection requires evaluation of factors such as breadth and depth of experiencein a
unique or highly specialized field and suitability as an Authority representative, a
“competitive search” will be conducted to determine which consultants are most
qualified, for reasonable compensation terms, to perform the work. Depending on
market conditions, at least five potentia sources should be evaluated; if there are
fewer than five sources, all sources should be evaluated. The White Plains
Procurement Department or the appropriate facility Procurement Department will
work with the initiating department to gather information from potential sources, that
will include a description of the consultant/firm’s qualifications, résumeés of key
personnel, past experience and proposed billing rates.

A Procurement Contract may be awarded on a Sole Source, Single Source, or other
non-competitive basis where:

1 Compatibility of equipment, accessories or spare or replacement
parts is the paramount consideration.
2. Services are required to extend or complement a prior procurement

and it isimpracticable or uneconomic to have a source other than
the original source continue the work.

3. A sole supplier’s item is needed for trial use or testing, or a
proprietary item is sought for which there is only one source.

4, Other circumstances or work requirements exist that cause only
one source to be available to supply the required goods and/or
services.



5. The contract is awarded to a Small Businessor to aNY S- certified
M/WBE firm for purchases not exceeding $200,000, pursuant to
Section 3.D.

6. The contract is for the purchase of goods and/or technology that
arerecycled or remanufactured, in an amount not exceeding
$200,000, subject to the approvals stated in Section 3.D.

7. Purchases made on a Sole Source, Single Source, or other non-
competitive basis are subject to Public Authorities Law § 2879-a, 2
NY CRR Part 206, entitled “Comptroller Approva of Contracts
Made by State Authorities’ (* Comptroller Regulations’) and the
State Authority Contract Manual.

Pursuant to Public Authorities Law § 2879-a, the Comptroller Regulations and the
State Authority Contract Manual, the Authority may be required to submit certain
contracts to the New Y ork State Comptroller for approval that are awarded on a
Sole Source, Single Source, or other non-competitive basis for the purchase of
goods and/or services in an amount equal to or greater than $1 million, and shall
notify the successful bidder therefor. Such contracts or contract amendments
shall not be valid and enforceabl e unless approved by the Comptroller or until 90
days have elapsed from such submission without action by the Comptroller, as
further set forth in the referenced law and regul ations.

Subject to the Authority’ s Expenditure Authorization Procedures (“EAPS’), and
Public Authorities Law § 2879-a, the Comptroller Regulations and the State
Authority Contract Manual, a Procurement Contract may be awarded without
following the solicitation requirements that ordinarily apply (but using such
competitive selection procedures as are practicable under the circumstances)
where emergency conditions exist, such as:

1. A threat to the health or safety of the public or Authority employees
or workers.

2. Proper functioning of the Authority facilities or construction or
operating projects requires adherence to a schedule that does not
permit time for an ordinary procurement solicitation.

Whenever an initiating department determines that a Procurement Contract should
be awarded on a Single Source, Sole Source, or an emergency basis, the head of the
department will provide awritten statement explaining the reasons therefor to the
White Plains Procurement Department or the appropriate facility Procurement
Department.

Every potential Sole Source or Single Source contract with avalue of $1 million
or more must be approved by the President and CEO or the COOQ prior to
processing by the Procurement Department.



In furtherance of Public Authorities Law, Section 2800, when a procurement is
made on a non-competitive basis, and the price for goods or services purchased
exceeds fair market value, prior to making the purchase, the Business Unit Head of
the initiating department shall provide a detailed explanation of the justification for
making the purchase and a certification shall be signed by the Chief Executive
Officer and Chief Financial Officer of the Authority stating that they have reviewed
the terms of such purchase and determined that it complies with applicable law and
procurement guidelines. The following definition shall apply: “Fair Market Vaue”
shall mean the estimated dollar amount that a willing buyer would pay to awilling
seller for property in an arms-length transaction in the appropriate marketplace
and under similar circumstances. Fair market value may be determined by
internal appraisals, industry-recognized sources, or other methods of valuation
generally accepted in the industry in which such property is utilized, as may be
approved by the Vice President of Procurement or authorized designee.

It isthe policy of New Y ork State to discourage improper communications intended
to influence agovernmental procurement. The Authority will endeavor to control
such practices and will comply with the applicable statutory provisions. In
furtherance of the State Finance Law 88 139-j and 139-k, the following definitions

shall apply:

1. Pursuant to Article 11-B of the State Finance Law a“Procurement
Contract” isany contract or other agreement for a commodity,
service, technology, public work, construction, revenue contract, the
purchase, sale or lease of rea property or an acquisition or granting
of other interest in real property that is the subject of a governmental
procurement. Grants, contracts between the Authority and non-
profit organizations pursuant to Article 11-B of the State Finance
Law, intergovernmenta agreements, railroad and utility force
accounts, utility relocation project agreements or orders and eminent
domain transactions are not Procurement Contracts.

2. The “Restricted Period” isthe period of time commencing with the
earliest written notice, advertisement or solicitation of arequest for
proposal, invitation for bids, or solicitation of proposals, or any
other method for soliciting a response from bidders/contractors
intending to result in a procurement contract with the Authority and
ending with the final contract award.

3. The Authority shall designate a person or persons who may be
contacted, with respect to each Authority procurement. The
bidders/contractors or persons acting on their behalf, shall only
contact the Authority’ s designated person or persons where a
reasonable person would infer that the communication was intended
to influence the procurement during the Restricted Period.



4.

EVALUATION OF PROPOSALS

A.

Proposals will be evaluated using afair and equitable comparison of al aspects of
the proposal's against the specifics of the solicitation and against each other,
including an analysis of each offer that considers: the quality of the goods and/or
the competence of the bidder, the technical merit of the proposal and the price for
which the goods and/or services are to be supplied.

In the event the price submitted by the bidder recommended to be awarded a
contract exceeds the cost estimated, where a cost estimateis provided, on the
solicitation at the time of bidding, the initiating department will prepare awritten
explanation to be reviewed by the White Plains Procurement Department and/or the
appropriate facility Procurement Department and appropriate managers as
stipulated in the EAPs. The following options should be considered: (1) regjecting
the bids, resoliciting proposals and/or modifying the scope of work; (2) revising the
cost estimate and proceeding with the contract award and (3) negotiating with the
low bidder(s), as determined by the Vice President of Procurement or equivalent(s)
or designee, to reduce the price quoted. Factorsto be considered in reaching the
proper course of action include but are not limited: to the effects of adelay on both
the schedule and the cost of the specific capital construction project or outage at an
operating facility, the magnitude of the contract, available bidders, the ability to
attract additional competition if the solicitation is reissued, and the accuracy of the
original cost estimate. The recommended course of action and the reasons therefor
must be fully documented in a memorandum for consideration by the appropriate
level of management prior to approva and placed in the appropriate procurement
file.

Factors to be considered in evaluating the goods and/or services to be supplied
and/or the competence of the bidder are: previous experience (including applicable
experiencein New Y ork State and evaluations from other clients for whom the
bidder has provided goods and/or services); the abilities and experience of the
personnel to be assigned to the Authority’ s work and the ability to provide any
needed advanced techniques such as simulation and modeling. The approach
proposed in meeting the exact requirements of the scope of work will be given
consideration in evauating the technical merit of the proposal, together with awell-
organized task structure, the ability to timely supply the goods and/or perform the
proposed services and the ability to meet Supplier Diversity Program goals, if any.
The need to purchase the goods from and/or subcontract performance of servicesto
otherswill be evaluated asto their effects on cost, aswell as quality, schedule and
overal performance.

For Services Contracts, (as defined in Section 2.C of these Guidelines), the
technical merits of the proposals and the experience and capabilities of the bidders
will be the primary factors in determining the individual or firm to be awarded the
contract, provided that the price for performing such work is reasonable and
competitive.



For Procurement Contracts other than Personal Services (as defined in Section
2.C.of these Guidelines), the award should generally be made to the lowest-priced
firm submitting a proposal that meets the commercia and technical requirements of
the bid documents.

Pursuant to 8 139-j of the State Finance Law, the Authority shall not award a
Procurement Contract (as defined in Subsection 3.N.1. of these Guidelines) to a
bidder/contractor who fails to provide timely, accurate and compl ete responses to
inquiries about past determinations of non-responsibility (unless awarding the
contract is necessary to protect public property or public heath or safety and the
bidder/contractor isthe only source capable of supplying the required article of
procurement within the necessary timeframe.)

A bidder’ g/contractor’ s knowing and willful violation of the Authority’s policy
providing for certain procurement disclosures shall result in a determination of non-
responsibility of such bidder/contractor pursuant to State Finance Law 88 139-j and
139-k only.

More than one determination of non-responsibility due to violations of State
Finance Law 8 139-j in afour-year period shall render a bidder/contractor ineligible
to submit bids for four years from the second determination of non-responsibility.

An award to “other than low bidder” can be made only with the approval of
appropriate management as stipulated in the EAPs, and should be based on such a
proposal providing a clear advantage to the Authority over the lower-priced
proposal. Factorsjustifying an “other than low bidder” award may include, but are
not limited to: improved delivery schedules that will reduce outages, longer
warranty periods, improved efficiency over the usable life of the equipment,
reduced maintenance costs, the bidders' financial resources or the ability to meet or
exceed Supplier Diversity Program goals.

The specifications set forth in any solicitation prepared under these Guidelines
were based upon information available at the time of the preparation of the
solicitation. Thus, the Authority may diverge from the specifications of any
solicitation if after review of the proposals responsive to such solicitation; the
Authority deemsit prudent in light of its experience, the circumstances of the
solicitation and/or potential cost savings.
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5. RECOMMENDATION OF AWARD

A.

A recommendation for approval of a proposed award of a Procurement Contract is
usualy prepared in the form of amemorandum or e-mail by the department
requiring the goods and/or services. The recommendation must include an
evaluation of proposals as specified in Article 4 above, aswell as proposed specific
compensation terms that provide a clear breakdown of cost factors and methods of
calculation, including, as applicable:

1. Lump sum and/or unit prices for equipment and construction work.
2. Hourly or daily rates for personne.

3. Markups for payroll taxes, fringe benefits, overhead and fees, if the
proposal is based on reimbursement of actua payroll costs.

4, Terms for reimbursement of direct out-of-pocket expenses, such astravel
and living costs, telephone charges, services of others and computer
Services.

5. Provisions, if any, for bonus/penaty arrangements based on target person-

hours and/or target schedule.

The recommendation will also review any substantive exceptions to commercial
and technical requirements of a price inquiry, RFP, RFQ or bidding documents,
including but not limited to payment terms, warranties and bond requirements, if
any.

6. AWARD OF CONTRACT

A.

Services Contracts to be performed for a period of more than 12 months are
approved and reviewed annually by the Trustees. Services Contracts for a period
of less than 12-months are approved by authorized designees in accordance with
existing EAPs. Extending a contract for services with aninitial duration of less
than 12 months beyond 12 months will be approved by the Trustees at the request
of the initiating department and will be reviewed by the Trustees annually.
Extending a contract for services that has previously been approved by the
Trustees for a cumulative term of more than 12 months requires further Trustees
approval. Extending a contract previously approved by the Trustees for 12
months or less requires approval by an authorized designee in accordance with
existing EAPs and concurrence by the Vice President of Procurement.

For Services Contracts to be performed for aperiod of more than 12 months that

must be awarded prior to the next quarterly Trustees' meeting, the initial contract
will be issued for the entire intended term of the contract. Based on its total
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value, such contract must be approved by the appropriate management as set forth
in the EAPs. Such contract is subject to the Trustees' approval, at the next
quarterly Trustees meeting. If such approval is not granted, the contract will be
terminated immediately.

A contract or contract task is deemed to be for servicesin excess of 12 months
where the contract does not specify a definite term and the work will not be
completed within 12 months, and any “ continuing services’ contract with no fixed
term that provides for the periodic assignment of specific tasks or particular
requests for services. Thisincludes Trustee-approved contracts for architect/
engineering services with the original engineers of operating facilities, aswell as
the origina supplier of steam supply systems or boilers and turbine generating
equipment. Each task authorized under such contracts (which may be referred to as
a"“Change Order,” “Purchase Order” or “Task Number”) is considered a separate
commitment and must be separately approved in accordance with the EAPs.

Theterm of aPersona Services contract islimited to amaximum of five (5) years,
including any extensions.

When time constraints or emergency conditions require extending an existing
contract with aninitia duration of lessthan ayear beyond ayear, and the
cumulative monetary change order value does not exceed the appropriate limit set
forth in the EAPs, the Business Unit Head, with the prior concurrence of the Vice
President of Procurement or equivalent(s) or designee, may authorize extending
such contract, subject to the Trustees ratifying such action as soon as practicable.

When the total estimated contract value or the value of the extension exceeds the
monetary limits set forth in the EAPs, interim approval by the President and Chief
Executive Officer or Chief Operating Officer or equivaent(s) or designee is
required, subject to the Trustees' ratifying such action as soon as practicable.

When time constraints or emergency conditions require immediate commencement
of servicesto be performed for a period of more than one year, and when the
contract value exceeds the monetary approval limit for the President and Chief
Executive Officer or Chief Operating Officer or equivaent(s), as set forth in the
EAPs, the President and Chief Executive Officer or Chief Operating Officer or
equivaent(s) or designee, with the prior concurrence of the Vice President of
Procurement or equivalent(s) or designee, may authorize the commencement of
such services. Theinitia compensation limitation may not exceed the
authorization level for the President and Chief Executive Officer or equivalent(s) or
Chief Operating Officer or equivalent(s) as set forth in the EAPs. Such contracts
will be subject to the Trustees' approval, which will be solicited at their next
scheduled Trustee meeting.

The White Plains Procurement Department or the facilities Procurement
Departments prepare the contract for execution by the Authority and the successful
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bidder. No work by the selected contractor will commence until the contract is
executed by both parties, except that mutually signed letters of award or intent may
initiate work prior to formal execution. Authority signatories of such letters must
be authorized to approve contract awards pursuant to the EAPs.

Pursuant to Public Authorities Law § 2879, the Authority shall notify the
Commissioner of Economic Development of the award of any Procurement
Contract for the purchase of goods and/or services from a Foreign Business
Enterprise (as defined in Subsection 3.E.3 of these Guidelines) in an amount equal
to or greater than $1 million simultaneously with notifying the successful bidder
therefor. The Authority shall not enter into the Procurement Contract for said
goods and/or services until at least 15 days have elapsed from the notification of
the award, except for a Procurement Contract awarded on an emergency or
critical basis. The notification to the Commissioner shall include the name,
address, telephone and facsimile number of the Foreign Business Enterprise, the
amount of the proposed Procurement Contract and the name of the individual at
the Foreign Business Enterprise or acting on behalf of same who is principally
responsible for the proposed Procurement Contract.

1. CONTRACT PROVISIONS

A.

The following standard forms of contracts are available from the White Plains
Procurement Department: purchase order format for standard procurements of
goods and/or services; furnish-and-deliver format for major equipment purchases,
letter agreements and agreement formats for consulting work and contract work
orders (for construction work of small magnitude), construction contracts (for major
construction work) and furnish, deliver and install contracts (for specialized, major
procurements where single responsibility is required for procurement and
installation). These contract forms are intended to govern the purchase of goods
and/or performance of services.

Authority departments proposing to initiate a Procurement Contract should review
these forms to suggest any modifications and additions that may be required for the
particular goods and/or services. Under no circumstances should contract forms be
shown to proposed bidders without the prior approval of the Procurement
Department, which, along with the facilities Procurement Departments, is solely
responsible for requesting proposals.

The following types of provisions setting forth contractor responsibilities are to be
contained in the standard forms of Procurement Contracts, except that any
provisions listed below that are inapplicable or unnecessary because of the nature or
duration of the work to be performed, the location(s) where the work isto be
performed or the type of compensation being paid therefor, need not be included.
Other provisions may be added as necessary and appropriate.
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1 Schedule of Services or Specifications

2. Time of Completion

3. Compensation or Itemized Proposals

4, Relationship of Parties

5. Delays

6. Termination

7. Changesin the Work

8. Claims and Disputes

9. Warranty

10. Insurance

11. Records, Accounts, Inspection and Audit

12. Assignment

13. Notices

14. Indemnification

15. Governing Law

16. Proprietary Nature of Work

17. Testimony

18. Entire Agreement

Contract Attachments

1 Compensation Schedule

2. Schedule of Services or Specifications

3. Appendix “A” (Miscellaneous Statutory Provisions)

4, Appendix “B” (Prompt Payment Provisions)

5. Appendix “C” (Minority and Women-owned Business Enterprise
Provisions)

6. Appendix “D” (Background Security Screening for Authority Contractors)

7. Appendix “E” (Omnibus Procurement Act of 1992 Requirements)

8 Appendix “F’ (Computer Aided Drawing Requirements For New Y ork
Power Authority)

9. Appendix “G” (Equal Employment Opportunity Requirements)

10.  Appendix “H” (Tax Law Requirements)

11.  Appendix “I” (New York Power Authority (NYPA) North American
Electric Reliability Corporation Critical Infrastructure Protection (NERC
CIP) Cyber Access And/Or Unescorted Physical Access Training
Requirements)

12. Appendix “J" (Bidder/Contractor Compliance with State Finance Law 88
139-j and 139-k Providing for Certain Procurement Disclosures)

13.  Appendix “K” (Additional State and Federa Provisions Required for
American Recovery and Reinvestment Act (Pub.L. No. 111-5 Stat. 2009)
(“ARRA") Funded Projects)

14.  Appendix “L” (DOE Federa Contract Provisions)

15.  Appendix “M” (Use of UltraLow Sulfur Diesdl Fuel and Best

Available Retrofit Technology (“BART”) for Heavy Duty Vehicles)
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C. Any firm, person or entity retained by the Authority to provide conceptual studies,
designs or specificationsis prohibited from being awarded future phases of work,
including implementation, related to the original work. If thereisno qualified
response to the solicitation for future phases of work, including implementation, the
approva of the Vice President of Procurement or equivaent(s) or designee,
applicable Business Unit Head or equivalent(s), Assistant General Counsel or
equivaent(s) and President and Chief Executive Officer or designee or Chief
Operating Officer or equivaent(s) isrequired to waive this restriction on a case-by-
case basis.

8. CHANGE ORDERS

A. Change Ordersto existing contracts are justified in the following cases:

1 To incorporate additional work related to the original scope, to delete work
or to otherwise modify the origina work scope;

2. To exercise options previoudly included in the original contract to perform
additional work or to extend the contract term;

3. To accommodate emergency conditions, defined in Section 3.L herein, that
require the immediate performance of work by afirm already under
contract;

4, When rebidding would not be practical or in the best interests of the
Authority’ s customers; and

5. To meet the Authority’ s Supplier Diversity Program goals in accordance
with Executive Law Article 15-A.

B. All Change Orders must be approved in accordance with the Authority’ s EAPs, and
should include specific schedules for completion of work at the earliest possible
time.

9. CONTRACTING DECISIONSINVOLVING CURRENT OR FORMER
EMPLOYEES

A. Former Authority officers and employees are digible to be considered for
employment as contractors and/or consultants provided that they meet al criteria
for contractors and/or consultants generally as specified in these Guidelines; their
employment is not barred by New Y ork Public Officers Law 8§ 73(8); they obtain an
opinion by the New Y ork State Commission on Public Integrity that such
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employment is permissible; and upon approval of the President and Chief
Executive Officer.

Pursuant to the provisions of New Y ork Public Officers Law § 73(8):

1. No Authority officer or employeeis digible, within aperiod of two years
after the termination of Authority serviceto appear or practice before the
Authority or receive compensation for any services rendered on behalf of
any person, firm, corporation or association, in relation to any case,
proceeding or application or other matter before the Authority.

2. No Authority officer or employeeisdigible, at any time after the
termination of Authority service, to appear, practice, communicate or
otherwise render services before the Authority or any other state agency or
receive compensation for any such services rendered on behaf of any
person, firm, corporation or other entity in relation to any case, proceeding,
application or transaction that such person was directly concerned with and
personaly participated in during his or her period of service, or which was
under hisor her active consideration.

No Authority employee who is involved in the award of Authority grants or
contracts may ask any officer, director or employee of such current or prospective
contractor or grantee to reveal: (a) the political party affiliation of the individual;
(b) whether the individual or entity has made campaign contributions to any
political party, elected official or candidate for elective office or (c) whether the
individual voted for or against any political party, elected official or candidate for
elective office.

No Authority employee may award or decline to award any grant or contract, or
recommend, promise or threaten to do so because of a current or prospective
grantee’'s or contractor’s: (a) refusal to answer any inquiry prohibited by Section
9.C above or (b) giving or withholding or neglecting to make any contribution of
money, service or any other valuable thing for any political purpose.

No Authority employee may take part in any contracting decision involving the
payment of more than $1,000: (i) to a Relative; or (ii) to any entity in which the
Authority employee or a Relative of such Authority employee owns or controls
10% or more of the stock of such entity (or 1% in the case of a corporation whose
stock is regularly traded on an established securities exchange); or serves as an
officer, director or partner of that entity. If a contracting matter arises relating to
this Section 9.E, then the employee must advise his or her supervisor of the
relationship, and must be recused from any and al discussions or decisions
relating to the matter.

1. For purposes of Section 9.E, the term “Relative” is defined in Definitions,
Section 2.F of these Guidelines.

16



10.

SUPPLIER DIVERSITY PROGRAM REQUIREMENTS

The Authority strivesto continue to foster the devel opment of business opportunities on
Authority contracts for M/WBEs. Article 15-A of the Executive Law established the NY S
Office of Minority/Women Owned Business and Community Relations that is responsible
for devel oping rules and regulations for implementation of this statute, certifying M/WBEs
and reviewing and monitoring goa plans, compliance reports and contract provisionsto be
included in al non-construction contracts for more than $25,000 and construction contracts
for more than $100,000. The definition of an M/WBE isincluded in Section 2.G of these
Guidelines. The Authority aimsto solicit proposals from NY S-certified M/WBEsthat are
qualified to perform the required work. In addition, specific goals may beincluded in
certain contracts for consulting work, construction and procurement of goods and other
services requiring the contractor/vendor to subcontract a portion of thework to NY S
certified M/WBEs as required by law. Bidders proposals will include Preliminary
Subcontracting Plans for M/WBES, where required, and such bidders failure to meet these
requirements may be grounds for regjection of the proposal, or cancellation of the contract if
acontractor did not make a good faith effort to meet its goals after contract award.
Utilization Plans for Construction contracts valued at more than $100,000 shall be posted
on the Procurement website by the successful vendor within ten business days of contract
signing.

Pursuant to § 2879 of the Public Authorities Law and as further set forth in the Authority’s
Supplier Diversity Program Manual, the following guidelines apply:

1 Identify those areas or types of contracts for which M/WBEs may best bid
S0 asto promote and assist participation by such enterprises and facilitate a
fair share of the awarding of contracts to such enterprises.

2. Provide notice, in addition to any other notice of procurement opportunities
required by law, to professiona and other organizations that serve M/WBEs
providing the types of services procured by the Authority.

3. Maintain lists of qualified NY S-certified M/WBEs, including professional
firmsthat have expressed an interest in doing business with the Authority
and ensuring that such lists are updated regularly. The Authority shall aso
consult the lists of NY S-certified M/WBEs maintained by the DED
pursuant to Executive Law Article 15-A.

4, Establish appropriate goals for participation by M/WBESs in procurement
contracts awarded by the Authority and for the utilization of M/WBEs as
subcontractors and suppliers by entities having procurement contracts with
the Authority. Statewide numerical participation target goals shall be
established by the Authority based on the criteria set forth in Public
Authorities Law § 2879.
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Conduct procurements in amanner that will enable the Authority to achieve
the maximum feasible portion of the goals established pursuant to
Subdivision 4 of this Section and that eliminates barriers to participation by
M/WBEs in the Authority’ s procurements.

Designate one or more senior staff of the Authority to overseethe
Authority’ s programs established to promote and assist participation by and
utilization of NY S-certified M/WBES.

11. PROCUREMENT RECORD AND REPORTING

A.

Procur ement Record

The White Plains Procurement Department maintains records of Procurement
Contracts, including bidders’ names, the selection processes used and the status of
existing contracts, including goods provided and/or services performed and fees
earned, billed and paid.

Procurement Report

At the facilities, such recordswill be kept by the facilities Procurement
Departments. After the end of each calendar year, the Vice President, Procurement
or equivaent(s) will prepare and submit an annua report to the Trustees for their
approva that will include:

1.
2.

3.

A copy of the Guidelines;

An explanation of the Guidelines and any amendments thereto since the last
annual report;

A list of all Procurement Contracts entered into since the last annual report,
including all contracts entered into with New Y ork State Business
Enterprises and the subject matter and value thereof and all contracts
entered into with Foreign Business Enterprises and the subject matter and
value thereof;

A list of fees, commissions or other charges paid;

A description of work performed, the contract number, the date of the
contract and its duration, the name, address and NY S-certified M/WBE
designation of the awardees, the total amount of the contract, the amount
spent on the contract during the reporting period and for the term of the
contract to date and the status of open Procurement Contracts during the
report year;

Thetype of contract (equipment, services, persona services or
construction);

The method of awarding the contract (e.g., competitive bidding, Sole
Source, Single Source or competitive search);

18



8. The reasons why any procurements with a value greater than $15,000 were
not noticed in the Contract Reporter;

9. The number of bids received and
10.  All referrdsmade and al penaltiesimposed, if any, pursuant to 8 316 of the
Executive Law.

C. Such annual report, as approved by the Trustees, shall be submitted to the New
Y ork State Division of the Budget within 90 days of the end of such calendar year,
with copies and shall be distributed to the New Y ork State Department of Audit and
Control, the DED, the New Y ork State Senate Finance Committee, and the New
Y ork State Assembly Ways and Means Committee and any other entity as may be
required by law. The annual procurement report is posted on the Authority’s
website and copies shall be made avail able to the public upon reasonable written
request therefor.

D. State Finance Law 88 139-j and 139-k

1. A statement describing the basis for a determination of a
bidder’ s/contractor’ s non-responsibility (per State Finance Law 88 139-|
and 139-k only) and the Authority’ s decision not to award a
bidder/contractor the Procurement Contract must be included in the
procurement record.

2. The Authority shall notify the New Y ork State Office of Genera Services
of bidders/contractors who have been determined to be non-responsible
bidders (per State Finance Law 88 139-j and 139-k only) or debarred due to
violations of § 139-j of the State Finance Law.

3. All forms entitled “Record of Contact” shall be included in the respective
procurement record.

4, A statement describing the basis for atermination of a Procurement
Contract for providing an intentionally false certification must be included
in the procurement contract record.

E. The Authority may be called upon periodically to submit information regarding the
procurement of goods and/or services to organizations implementing the PAAA or
other statutes regulating the procurement of goods and services, such asthe
Authorities Budget Office through the Public Authorities Reporting Information
System (“PARIS”).

12 THIRD PARTY RIGHTS: VALIDITY OF CONTRACTS

A. These Guidelines are intended for the guidance of officers and employees of the
Authority only. Nothing contained herein isintended, nor should it be construed,
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to confer on any person, firm or corporation any right, remedy, claim or benefit
under, or by reason of, any requirement or provision hereof.

Nothing contained in these Guidelines alters or affects the vaidity of, modifies the

terms of or impairs any contract or agreement entered into in violation of these
Guidelines.
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EXHIBIT 2.1 (REDLINED)

GUIDELINES FOR PROCUREMENT CONTRACTS

1. PURPOSE

These Guidelines for Procurement Contracts (“Guidelines”) eemply-withset forth the
apphieablepolicy of the Authority regarding the solicitation and awarding of procurement
contracts. The provisions of Article 4-C of the Economic Development Law, the Publie

Avthorities Aececountabiity Aet$8§ 2879 and 2879-a of the Public Authorities Law,
Artlcle 15 A of the Executive Law and §§ 139 ] and 139 k of the State Fmance Law—aﬂel

belew—@enﬁstem—w&hdevelopmg these GUIdGhHCS—lﬂdﬁL}dHa-l Departments and

facilities;sWhite Platas-otttee-or-departients may estabhish-spectiesupplementaryadopt
further procedures to implement these guidelines-based-en-theirownneeds..

2. DEFINITIONS

A. “Procurement Contracts” are contracts for the acquisition of goods and/or services
in the actual or estimated amount of $5,000 or more. Such goods and/or services
are those necessary to support the Authority’s White Plains office, facilities,

‘ Operationsoperations and Mainteraneemaintenance (“O&M”) and capital
projects, including but not limited to: goods such as office supplies, major
electrical equipment, construction and maintenance work and services as more

| fully described in Section 2.-C below.

‘ B. “Non-Procurement Contracts” include contracts for energy with or without
environmental attributes included, capacity, ancillary services, transmission,
distribution or related services in support of providing service to Authority
customers; contracts for differences; financial hedge contracts (including but not
limited to swaps, calls, puts or swap options) and credit rating services. In
addition, Non-Procurement Contracts include direct placement of advertisements

‘ with radio, television, print and printelectronic media, periodicals, subscriptions,
reference materials or professional research tools, written materials, fees or tuition
associated with continuing education courses, training courses, conferences,
seminars and symposiums, funding agreements, co-funding agreements, grants or
memberships in various industry groups, professional societies or similar
cooperative associations, or any cooperative projects and procurement activities
conducted or sponsored by such organizations in which the Authority participates.




G.

“Services Contracts” are Procurement Contracts for services of a consulting,
professional or technical nature provided by outside consultants/contractors
(individuals, partnerships or firms who are not and do not employ officers or
employees of the Authority) for a fee or other compensation. Services Contracts
comprise three specific types: Personal Services, Non-Personal Services and
Construction. Personal Services include, but are not limited to: accounting,
architectural, engineering, financial advisory, legal, public relations, planning,
management consulting, surveying, training (when specifically developed by
consultant for the Authority) and construction management. Non-Personal
Services include, but are not limited to: skilled or unskilled temporary personnel,
including clerical office staff, technicians or engineers working under Authority
supervision; maintenance, repairs, and printing services. Construction consists of
craft labor and other services utilizing laborers and/or mechanics not otherwise
considered Non-Personal Services.

Note: Use of such services may be appropriate (1) when a
consultant/contractor possesses special experience, background or
expertise; (2) when there is insufficient Authority staff and retention of a
consultant/contractor is more appropriate or economical than hiring
additional permanent staff; (3) to provide independent external review or a
second opinion; (4) to meet unusual schedule requirements or emergencies
or (5) for a combination of these factors.

“Goods” include equipment, material and supplies of any kind.

“Contact” means any oral, written or electronic communication with the
Authority under circumstances where a reasonable person would infer that the
communication was intended to influence the procurement.

“Relative” is any person living in the same household as the Authority employee
or any person who is a direct descendant of the Authority employee’s
grandparents or the spouse of such descendant, as referred to in Subsection 9.E.1
of these Guidelines.

“Minority and Women-Ownedowned Business Enterprise” (“M/WBE3”) is
defined as any New York State certified business enterprise at least 51% of which
is owned by black persons, Hispanics, Native Americans, Asians, Pacific Islanders
and/or women, and as further described in the Authority’s Supplier Diversity
Program Policy and Procedures and Executive Law Article 15-A, and pursuant to
the definition found in Executive Law § 310.

“Small Business’ is a business that is resident in New York State, is

independently owned and operated, not dominant in its field and employs not
more than 300 people.




1. “Single Source” means a procurement in which although two or more offerers can
supply the required goods or services, the Authority, upon written findings setting
forth the material and substantial reasons therefore, may award a contract or
amendment to a contract to one offerer over the other.

G.J.  “Sole Source” means a procurement in which only one offerer is capable of

supplying the required goods or services.

SOLICITATION REQUIREMENTS

A.

Preparation of the solicitation of proposals for Procurement Contracts is the joint
responsibility of the White Plains Procurement Department, or the facilities’
Procurement Departments, and the initiating department. Except as otherwise
authorized by these Guidelines, a Request for Proposals (“RFP”’) or Request for
Quotations (“RFQ”) will be made available to a minimum of three providers and/or
firms (if available) for purchases valued under $25,000 and a minimum of five
providers and/or firms (if available) for purchases valued at $25,000 and greater,
commensurate with the magnitude and nature of the goods and/or services, and the
schedule for performance. Whenever possible and practicable, notification of the
availability of an REPsRFP and REQsRFQ on eurweb-sitethe Authority’s
Procurement website should be sent to more than five providers.

Prospective bidders on Procurement Contracts may be prequalified by invitation.
In such cases, proposals are requested only from those providers and/or firms
whose prequalification submittals demonstrate sufficient ability and competence to
supply the particular goods and/or perform the particular services required.

The Authority may withdraw any pending solicitation (including but not limited to
REP*sRFPs and REQsRFQs) at any time, for cause or no cause. Any person or
entity submitting any responsive document to the Authority does so at its own cost
or expense and will not be reimbursed by the Authority for the preparation of any
responsive document, unless otherwise agreed to in writing and signed by an
authorized Authority representative.

In order to promote the use of Minority and Women-owned Business Enterprises
S*M/MWBESWBEs”), the Authority will solicit offers from M/WBE-sWBEs
known to have experience in the type of goods and/or services to be provided,
regardless of the type of contract. For the purpose of these Guidelines, the
definition of a NYS--certified M/WBE is in Section 2.G.

To foster increased use of M/AVBEsWBEs, a single proposal may be sought,
negotiated and accepted for purchases of goods and/or services not exceeding
$5200,000, in the aggregate including all amendments, from a NYS-certified
M/WBE that offers a reasonable price for such goods and/or services._The award of
such proposal requires the written approval the Vice President of Procurement.




Any subsequent alteration to the accepted proposal, including, but not limited to,
change orders, amendments, or supplemental terms shall also necessitate the written
approval of the Vice President of Procurement.

It is the policy of New York State to promote the participation of and maximize the
opportunities for New York State Business Enterprises and New York State
residents in Procurement Contracts. The Authority will endeavor to promote such
participation and to comply with the applicable statutory provisions. In furtherance
of -the—Public Authorities Law § 2879, the following definitions shaltand actions

apply:

1. -“New York State Business Enterprise” is a business enterprise,
including a sole proprietorship, partnership or corporation that offers
for sale or lease or other form of exchange, goods sought by the
Authority that are substantially manufactured, produced or
assembled in New York State or services, excluding construction
services, sought by the Authority that are substantially performed
within New York State as further described in Public Authorities
Law § 2879.

2. “New York State resident” is a person who maintains a fixed,
permanent and principal home in New York State to which such
person, whenever temporarily located, always intends to return as
further described in Public Authorities Law § 2879.

- 3. “Foreign Business Enterprise” is a business enterprise,
including a sole proprietorship, partnership or corporation, that
offers for sale, lease or other form of exchange, goods sought by the
Authority that are substantially produced outside New York State, or
services other than construction services, sought by the Authority
that are substantially performed outside New York State as further
described in Public Authorities Law § 2879.For purposes of
construction services, Foreign Business Enterprise is a business
enterprise, including a sole proprietorship, partnership or
corporation, which has its principal place of business outside New
York State.

4, “Discriminatory Jurisdiction” is any country, nation, province, state

or political subdivision thereof which employs a preference or price
distorting mechanism to the detriment of, or otherwise discriminates
against, a New York State Business Enterprise in the procurement of
goods and/or services by the same or a non-governmental entity
influenced by the same.

5. Pursuant to the-Public Authorities Law § 2879, the Authority shall
not enter into a contract with a Foreign Business Enterprise which




GF.

HG.

EH.

has its principal place of business in a Discriminatory Jurisdiction
contained on the list prepared by the Commissioner of the New
York State Department of Economic Development (“DED”). The
provisions of this section may be waived by the Authority’s
President and CEQ if the CEO determines in writing that it is in the
best interests of the Authority to do so, as further set forth in the
above-referenced law.

E.6.  Pursuant to Public Authorities Law § 2879, the Authority will,
where feasible, make use of the stock item
speetfieationspecifications list of New York State manufacturers, as
made available by the commissioner of general services of
producers and/or assemblers for any Procurement Contract for the

purchase of goods-when-preparing-anREP-REQ,purchase-order;
pricetguiry—techiteat-specthieations-orstthar-doctiment—.

Goods and/or services may be procured pursuant to Procurement Contracts let by
any department, agency, officer, political subdivision or instrumentality of the State
or Federal government or any city or municipality where the White Plains
Procurement Department, or -facility Procurement Departments, and the initiating
department determine that a reasonable potential exists for cost savings or other
benefits to the Authority and have approved the specifications and proposed terms
and conditions of such contract.

Solicitations will include a scope of work that defines the goods required and/or the
services to be performed; milestone dates; the Authority’s Supplier Diversity
Program requirements, if applicable; all other applicable Authority requirements
and any special methods or limitations that the Authority chooses to govern the
work. Telephone solicitation, usually for procurements valued at $25,000 or less,
may be used where time constraints do not permit issuance of an RFP, where
issuance of an RFP is otherwise impracticable or for goods that are catalog items or
do not require a detailed bill of materials or specification.

For all Procurement Contracts with a value equal to or greater than $15,000 (except
for those contracts noted below), the Authority will, prior to soliciting proposals,
submit the following information to the Commissioner of the NewYork-State
Departmentof Eeconomic Develepment L DEDSDED to be included on the New
York State Contract Reporter website, (www.nyscr.com) (unless such posting
would serve no useful purpose): (1) the Authority’s name and address; (2) the
solicitation number; (3) a brief description of the goods and/or services sought, the
location where goods are to be delivered and/or services provided and the contract
term; (4) the address where bids or proposals are to be submitted; (5) the due date
for bids or proposals; (6) a description of any eligibility or qualification
requirements or preferences; (7) a statement as to whether the contract
requirements may be fulfilled by a subcontracting, joint venture or coproduction
arrangement; (8) any other information deemed useful to potential contractors; (9)
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K.

the name, address, and phone number of the person to be contacted for additional
information and (10) a statement as to whether the goods and/or services sought
have, in the immediately preceding three-year period, been supplied by a Foreign
Business Enterprise. Such information will be submitted to the DED
Commissioner in accordance with the schedule set forth by the DED. The due date
for bids or proposals will be a minimum of 21 calendar days (including holidays)
after the date of publication of such notice on the Contract Reporter website.

This previstensection 3.J does not apply to (i) Procurement Contracts awarded on
an emergency basis as described below in Section 3.M:, (ii) Procurement Contracts
being rebid or re-solicited for substantially the same goods and/or services, within
45 business days after the original due date:, and/or (iii) Procurement Contracts
awarded to not-for-profit human services providers.

Certain Procurement Contracts may require purchases: (1) on thea spot market; (2)
needed prior to the time limits for noticing on the Contract Reporter website or that

do not lend themselves to the sohc1tat1on process. W@ﬂeH&ﬂw%agf&ph

hmtted—te—eﬂ—er—gas—pafelc}&seseﬂ—ﬂ&%spet—mafket— Such purchases are exempted

from the noticing requirements of Article 4-C of the Economic Development Law
subject to the approval of the Vice President of Procurement-erequivalent(s)-or
desienee, and/or the head of the initiating department that does not complete its
procurements through the Procurement Department. From time to time or where
appropriate, generic notices may be published on the Contract Reporter website
notifying potential bidders of such opportunities and soliciting qualification
statements for consideration by the Authority.

Proposals for certain Services Contracts may also be solicited by competitive
search, as follows:

For contracts where the scope of work cannot be well defined or quantified, or where
selection requires evaluation of factors such as breadth and depth of experience in a
unique or highly specialized field and suitability as an Authority representative, a
“competitive search” will be conducted to determine which consultants are most
qualified, for reasonable compensation terms, to perform the work. Depending on
market conditions, at least five potential sources should be evaluated; if there are
fewer than five sources, all sources should be evaluated. The White Plains
Procurement Department or the appropriate facility Procurement Department will
work with the initiating department to gather information from potential sources, that
will include a description of the consultant/firm’s qualifications, résumés of key
personnel, past experience and proposed billing rates.

A Procurement Contract may be awarded on a seleseureeSole Source, Single
Source, or other non-competitive basis where:




1. Compatibility of equipment, accessories or spare or replacement
parts is the paramount consideration.

2. 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.

3. A sole supplier’s item is needed for trial use or testing, or a
proprietary item is sought for which there is only one source.

4, Other circumstances or work requirements exist that cause only
one source to be available to supply the required goods and/or
services.

5. The contract is awarded to a Small Business or to a NYS- certified
M/WBE firm for purchases not exceeding $5200,000, pursuant to
Section 3.D.

6. The contract is for the purchase of goods and/or technology that
are recycled or remanufactured, in an amount not exceeding
$200,000, subject to the approvals stated in Section 3.D.

7. Purchases made on a Sole Source, Single Source, or other non-
competitive basis are subject to Public Authorities Law § 2879-a, 2
NYCRR Part 206, entitled “Comptroller Approval of Contracts
Made by State Authorities” (“Comptroller Regulations”) and the
State Authority Contract Manual.

Pursuant to Public Authorities Law § 2879-a, the Comptroller Regulations and the

State Authority Contract Manual, the Authority may be required to submit certain
contracts to the New York State Comptroller for approval that are awarded on a
Sole Source, Single Source, or other non-competitive basis for the purchase of
coods and/or services in an amount equal to or greater than $1 million, and shall
notify the successful bidder therefor. Such contracts or contract amendments
shall not be valid and enforceable unless approved by the Comptroller or until 90
days have elapsed from such submission without action by the Comptroller, as
further set forth in the referenced law and regulations.

Subject to the Authority’s Expenditure Authorization Procedures
(“EAPRsEAPs”), and Public Authorities Law § 2879-a, the Comptroller
Regulations and the State Authority Contract Manual, a Procurement Contract
may be awarded without following the solicitation requirements that ordinarily
apply (but using such competitive selection procedures as are practicable under
the circumstances) where emergency conditions exist, such as:

1. A threat to the health or safety of the public or Authority employees
or workers.
2. Proper functioning of the Authority facilities or construction or

operating projects requires adherence to a schedule that does not
permit time for an ordinary procurement solicitation.



M.

Whenever an initiating department determines that a Procurement Contract should
be awarded on etther-aseleseureea Single Source, Sole Source, or an emergency
basis, the head of the department will provide a written statement explaining the
reasons therefor to the White Plains Procurement Department or the appropriate
facility Procurement Department.

Every potential Sole Source or Single Source contract with a value of $1 million

or more must be approved by the President and CEO or the COQ prior to
processing by the Procurement Department.

0. In furtherance of Public Authorities Law, Section 2800, when a
procurement is made on a sele-seureenon-competitive basis, and the price for goods
or services purchased exceeds fair market value, prior to making the purchase, the
Business Unit Head of the initiating department shall provide a detailed explanation
of the justification for making the purchase and a certification shall be signed by the
Chief Executive Officer and Chief Financial Officer of the Authority stating that
they have reviewed the terms of such purchase and determined that it complies with

applicable law and procurement guidelines.—tafurtherance-of Chapter S06-of-the

Eaws-o£2009regarding-the Public Autherities Law(PAL")the_The following
definition shall apply: “Fair Market Value” shall mean the estimated dollar

amount that a willing buyer would pay to a willing seller for property in an arms-
length transaction in the appropriate marketplace and under similar circumstances.
Fair market value may be determined by internal appraisals, industry-recognized
sources, or other methods of valuation generally accepted in the industry in which
such property is utilized, as may be approved by the Vice President of
Procurement or authorized designee.

P. It is the policy of New York State to discourage improper communications
intended to influence a governmental procurement. The Authority will endeavor to
control such practices and will comply with the applicable statutory provisions. In
furtherance of the State Finance Law §§ 139-j and 139-k, the following definitions
shall apply:



Pursuant to Article 11-B of the State Finance Law a ‘“Procurement
Contract” is any contract or other agreement for a commodity,
service, technology, public work, construction, revenue contract, the
purchase, sale or lease of real property or an acquisition or granting
of other interest in real property that is the subject of a governmental
procurement. Grants, contracts between the Authority and non-
profit organizations pursuant to Article 11-B of the State Finance
Law, intergovernmental agreements, railroad and utility force
accounts, utility relocation project agreements or orders and eminent
domain transactions are not Procurement Contracts.

The “Restricted Period” is the period of time commencing with the
earliest written notice, advertisement or solicitation of a request for
proposal, invitation for bids, or solicitation of proposals, or any
other method for soliciting a response from bidders/contractors
intending to result in a procurement contract with the Authority and
ending with the final contract award.

The Authority shall designate a person or persons who may be
contacted, with respect to each Authority procurement. The
bidders/contractors or persons acting on their behalf, shall only
contact the Authority’s designated person or persons where a
reasonable person would infer that the communication was intended
to influence the procurement during the Restricted Period.



| 4.

EVALUATION OF PROPOSALS

A.

Proposals will be evaluated using a fair and equitable comparison of all aspects of
the proposals against the specifics of the solicitation and against each other,
including an analysis of each offer that considers: the quality of the goods and/or
the competence of the bidder, the technical merit of the proposal and the price for
which the goods and/or services are to be supplied.

In the event the price submitted by the bidder recommended to be awarded a
contract exceeds the cost estimated, where a cost estimate is provided, on the
solicitation at the time of bidding, the initiating department will prepare a written
explanation to be reviewed by the White Plains Procurement Department and/or the
appropriate facility Procurement Department and appropriate managers as
stipulated in the EAR°sEAPs. The following options should be considered: (1)
rejecting the bids, resoliciting proposals and/or modifying the scope of work; (2)
revising the cost estimate and proceeding with the contract award: and (3)
negotiating with the low bidder(s), as determined by the Vice President of
Procurement or equivalent(s) or designee, to reduce the price quoted. Factors to be
considered in reaching the proper course of action include but are not limited: to the
effects of a delay on both the schedule and the cost of the specific capital
construction project or outage at an operating facility, the magnitude of the contract,
available bidders, the ability to attract additional competition if the solicitation is
reissued, and the accuracy of the original cost estimate. The recommended course
of action and the reasons therefor must be fully documented in a memorandum for
consideration by the appropriate level of management prior to approval and placed
in the appropriate procurement file.

-Factors to be considered in evaluating the goods and/or services to be supplied
and/or the competence of the bidder are: previous experience (including applicable
experience in New York State and evaluations from other clients for whom the
bidder has provided goods and/or services); the abilities and experience of the
personnel to be assigned to the Authority’s work and the ability to provide any
needed advanced techniques such as simulation and modeling. The approach
proposed in meeting the exact requirements of the scope of work will be given
consideration in evaluating the technical merit of the proposal, together with a well-
organized task structure, the ability to timely supply the goods and/or perform the
proposed services and the ability to meet Supplier Diversity Program goals, if any.
The need to purchase the goods from and/or subcontract performance of services to
others will be evaluated as to their effects on cost, as well as quality, schedule and
overall performance.

For Services Contracts, (as defined in Section 2.C of these Guidelines), the
technical merits of the proposals and the experience and capabilities of the bidders
will be the primary factors in determining the individual or firm to be awarded the
contract, provided that the price for performing such work is reasonable and
competitive.

10



For Procurement Contracts other than Personal Services (as defined in Section
2.C.of these Guidelines), the award should generally be made to the lowest-priced
firm submitting a proposal that meets the commercial and technical requirements of
the bid documents.

Pursuant to § 139-j of the State Finance Law, the Authority shall not award a
Procurement Contract (as defined in Subsection 3.N.1. of these Guidelines) to a
bidder/contractor who fails to provide timely, accurate and complete responses to
inquiries about past determinations of non-responsibility (unless awarding the
contract is necessary to protect public property or public health or safety and the
bidder/contractor is the only source capable of supplying the required article of
procurement within the necessary timeframe.)

A bidder’s/contractor’s knowing and willful violation of the Authority’s policy
providing for certain procurement disclosures shall result in a determination of non-
responsibility of such bidder/contractor pursuant to State Finance Law §§ 139-j and
139-k only.

More than one determination of non-responsibility due to violations of State
Finance Law § 139-j in a four-year period shall render a bidder/contractor ineligible
to submit bids for four years from the second determination of non-responsibility.

An award to “other than low bidder” can be made only with the approval of
appropriate management as stipulated in the EAP*sEAPs, and should be based on
such a proposal providing a clear advantage to the Authority over the lower-priced
proposal. Factors justifying an “other than low bidder” award may include, but are
not limited: to: improved delivery schedules that will reduce outages, longer
warranty periods, improved efficiency over the usable life of the equipment,
reduced maintenance costs, the bidders’ financial resources or the ability to meet or
exceed Supplier Diversity Program goals.

The specifications set forth in any solicitation prepared under these Guidelines
were based upon information available at the time of the preparation of the
solicitation. Thus, the Authority may diverge from the specifications of any
solicitation if after review of the proposals responsive to such solicitation; the
Authority deems it prudent in light of its experience, the circumstances of the

s011c1tat10n and/or potent1a1 cost savmgs —S&eﬁé#efgeﬁe%ﬁef&th%speekﬁc—a&eﬂs
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S. RECOMMENDATION OF AWARD

| A

A recommendation for approval of a proposed award of a Procurement Contract is
usually prepared in the form of a memorandum or e-mail by the department
requiring the goods and/or services. The recommendation must include an
evaluation of proposals as specified in Article 4 above, as well as proposed specific
compensation terms that provide a clear breakdown of cost factors and methods of
calculation, including, as applicable:

1. Lump sum and/or unit prices for equipment and construction work.
2. Hourly or daily rates for personnel.
3. Markups for payroll taxes, fringe benefits, overhead and fees, if the

proposal is based on reimbursement of actual payroll costs.

4. Terms for reimbursement of direct out-of-pocket expenses, such as travel
and living costs, telephone charges, services of others and computer
services.

5. Provisions, if any, for bonus/penalty arrangements based on target person-

hours and/or target schedule.

The recommendation will also review any substantive exceptions to commercial
and technical requirements of a price inquiry, RFP, RFQ or bidding documents,
including but not limited to payment terms, warranties and bond requirements, if
any.

6. AWARD OF CONTRACT

A.

Services Contracts to be performed for a period of more than 12 months are
approved and reviewed annually by the Trustees. Services Contracts for a period
of less than 12-months are approved by authorized designees in accordance with
existing EAP°sEAPs. Extending a contract for services with an initial duration of
less than 12 months beyond 12 months will be approved by the Trustees at the
request of the initiating department and will be reviewed by the Trustees annually.
Extending a contract for services that has previously been approved by the
Trustees for a cumulative term of more than 12 months requires further Trustees’
approval. Extending a contract previously approved by the Trustees for 12
months or less requires approval by an authorized designee in accordance with
existing EAP’SEAPs and concurrence by the Vice President of Procurement.

For Services Contracts to be performed for a period of more than 12 months that
must be awarded prior to the next schedwledquarterly Trustees’ meeting, the
initial contract will be issued for the entire intended term of the contract. Based
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on its total value, such contract must be approved by the appropriate management
as set forth in the EAP*sEAPs. Such contract is subject to the Trustees’ approval,
at the next quarterly Trustees’ meeting. If such approval is not granted, the
contract will be terminated immediately.

A contract or contract task is deemed to be for services in excess of 12 months
where the contract does not specify a definite term and the work will not be
completed within 12 months, and any “continuing services” contract with no fixed
term that provides for the periodic assignment of specific tasks or particular
requests for services. This includes Trustee-approved contracts for architect/
engineering services with the original engineers of operating facilities, as well as
the original supplier of steam supply systems or boilers and turbine generating
equipment. Each task authorized under such contracts (which may be referred to as
a “Change Order,” “Purchase Order” or “Task Number”) is considered a separate
commitment and must be separately approved in accordance with the EARP*sEAPs.

The term of a Personal Services contract is limited to a maximum of five (5) years,
including any extensions.

When time constraints or emergency conditions require extending an existing
contract with an initial duration of less than a year beyond a year, and the
cumulative monetary change order value does not exceed the appropriate limit set
forth in the EAP*SEAPs, the Business Unit Head, with the prior concurrence of the
Vice President of Procurement or equivalent(s) or designee, may authorize
extending such contract, subject to the Trustees ratifying such action as soon as
practicable.

When the total estimated contract value or the value of the extension exceeds the
monetary limits set forth in the EAP*sEAPs, interim approval by the President and
Chief Executive Officer or Chief Operating Officer or equivalent(s) or designee is
required, subject to the Trustees’ ratifying such action as soon as practicable.

When time constraints or emergency conditions require immediate commencement
of services to be performed for a period of more than one year, and when the
contract value exceeds the monetary approval limit for the President and Chief
Executive Officer or Chief Operating Officer or equivalent(s), as set forth in the
EAP’sEAPs, the President and Chief Executive Officer or Chief Operating Officer
or equivalent(s) or designee, with the prior concurrence of the Vice President of
Procurement or equivalent(s) or designee, may authorize the commencement of
such services. The initial compensation limitation may not exceed the
authorization level for the President and Chief Executive Officer or equivalent(s) or
Chief Operating Officer or equivalent(s) as set forth in the EARP*sEAPs. Such
contracts will be subject to the Trustees’ approval, which will be solicited at their
next scheduled Trustee meeting.
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The White Plains Procurement Department or the facilities’ Procurement
Departments prepare the contract for execution by the Authority and the successful
bidder. No work by the selected contractor will commence until the contract is
executed by both parties, except that mutually signed letters of award or intent may
initiate work prior to formal execution. Authority signatories of such letters must
be authorized to approve contract awards pursuant to the EAP°sEAPs.

Pursuant to Public Authorities Law § 2879, the Authority shall notify the
Commissioner of Economic Development of the award of any Procurement
Contract for the purchase of goods and/or services from a Foreign Business
Enterprise (as defined in Subsection 3.E.3 of these Guidelines) in an amount equal
to or greater than $1 million simultaneeussimultaneously with notifying the
successful bidder therefor. The Authority shall not enter into the Procurement
Contract for said goods and/or services until at least 15 days have elapsed from
the notification of the award, except for a Procurement Contract awarded on an
emergency or critical basis. The notification to the Commissioner shall include
the name, address, telephone and facsimile number of the Foreign Business
Enterprise, the amount of the proposed Procurement Contract and the name of the
individual at the Foreign Business Enterprise or acting on behalf of same who is
principally responsible for the proposed Procurement Contract.
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7. CONTRACT PROVISIONS

A.

The following standard forms of contracts are available from the White Plains
Procurement Department: purchase order format for standard procurements of
goods and/or services; furnish-and-deliver format for major equipment purchases;
letter agreements and agreement formats for consulting work and contract work
orders (for construction work of small magnitude), construction contracts (for major
construction work) and furnish, deliver and install contracts (for specialized, major
procurements where single responsibility is required for procurement and
installation). These contract forms are intended to govern the purchase of goods
and/or performance of services.

Ac Authority departments proposing to initiate a Procurement Contract should
review these forms to suggest any modifications and additions that may be required
for the particular goods and/or services. Under no circumstances should contract
forms be shown to proposed bidders without the prior approval of the Procurement
Department, which, along with the facilities’ Procurement Departments, is solely
responsible for requesting proposals.

The following types of provisions setting forth contractor responsibilities are to be
contained in the standard forms of Procurement Contracts, except that any
provisions listed below that are inapplicable or unnecessary because of the nature or
duration of the work to be performed, the location(s) where the work is to be
performed or the type of compensation being paid therefor, need not be included.
Other provisions may be added as necessary and appropriate.

Schedule of Services or Specifications
Time of Completion

Compensation or Itemized Proposals
Relationship of Parties

Delays

Termination

Changes in the Work

Claims and Disputes

Warranty

10. Insurance

11. Records, Accounts, Inspection and Audit
12. Assignment

L OTAN R WD =

13. Notices
14. Indemnification
15. Governing Law

16. Proprietary Nature of Work
17. Testimony
18. Entire Agreement

15



Contract Attachments

Compensation Schedule

Schedule of Services or Specifications

Appendix “A” (Miscellaneous Statutory Provisions)

Appendix “B” (Prompt Payment Provisions)

Appendix “C” (Minority and Women-Ownedowned Business

EnterprisesEnterprise Provisions)

Appendix “D” (Background Security Screening for Authority Contractors)

Appendix “E” (Omnibus Procurement Act of 1992 Requirements)

8. Appendix “F” (Computer Aided Drawing Requirements For New York
Power Authority)

9. Appendix “G” (Equal Employment Opportunity Requirements)

10. Appendix “H” (Tax Law Requirements)

11. Appendix “T" (NEW-YORKPOWER-AUTHORITYNew York Power
Authority (NYPA)NORTH-AMERICAN-ELECTRIC RELIABHITY
CORPORATION-CRIICAL INERASTRUCTURE PROTECTION North
American Electric Reliability Corporation Critical Infrastructure
Protection (NERC CIP) Cyber SeeurityAccess And/Or Unescorted Physical
Access Training Requirements)

12. Appendix “J” (Bidder/Contractor Compliance with State Finance Law §§
139-j and 139-k Providing for Certain Procurement Disclosures)

13. Appendix “K” (Additional State and Federal Provisions Required for
American Recovery and Reinvestment Act (Pub.L. No. 111-5 Stat. 2009)
(“ARRA”) Funded Projects)

14. Appendix “L” (DOE) Federal Contract Provisions)

ARl

_—

15. Appendix “M” (Use of Ultra Low Sulfur Diesel Fuel and Best
Available Retrofit Technology (“BART”) for Heavy Duty Vehicles)

C. Any firm, person or entity retained by the Authority to provide conceptual studies,
designs or specifications is prohibited from being awarded future phases of work,
including implementation, related to the original work. If there is no qualified
response to the solicitation for future phases of work, including implementation, the
approval of the Vice President of Procurement or equivalent(s) or designee,
applicable Business Unit Head or equivalent(s), Assistant General Counsel or
equivalent(s) and President and Chief Executive Officer or designee or Chief
Operating Officer or equivalent(s) is required to waive this restriction on a case-by-
case basis.

8. CHANGE ORDERS

A. Change Orders to existing contracts are justified in the following cases:

1. To incorporate additional work related to the original scope, to delete work
or to otherwise modify the original work scope;
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B.

2. To exercise options previously included in the original contract to perform
additional work or to extend the contract term;

3. To accommodate emergency conditions, defined in Section 3.L herein, that
require the immediate performance of work by a firm already under
contract;

4. When rebidding would not be practical or in the best interests of the

Authority’s customers; and

5. To meet the Authority’s Supplier Diversity Program goals in accordance
with Executive Law Article 15-A.

All Change Orders must be approved in accordance with the Authority’s
EAPsEAPs, and should include specific schedules for completion of work at the
earliest possible time.

9. CONTRACTING DECISIONS INVOLVING CURRENT OR FORMER

EMPLOYEES

Former Authority officers and employees are eligible to be considered for
employment as contractors and/or consultants provided that they meet all criteria
for contractors and/or consultants generally as specified in these Guidelines; their
employment is not barred by New York Public Officers Law § 73(8):): they obtain
an opinion by the New York State Commission on Public Integrity that such
employment is permissible; and upon approval of the President and Chief
Executive Officer.

Pursuant to the provisions of New York Public Officers Law § 73(8):

1. No Authority officer or employee is eligible, within a period of two years
after the termination of Authority service to appear or practice before the
Authority or receive compensation for any services rendered on behalf of
any person, firm, corporation or association, in relation to any case,
proceeding or application or other matter before the Authority.

2. No Authority officer or employee is eligible, at any time after the
termination of Authority service, to appear, practice, communicate or
otherwise render services before the Authority or any other state agency or
receive compensation for any such services rendered on behalf of any
person, firm, corporation or other entity in relation to any case, proceeding,
application or transaction that such person was directly concerned with and
personally participated in during his or her period of service, or which was
under his or her active consideration.
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10.

C. ——No Authority employee who is involved in the award of Authority grants or
contracts may ask any officer, director or employee of such current or prospective
contractor or grantee to reveal: (a) the political party affiliation of the individual,
(b) whether the individual or entity has made campaign contributions to any
political party, elected official or candidate for elective office or (c) whether the
individual voted for or against any political party, elected official or candidate for
elective office.

D. —No Authority employee may award or decline to award any grant or contract,
or recommend, promise or threaten to do so because of a current or prospective
grantee’s or contractor’s: (a) refusal to answer any inquiry prohibited by Section
9.C above or (b) giving or withholding or neglecting to make any contribution of
money, service or any other valuable thing for any political purpose.

E. —No Authority employee may take part in any contracting decision involving
the payment of more than $1,000: (i) to a Relative; or (ii) to any entity in which
the Authority employee or a Relative of such Authority employee owns or
controls 10% or more of the stock of such entity (or 1% in the case of a
corporation whose stock is regularly traded on an established securities
exchange); or serves as an officer, director or partner of that entity. If a
contracting matter arises relating to this Section 9.E, then the employee must
advise his or her supervisor of the relationship, and must be recused from any and
all discussions or decisions relating to the matter.

1. For purposes of Section 9.E, the term “Relative” is defined in Definitions,
Section; 2.F- of these Guidelines.

SUPPLIER DIVERSITY PROGRAM REQUIREMENTS

The Authority strives to continue to foster the development of business opportunities on
Authority contracts for M/WBE-sWBEs. Article 15-A of the Executive Law established
the NYS Office of Minority/Women Owned Business and Community Relations that is
responsible for developing rules and regulations for implementation of this statute,
certifying M/WBE>sWBEs and reviewing and monitoring goal plans, compliance reports
and contract provisions to be included in all non-construction contracts for more than
$25.,000 and construction contracts for more than $100,000. The definition of an M/WBE
is included in Section 2.G of these Guidelines. The Authority aims to solicit proposals
from NYS--certified M/WBEsWBEs that are qualified to perform the required work. In
addition, specific goals may be included in certain contracts for consulting work,
construction and procurement of goods and other services requiring the contractor/vendor
to subcontract a portion of the work to NYS--certified M/WBE~sWBEs as required by law.
Bidders’ proposals will include Preliminary Subcontracting Plans for M/AVBE-sWBEs,
where required, and such bidders failure to meet these requirements may be grounds for
rejection of the proposal, or cancellation of the contract if a contractor did not make a good
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faith effort to meet its goals after contract award._Ultilization Plans for Construction
contracts valued at more than $100,000 shall be posted on the Procurement website by the
successful vendor within ten business days of contract signing.

Pursuant to § 2879 of the Public Authorities Law and as further set forth in the Authority’s
Supplier Diversity Proeram Manual, the following guidelines apply:

1. Identify those areas or types of contracts for which M/WBEs may best bid
so as to promote and assist participation by such enterprises and facilitate a
fair share of the awarding of contracts to such enterprises.

2. Provide notice, in addition to any other notice of procurement opportunities
required by law, to professional and other organizations that serve M/WBEs
providing the types of services procured by the Authority.

3. Maintain lists of qualified NYS-certified M/WBE:s, including professional
firms that have expressed an interest in doing business with the Authority
and ensuring that such lists are updated regularly. The Authority shall also
consult the lists of NYS-certified M/WBEs maintained by the DED
pursuant to Executive Law Article 15-A.

4. Establish appropriate goals for participation by M/WBEs in procurement
contracts awarded by the Authority and for the utilization of M/WBEs as
subcontractors and suppliers by entities having procurement contracts with
the Authority. Statewide numerical participation target goals shall be
established by the Authority based on the criteria set forth in Public
Authorities Law § 2879.

5. Conduct procurements in a manner that will enable the Authority to achieve
the maximum feasible portion of the goals established pursuant to
Subdivision 4 of this Section and that eliminates barriers to participation by
M/WBE:s in the Authority’s procurements.

6. Designate one or more senior staff of the Authority to oversee the
Authority’s programs established to promote and assist participation by and
utilization of NYS-certified M/WBEs.

11. REPORTINGAND PROCUREMENT RECORD AND REPORTING

A. Procurement Record

The White Plains Procurement Department maintains records of Procurement
Contracts, including bidders’ names, the selection processes used and the status of
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existing contracts, including goods provided and/or services performed and fees
earned, billed and paid.

B. Procurement Report

A At the facilities, such records will be kept by the facilities’ Procurement
Departments. After the end of each calendar year, the Vice President-, Procurement
or equivalent(s) will prepare and submit an annual report to the Trustees for their
approval that will include:

1. A copy of the Guidelines;

2. An explanation of the Guidelines and any amendments thereto since the last
annual report;
3. A list of all Procurement Contracts entered into since the last annual report,

including all contracts entered into with New York State Business
Enterprises and the subject matter and value thereof and all contracts
entered into with Foreign Business Enterprises and the subject matter and
value thereof;

4. A list of fees, commissions or other charges paid;

A description of work performed, the contract number, the date of the

contract and its duration, the name, address and NY S-certified M/WBE

designation of the awardees, the total amount of the contract, the amount

spent on the contract during the reporting period and for the term of the

contract to date and the status of open Procurement Contracts during the

report year;

6. The type of contract (equipment, services, personal services or
constructiony;);

7. The method of awarding the contract (e.g., competitive bidding, sele
seureeSole Source, Single Source or competitive search);

8. The reasons why any procurements with a value greater than $15,000 were
not noticed in the Contract Reporter-and;

9. The number of bids received= and

10. All referrals made and all penalties imposed, if any, pursuant to § 316 of the
Executive Law.

e

B-C.  Such annual report, as approved by the Trustees, shall be submitted to the New
York State Division of the Budget within 90 days of the end of such calendar year,
with copies and shall be distributed to the New York State Department of Audit and
Control, the DED, the New York State Senate Finance Committee, and the New
York State Assembly Ways and Means Committee and any other entity as may be
required by law. The annual procurement report is posted on the Authority’s
website and copies shall be made available to the public upon reasonable written
request therefor.

&D. State Finance Law §§ 139-j and 139-k-
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A statement describing the basis for a determination of a
bidder’s/contractor’s non-responsibility (per State Finance Law §§ 139-j
and 139-k only) and the Authority’s decision not to award a
bidder/contractor the Procurement Contract must be included in the
procurement eentractrecord.

The Authority shall notify the New York State Office of General Services
of bidders/contractors who have been determined to be non-responsible
bidders (per State Finance Law §§ 139-j and 139-k only) or debarred due to
violations of § 139-j of the State Finance Law.

All forms entitled “Record of Contact” shall be included in the respective
procurement eentractrecord.

A statement describing the basis for a termination of a Procurement
Contract for providing an intentionally false certification must be included
in the procurement contract record.

| DB-E. The Authority may be called upon periodically to submit information regarding the

procurement of goods and/or services to organizations implementing the PAAA or
other statutes regulating the procurement of goods and services, such as the
Authorities Budget Office through the Public Authorities Reporting Information
System (“PARIS”).

12. THIRD PARTY RIGHTS: VALIDITY OF CONTRACTS

| A.

These Guidelines are intended for the guidance of officers and employees of the
Authority only. Nothing contained herein is intended, nor should it be construed,
to confer on any person, firm or corporation any right, remedy, claim or benefit
under, or by reason of, any requirement or provision hereof.

B———Nothing contained in these Guidelines alters or affects the validity of,

modifies the terms of or impairs any contract or agreement entered into in
violation of these Guidelines.
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GUIDELINESAND PROCEDURES
FOR THE
DISPOSAL OF NEW YORK POWER AUTHORITY PERSONAL PROPERTY

PURPOSE

These Guiddines and Procedures for the Disposal of Persona Property (hereinafter
“Guidelines’), which comply with Title 5-A, Article 9 of the Public Authorities
Law, establish the procedures that detail the Authority’s policy and instructions
regarding the use, award, monitoring and reporting of the disposal of persona
property. In addition, the Guidelines designate a Contracting Officer who is

responsible for the Authority’s compliance with, and enforcement of, the Guidelines.

DEFINITIONS

A. “Contracting Officer” shal mean the officer or employee of the Authority who
shall be appointed by resolution of the Authority’s Board of Trustees to be
responsible for the disposition of persona property. The “Contracting Officer”
is hereby designated to be the Vice President — Enterprise Shared Services, or
equivaent(s), or a designee so stated in writing. The Authority’s Contracting
Officer shal not be responsble for compliance for dispositions of the
Authority’s persona property conducted by another state entity authorized to
dispose of the Authority’s persona property under the Public Authorities

Accountability Act (“PAAA”) or as otherwise authorized by law.



B.

E.

“Dispose” or “disposal” shall mean transfer of title or any other beneficial
interest in personal property in accordance with these Guidelines.

“Property” shall mean personal property owned by the Authority with avaue in
excess of $5,000, and any other interest in such property, to the extent that such
interest may be conveyed to another person for any purpose, excluding an
interest securing a loan or other financia obligation of another party. For the
purposes of these Guidelines, personal property may include, but is not limited

to, materids, tools, equipment, or vehicles.

. “Fair Market Vaue’ shal mean the estimated dollar amount that a willing buyer

would pay to awilling seller for the Property in an arms-length transaction in the
appropriate marketplace and under smilar circumstances. Fair Market Vaue
may be determined by consulting industry-recognized sources, contacting
origina suppliers, depreciation anaysis, appraisds, fair market valuations by
public auction or other methods of valuation generally accepted in the industry
in which such Property is utilized, as may be approved by the Contracting
Officer or authorized designee.

“Reative’ isdefined in Subsection X.G.1 of these Guiddines.

OBJECTIVE

The objective of these Guidelines is to identify those Authority personned

responsible for authorizing the disposal of Property owned by the Authority and to

ensure that the Authority recelves fair and reasonable value for such Property. The

transfer or sale of Property shall be accounted for in accordance with the Authority's



Corporate Accounting Policy No. CAP 4.3 dated 6/30/05, Revision 2 -- “ Accounting

for Materids and Supplies.”

TRANSACTIONSNOT COVERED

These Guidelines do not apply to any of the following transactions:

1 Disposal of real property interests;

2. Exchange of Property with other utilities or power plant owners, where
such owners will provide an identical or in-kind replacement;

3. Transfer/re-deployment of Property from one Authority facility to

another Authority facility.

DESIGNATION OF PROPERTY DISPOSAL COORDINATORS

A.

The Contracting Officer shall be responsible for the Authority’s compliance

with, and enforcement of, the Guiddines.

. The individual responsible for disposa of al Property at the Authority’s

facilities will be the Director — Site Purchasing & Materids Management
(“DSP&MM™).  For purposes of Property disposal, the DSP&MM reports
directly to the Contracting Officer or authorized designee.

The Purchasing and Warehouse Manager from each facility will be the loca
Property Disposal Coordinator for his or her facility or location ("Facility
PDC"). The Facility PDC reportsto the DSP&MM.

The Contracting Officer or authorized designee will designate one or more

individuals from the White Plains Office Procurement Divison to be the



VI.

Property Disposa Coordinator(s) for the White Plains, Albany and New Y ork
corporate offices ("WPO PDC"). For purposes of Property disposal, the WPO
PDC(s) will confer, interface with and report to the Contracting Officer or
authorized designee.

E. The Director of Fleet Operations (“DFQO”) or equivalent(s) or authorized
designee is responsible for the disposa of vehicles and rolling equipment. The
DFO reports directly to the Senior Vice Presdent — Corporate Support Services
or authorized designee.

F. If appropriate, the responsible Facility PDC should confer (by ora or written
communication) with the DSP&MM and the WPO PDC(s) should confer (by
oral or written communication) with the Contracting Officer or authorized
designee to determine if a"centralized" sale of Property, as outlined in Article
VI, is appropriate. If agreed, the responsible PDC should arrange for
shipment of the Property to be sold from the site to the sale location. If a
centralized sale is not appropriate, the responsible PDC should proceed in

accordance with the "decentralized" procedures, as outlined in Article VIII.

PROCEDURES FOR DISPOSAL OF AUTHORITY PERSONAL

PROPERTY

Except for Digposas pursuant to Article VII, Article X1l and Subsection VI.A.4 of
these Guidelines, whenever practicable, the responsible PDC shadl solicit proposals
from quaified bidders, to purchase the Property to be disposed of, and will maintain

records of such solicitations. The PDC should use “Attachment A” attached hereto



or an appropriate substitute for solicitations under this Article VI.

A.DISPOSAL METHODS FOR PERSONAL PROPERTY

1.

For the purposes of these Guidelines, Disposa methods may include,
but are not limited to: sale (directly to the Buyer, through a third party,
negotiation, well-advertised public auction that permits full and free
competition consistent with the value and nature of the property or on
any other centralized basis that achieves the same level of
competition); return to the original equipment manufacturer or to the
source; trade-ins or disposals as part of a competitive procurement; or
disposal through the New York State Office of General Services
(“OGS’). Provided, however, that no disposition of any Property,
which because of its unique nature or the unique circumstances of the
proposed transaction is not readily valued by reference to an active
market for ssimilar Property, shall be made unless an appraisa of the
value of such Property has been made by an independent appraiser and
included in the record of the transaction.  The Authority's
Environment, Health and Safety Division should be consulted, on a
case-by-case basis, regarding disposal of items that may be considered
hazardous waste.

Solicitation via telephone, e-mail and/or direct mailings may be used
where the estimated Fair Market Vaue of the Property to be disposed of
is greater than $5,000 but does not exceed $15,000. All bids must be

submitted in writing on the forms or an appropriate substitute and in the



manner prescribed by this procedure and by the date and time (the “Bid

Due Date”) included in the solicitation.

All Disposals of Authority Property in excess of $15,000 shall be made

after publicly advertising for bids except as provided in Subsection 4

below, using the following process:

a the appropriate advertisement for bids (Attachment “B” or an
appropriate substitute) shal be made a such time prior to the
Disposal, through such methods, and on such terms and conditions as
shall permit full and free competition consistent with the value and
nature of the Property. This may include advertisements in one or
more of the following publications, depending on the nature of the
Property: local newspapers in the geographic area of the facility
where the sale istaking place, trade journas, regiona or nationwide
publications (if the market for such sale is regional or nationwide),
the New York State Contract Reporter, internet services or other
communication outlets as appropriate;

b. al bids must be submitted in writing on the forms or an appropriate
substitute and in the manner prescribed by this procedure and by the
Bid Due Dateincluded in the solicitation;

c. dl bidsshal be publicly disclosed, at the time and place stated in the
solicitation or by posting to the Authority’ s internet website; and

d. the award shal be made with reasonable promptness by notice to the

responsible bidder whose bid, conforms to the bid solicitation and is



most advantageous to the Authority, price and other factors
considered; however, any bid may be regected when in the public
interest to do so at the Authority’ s sole discretion.

4, Disposals of Property may be negotiated or made by public auction
without regard to Subsection 3 of this Section, but subject to obtaining
such competition asisfeasible under the circumstances, if:

a the Property involved has qudities separate from the utilitarian
purpose of such Property, such as artistic quality, antiquity, historica
significance, rarity or other quality of smilar effect that would tend
to increase its value, or if the Property is to be disposed of in such
quantity that, if it were Disposed of under Subsection 3 of this
Section, would adversely affect the state or loca market for such
Property, and the estimated Fair Market Value of such Property and
other satisfactory terms of disposal may be obtained by negotiation;

b. bid prices after advertisng therefore are not reasonable, either as to
all or part of the Property, or have not been independently
arrived at in open competition;

c. the Disposa will be to the state or any political subdivision, and the
estimated Fair Market Vaue of the Property and other satisfactory
terms of Disposa are obtained by negotiation;

d. under those circumstances permitted by Subsection 6 of this Section;

e. if the estimated or actua fair market value of the property does not

exceed $15,000; or



f. such action is otherwise authorized by law.

An explanatory statement shall be prepared of the circumstances of each
Disposal by negotiation of any Property which has an estimated Fair
Market Vaue in excess of fifteen thousand dollars ($15,000). In
addition, an explanatory statement shall be prepared of the circumstances
of each Disposd by negotiation of any Property disposed of by
exchange, regardless of value. Each such statement shall be transmitted
to the Commissioner of Genera Services, the State Legidature, the State
Comptroller, the Director of the Divison of the Budget and the
Authorities Budget Office, not less than ninety days in advance of such
Disposal, and a copy thereof shall be preserved in the Authority’ sfiles.

a No Property owned or otherwise in the control of the Authority may
be disposed or otherwise aienated for less than its Fair Market Vaue
except if:

0] the transferee is a government or other public entity, and the
terms and conditions of the transfer require that the
ownership and use of the Property will remain with the
government or any other public entity;

(i) the purpose of the transfer is within the purpose, mission or
governing statute of the Authority; or

(i)  in the event the Authority seeks to transfer Property for less
than its Fair Market Vaue to other than a governmenta

entity, which Disposal would not be consstent with the



Authority’s mission, purpose or governing statutes, the
Authority shal provide written notification thereof to the
Governor, the Speaker of the Assembly, and the Temporary
President of the Senate, and such proposed transfer shall be
subject to denia by the Governor, the Senate or the
Assembly. Denia by the Governor shdl take the form of a
signed certification by the Governor. Denid by either House
of the Legidature shdl take the form of a resolution by such
House. The Governor and each House of the Legidature
shall take any such action within sixty days of receiving
notification of such proposed transfer during the months of
January through June, provided that if the Legidature
receives notification of aproposed transfer during the months
of July through December, the Legidature may take any such
action within sixty days of January first of the following year.
If no such resolution or certification is performed within sixty
days of such notification of the proposed transfer to the
Governor, Senate and Assembly, the Authority may
effectuate such transfer provided, however, that with respect
to a below-market transfer by the Authority that is not within
the purpose, mission or governing statute of the Authority, if
the governing statute provides for the approva of such

transfer by the executive and legidative branches of the



political subdivision in which the Authority resides, and if the
transfer is of Property obtained by the Authority from that
political subdivision, then such approva shall be sufficient to

permit the transfer.

b. Intheevent abelow Fair Market Value Property transfer is proposed,

the following information must be provided to the Authority’s Board of

Trustees and the public:

(i)
(i1)

(iii)

(iv)

v)

afull description of the Property;

an appraisal of the Fair Market Vaue of the Property and any
other information establishing the Fair Market Value sought
by the Board of Trustees,

a description of the purpose of the transfer and a reasonable
statement of the kind and amount of the benefit to the public
resulting from the transfer, including but not limited to the
kind, number, location, wages or salaries of jobs created or
preserved as required by the transfer, the benefits, if any, to
the communities in which the Property is Situated as are
required by the transfer;

a statement of the value to be received compared to the Fair
Market Value,

the names of any private parties participating in the transfer

and, if different than the statement required by subparagraph
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(iv) of this Subsection, a statement of the vaue to the private
party; and
(vi)  thenames of other private parties who have made an offer for
such Property, the value offered and the purpose for which
the Property was sought to be used.
c. Before approving the Disposa of any Property for less than Fair
Market Vaue, the Board of Trustees shall consider the information
described in paragraph b of this Subsection and make a written
determination that there is no reasonable dternative to the proposed
below-market transfer that would achieve the same purpose of such
transfer.
In addition, in cases where a Disposal of Property is made without
competitive bidding and where the proposed contract price for the
Property disposed of is less than Fair Market Value, prior to finalizing
the Disposal a detailed explanation of the justification for making the
Disposa without competitive bidding shall be prepared, and a
certification shal be signed by the Chief Executive Officer and Chief
Financial Officer of the Authority stating that they have reviewed the
terms of such Disposa and have determined that it complies with

applicable law and these Guidelines.
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B. DISPOSAL OPTIONS IF NO BIDS OR NO ACCEPTABLE BIDS ARE

RECEIVED
The appropriate PDC shadl confer with the DSP&MM and the Contracting
Officer or authorized designee to decide (i) if re-soliciting is feasible; (ii) if
shipment to a third-party contractor for Disposa would result in higher-
priced proposdls; (iii) if disposal by other methods would be appropriate;
and/or (iv) if the Fair Market Value estimate requires review or adjustment,
where:
1. the solicitation pursuant to Section VI.A does not produce any bids
to purchase the Property;
2. in the opinion of the Authority, the bids are not arrived at
independently;
3. dl bidsare not reasonablein accordance with Section X.C; or
4. all bids recelved are less than the Authority’s Fair Market Vaue

estimate.

VIlI. CENTRALIZED DISPOSAL

A. Subject to the approva of the Contracting Officer or authorized designee and in
accordance with Article VI of these Guidelines, in ether the initial document
authorizing the disposal or through a subsequent communication, Property may
be disposed of using any of the following methods:

1 Shipment of the materia to a third-party vendor(s), selected by

competitive bidding, which, pursuant to these Guiddines, will market the
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material for sale or dispose of such materid in accordance with
environmenta and any other Authority requirements.

Consolidation of such Property at one of the Authority's facilities or an
offsite warehouse for the purpose of conducting a sale managed by
Authority staff, possibly with the assistance of an outside contractor.
Participation in public auctions provided the advertisement for bids
through such methods permits full and free competition consistent with
the vaue and nature of the property, as may be conducted through an

independent auctioneer, online auction service, or another utility.

VIIl. DECENTRALIZED DISPOSAL

A.

The Regiona Manager, Project Manager, or head of a Department or
Division requiring disposal of Property which he or she believes to be
surplus, will submit to the responsible PDC a written description of the
material, with the origina price (if known), and estimate of the Property’s
Fair Market Vaue (if available). If practical, a photograph of the materia or
equipment in question should be provided. Such submission shall be made
to the responsible PDC for the location where the Property is located.

If the responsible PDC, in conference with either the DSP&MM or the
Contracting Officer or authorized designee, as appropriate, determines that
other Authority facilities may have an interest in the Property, a notice
should be sent to the other Authority facilities advising of its availability and

requesting a response within a specified time frame. A record of the notice
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will be maintained by the responsible PDC. In the event that the responsible
PDC and either the DSP&MM or the Contracting Officer or authorized
designee, as appropriate, determine there is no interest in such materia at
other Authority facilities, a written explanation should be prepared by the
PDC to that effect and maintained in the file for that transaction.

If no response to the notice is received, the responsible PDC will solicit bids
for the purchase of such Property in accordance with the procedures

described in Article VI.

IX. PARTIESPROHIBITED FROM BIDDING

A.

All current and former employees of the Authority and relatives of such
employees or third parties acting on behaf of such employees shal not be
eligibleto bid for the purchase of Authority Property and are prohibited from
subsequently acquiring it in any manner. Each bidder will be required, as
part of hisor her bid, to certify, by signing Attachment “A,” that he or sheis
not a current or former employee of the Authority, is not related to any
current or former employee of the Authority and is not acting on behalf of a
current or former employee of the Authority or a relative of any such
employee. No bid will be accepted unless accompanied by such certification.
Theterm "related to" as used in paragraph A above means the relationship of
spouse, child, parent, sister, brother, grandparent, grandchild, aunt, uncle,
cousin, niece, nephew, stepchild, stepparent, stepsister, stepbrother, mother-

in-law, father-in-law, sster-in-law, brother-in-law, daughter-in-law or son-
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X.

in-law.

EVALUATION OF PROPOSALS; AWARD OF CONTRACT

A.

Following the receipt of proposals for the Property, the responsible PDC
shall evaluate the proposals submitted and determine whether the highest of
such proposdls is reasonable, given the estimated Fair Market Value of the
Property.

If the responsible PDC determines that the highest bid received is
reasonable, the responsible PDC shall recommend to the Responsible
Officer(s), as hereinafter defined in Article XI, that such bid be accepted, and
upon the written approval of the Responsible Officer(s), the sale shall be
made to the person offering such proposa. After obtaining al necessary
approvas in accordance with Article X1 “Authorization Levels,” a Sales
Agreement appended hereto (“Attachment C”) must be executed by the
responsible Authority staff member and by the successful bidder prior to
completion of the transaction.

If either (8) the responsible PDC determines that the highest bid is not
reasonable or (b) the Responsible Officer(s) declineg(s) to authorize the sale,
the Property will, except as provided in paragraph D below, be retained for
future disposal in accordance with these Guidelines. Factors to be
considered in determining whether a bid is reasonable include, but are not
limited to: adequacy of the estimate of the Fair Market Vaue, anticipated

improved future market conditions, potentia for other means of disposa or
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redeployment, financia viability of the bidder, and condition of the Property.
Notwithstanding any determination by the responsible PDC, the Responsible
Officer(s), with the review and approva of the Contracting Officer, may
direct the sale of the Property to the person or firm submitting the highest

bid.

No Authority employee who is involved in the award of Authority grants
or contracts, may ask any officer, director or employee of such current or
prospective contractor or grantee to revea: (a) the political party
affiliation of the individual; (b) whether the individua or entity has made
campaign contributions to any political party, elected official, or candidate
for elective office; or (¢) whether the individual voted for or against any

political party, elected official or candidate for elective office.

No Authority employee may award or decline to award any grant or
contract, or recommend, promise or threaten to do so because of a current
or prospective grantee’s or contractor’s. (a) refusal to answer any inquiry
prohibited by Section E above or (b) giving or withholding or neglecting
to make any contribution of money, service or any other valuable thing for

any political purpose.

No Authority employee may take part in any contracting decision
involving the payment of $1,000 or more: (i) to a Relative; or (ii) to any
entity in which a Relative owns or controls 10% or more of the stock of
such entity (or 1% in the case of a corporation whose stock is regularly

traded on an established securities exchange); or serves as an officer,
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director or partner of that entity. If a contracting matter arises relating to
this Section G, then the employee must advise his or her supervisor of the
relationship, and must be recused from any and all discussions or

decisions relating to the matter.

1. For purposes of this Section G, the term “Relative’ shall mean any
person living in the same household as the Authority employee or any
person who is a direct descendant of the Authority employee's

grandparents or the spouse of such descendant.

Xl.  AUTHORIZATION LEVELSAND SIGNING AUTHORITY

A.

For the purposes of these Guidelines, the Responsible Officer(s) will in each
case review the appropriateness of the Fair Market Vaue estimate and the
recommendation for contract award for disposa of the Property.
Responsible Officers are designated as follows:

1. The Board of Trustees, if the Fair Market Vaue of the Property is
greater than $1,000,000 or if the Disposd is for less than Fair Market
Vauein accordance with paragraph VI.A.6; or

2. The President or the Chief Operating Officer or equivalent(s), if the
Fair Market Value of the Property is up to $1,000,000; or

3. The Vice President — Enterprise Shared Services or equivaent(s) or, for
Fleet Disposals, the Senior Vice President — Corporate Support Services
or equivaent(s), if the Fair Market Value of the Property is up to
$500,000; or

4. The Vice President — Procurement or equivaent(s), if the Fair Market
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Value of the Property is up to $250,000; or

The DSP&MM, if the Fair Market Vaue of the Property is up to
$50,000; or

The responsible PDC, with the prior written approval of either the
DSP&MM or the Contracting Officer or authorized designee, as

appropriate, if the Fair Market Value of the Property is $5,000 or less.

For public auctions or similar centraized disposals, such authorization

should be obtained prior to submitting Property to auction based on the

estimated Fair Market Vaue of the Property.

1.

For purposes of these Guidelines, the Director - Fleet Operations
(“DFQO”) or equivalent(s) and DSP&MM are authorized to sign
Disposal Sales Agreements based upon the provisions of Section X1.A
above whereby the DFO is authorized to sign fleet-related sales
agreements and the DSP& MM may sign both fleet and non-fleet sales

agreements.

For decentralized disposals, such authorization should be obtained prior to

signing of Sales Agreement or award of contract, in accordance with the

Authorization Levels set forth in Section XI.A. Sales Agreements for

individual disposal transactions through a decentralized sale should be

signed in accordance with the limits set forth in the Authority’s

Expenditure Authorization Procedures — Attachment C.
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XII.

OTHER METHODS FOR DISPOSAL OF PERSONAL PROPERTY

A.

Disposals as Part of a Competitive Procur ement

These Guiddines are not intended to restrict disposals as part of a
competitive procurement, including trade-ins, where the procurement is
competitively bid and awarded in accordance with the Authority’s
Guidelines for Procurement Contracts and Fair Market Vaue can be
obtained for the Property. Any such proposed disposal must be included as
part of the solicitation of bids for the procurement. The solicitation must
also include an estimated Fair Market Vaue of the Property or minimum bid
amount. The disposal or trade-in value must be stated in the proposals from
bidders. When disposing of Property as part of a competitive procurement,
the Authority may consider the cost difference between the accepted
proposa and the next lowest responsive proposa as part of the consideration
for the disposal of the Property.

Return to the Original Equipment Manufacturer (“OEM”) or to the
Sour ce

For Property with a Fair Market Vaue of $15,000 or less, return of materials
to the OEM or the source is permissible provided that the Authority receives
full value for any materias equa to the price paid by the Authority or the
estimated Fair Market Vaue of the Property. In the event a re-stocking fee
is charged by the OEM or the source, the DSP&MM or the Contracting
Officer or authorized designee, as appropriate, shall be consulted to
determine if such a re-stocking fee is reasonable and if there are other

opportunities for sale of such material. Approva of al such returns to the
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X1,

OEM or the source when are-stocking fee is charged, must be in accordance

with the Authorization Levels ddineated in Section XI1.A.

Disposal through the New York State Office of General Services (OGS)

The Authority may utilize OGS for Disposa of Authority-owned Property
including on-line disposal methods offered by OGS. In addition, in
accordance with New York State law, surplus computers and related
accessories, surplus office furniture, and other equipment may, with the
approva of the Contracting Officer or authorized designee, be transferred to
OGS for disposition, in the case of computers and accessories to school
districts located near Authority offices or operating facilities, or in the case
of office furniture and office equipment, to other state entities. Disposal of
these items in this manner represents the best vaue to New York State in

lieu of attempted re-sale of such materias.

METHODS OF PAYMENT

The proceeds from the sale of Property in the form of cash or a certified check made
payable to the Authority must be forwarded to the Authority’s Treasurer by the
Facility PDCs and to the Authority’ s Controller's Office by the DSP& MM and WPO
PDC(s). In certain cases involving a transfer of Property to other state agencies or
authorities, the performance of documented services to the Authority equa to or
greater in vaue to the Fair Market Vaue of the Property, will serve as payment for

such Property. The authorization limits of Article X1 shall apply to such transactions.
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X1V. REPORTING REQUIREMENTS

A.

The Authority shall publish, not less frequently than annually, a report of all
Property disposed of during the reporting period, including the full
description, price (if any) received and the name of the purchaser for al such
Property disposed of by the Authority during such period. Such report shall
be prepared in conjunction with the report required by the Authority’s
“Guidelines and Procedures for the Disposal of Red Property.”

Such report, as approved by the Board of Trustees, shall be submitted to the
State Comptroller, the Director of the Divison of the Budget, the
Commissioner of General Services, the State Legidature and the Authorities
Budget Office.

These Guidelines, as approved by the Trustees, shal be reviewed and
approved annually by the Authority’s Board of Trustees. On or before the
thirty-first day of March in each year, the Authority shall file with the State
Comptroller a copy of the Guidelines most recently reviewed and approved
by the Board of Trustees, including the name of the Authority’s designated
Contracting Officer. At the time of filing such Guiddines with the
Comptroller, the Authority shall also post such Guidelines on the Authority’s
internet website and maintain such Guideines on the website.

For disposal by negotiation of Property over $15,000, Property of any value

related to the disposal of Real Property by exchange, or Property where part
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of the consideration recelved is Read Property, an explanatory statement shall
be prepared and submitted to the parties as set forth in Subsection VI.A.5.
The Authority’ s Governance Committee meets at |least three times per year.
Staff from the Enterprise Shared Services and Corporate Support Services
Business Units, or the equivadent(s), prepare and present ongoing reports
regarding disposals of personal property and real property.

The Authority may be caled upon periodicaly to submit information
regarding the Disposal of Persona Property to organizations implementing
the PAAA or other statutes regulating the disposal of Property, such as the
Authorities Budget Office through the Public Authorities Reporting

Information System (“PARIS”).
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Exhibit “A”
March 29, 2011

Attachment A
Page 1 of 2

BID SHEET

The following personal property is available for sale "AS IS, WHERE IS' and the Power Authority gives no
warranty whatsoever asto its condition.

LUMP SUM BID AMOUNT* $

Subject to all terms and conditions set forth on the reverse hereof, the undersigned offers and agrees to purchase
the above-described persona property at the bid amount indicated.

Signature Company Name

Name (Printed) Street Address

Date City, State, Zip Code

FAX number Telephone number

* All sales are subject to New York State Sales Tax and Compensating Use Tax unless the Purchaser

furnishes the Authority with an exemption certificate.



Exhibit “A”
March 29, 2011

Attachment A
Page 2 of 2

PERSONAL PROPERTY SALE
SALE NO.
NEW YORK POWER AUTHORITY
(ADDRESS OF PROJECT)

Telephone: ()
FAX: ()

Subject to the terms and conditions stated below, bids will be received on the personal property, either by
mail, fax or hand delivery at the (L ocation) no later than (Date)

The personal property is available for inspection, by appointment, at the (Project)
. For an appointment, please contact the Property Disposal Coordinator, (Name)
at (Telephone no.)

Successful bidders will be required to pay by certified check, on notice from the Authority that the bid has
been accepted, and remove the personal property from the Authority's premises within ten (10) calendar
days after receipt of notice of award.

Envel opes containing bids submitted by mail should be marked on the outside to indicate that abid on Sale
No. is enclosed.

Current and former employees of the Power Authority or relatives of such employees or third parties acting
on behalf of such employees or relatives are ineligible to bid and are prohibited from subsequently
acquiring such personal property in any manner.

1 INSPECTION. Bidders are invited, urged and cautioned to inspect the personal property being
sold prior to submitting abid. The personal property will be available for inspection at the time
and place specified above. In no case will failure to inspect congtitute grounds for the withdrawal
of abid after opening.

2. CONDITION OF PROPERTY. All personal property listed is offered for sale"AS IS, WHERE
IS'. The Authority does not in any way warrant the fitness of the personal property for any
particular use or its merchantability and disclaims any other representations or warranties, express
or implied, including, but not limited to, quality, character, performance or condition of the
personal property or any of its component parts, assemblies, or accessories.

3. CONSIDERATION OF BIDS. Bids must be submitted in writing on the form provided by the
Authority (see reverse side) and shall be submitted on all itemslisted. The Authority reservesthe
right to reject any and all bids, to waive technical defectsin bids and to award sale of the items as
may bein the best interest of the Authority.

4, PAYMENT. The Purchaser agrees to pay for the awarded personal property in accordance with
the prices quoted in higher bid. Payment of the full purchase price must be made within the time
allowed for removal, and prior to the release of any personal property to the Purchaser.

5. NEW YORK STATE SALESAND COMPENSATING USE TAX. All saleswill be subject to
New York State Sales and Compensating Use Tax unless the Purchaser furnishes the Authority
with an exemption certificate.
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Attachment B
Pagelof 1

ADVERTISEMENT FOR PROPOSALS

The following described persona property, shall be sold "AS IS, WHERE IS' by the New York Power
Authority ("the Authority").
1 Seded bids are invited for the above, which will be available for inspection by inquiry a the

(Location/Building) a the (Project and Address) between the

hours of am.to__ p.m.on_ (Date/s) . Bids must be submitted on the Authority's bid form,

which can be obtained by calling (Telephone no.) . No bid will be accepted unless it is on such form.

Bids shall be accepted on or before_ p.m. on (Date) .

2. Current and former employees of the Authority or relatives of such employees or third parties seeking
to act on behalf of such employees or relatives shdl beindigibleto bid.

3. Successful bidders, on notice from the Authority, shall be required to pay by certified check and
shall promptly remove the personal property from the Authority's property.

4. The Authority reservestheright to reject any and all bids.
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Attachment C
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PERSONAL PROPERTY
SALESAGREEMENT

, the Buyer, and the Power Authority of the State of

New York ("the Authority"), agree as follows:

1)

2)

3)

4)

5)

The personal property identified herein is sold by the Authority and purchased by Buyer "AS 1S,
WHERE IS" at the price(s) shown, plus any applicable sales tax.

THE AUTHORITY DOESNOT IN ANY WAY WARRANT THE FITNESSOF THE
PERSONAL PROPERTY FOR ANY PARTICULAR USE OR ITSMERCHANTABILITY
AND DISCLAIMSANY OTHER REPRESENTATIONS OR WARRANTIES, EXPRESS
OR IMPLIED INCLUDING, BUT NOT LIMITED TO, THE QUALITY, CHARACTER,
PERFORMANCE, OR CONDITION OF THE PERSONAL PROPERTY OR ANY OF ITS
COMPONENT PARTS, ASSEMBLIES, OR ACCESSORIES.

The Bidder warrants that he/she/it is not a current or former Authority employee, is not related to
an Authority employee and did not bid on behalf of an Authority employee. Bidder is aware that
Authority employees and their family members are precluded from subsequently receiving, or
acquiring, in whole or in part, by any manner including gift, sale, loan or lease, the personal
property acquired by the Bidder pursuant to this sale. Theterm "related to" asused in this
paragraph means the relationships of spouse, child, parent, sister, brother, grandparent, grandchild,
aunt, uncle, cousin, niece, nephew, stepchild, stepparent, stepsister, stepbrother, mother-in-law,
father-in-law, sister-in-law, brother-in-law, daughter-in-law, or son-in-law. The Authority
reserves the right to invoke any available legal or equitable remedy in the event of a breach by the
Bidder of hisor her warranty under this paragraph, including but not limited to, rescinding the sale
and recovering the property sold and all costs associated with the sale and the rescission of said
sale.

The Buyer shall indemnify and hold harmless the Authority and all of its officers, agents and
employees from any loss, damage, remedial or response cost, liability or expense, on account of
damage or contamination to property and injuries, including death, to all persons, including
Buyer's employees, or any third parties, arising or in any manner growing out of the sale of any
personal property or the performance of any work under this agreement and shall defend at its own
expense any suits or other proceedings brought against the Authority and its officers, agents and
employees, or any of them, on account thereof, and pay all expenses and satisfy al judgments
which may be incurred by or rendered against them or any of them in connection therewith.

Except for disposals by public auction, the Buyer shall remove the personal property from the
Authority's premises by at Buyer's expense. The Buyer
shall make payment upon delivery by certified check payable to the New Y ork Power Authority.
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Description of Personal Property:

Selling Price:
Executed this day of , 20
Buyer (Print or Type): Sler:

Power Authority of the State of New Y ork

123 Main Street

White Plains, New Y ork 10601

Authorized Signature Authorized Signature

Full Name (Printed)

Title Title

PRIVACY LAW NOTIFICATION

SECTION 94(1)(d) OF THE NEW YORK PUBLIC OFFICERS LAW REQUIRES THIS NOTICE TO BE PROVIDED WHEN
COLLECTING PERSONAL INFORMATION FROM POTENTIAL PURCHASERS OF AUTHORITY PROPERTY.

Thisinformation is requested pursuant to Article 5, Title | of the Public Authorities Law. The principal purpose for which
the information is collected is to assist the Power Authority of the State of New York in the sale of Authority personal property in
accordance with Section 96(1) of the Personal Privacy Protection Law, particularly subdivisions (b), (e) and (f).

Failure to provide the requested information may result in ineligibility for participation in a program, sale or benefit
provided by the Authority.

This information will be maintained by Fleet Operations, at the Power Authority of the State of New York, Clark Energy
Center located a 6520 Glass Factory Road, Marcy, N.Y. 13403, (315) 724-8186 or, when appropriate, by the Procurement
Department at the Corporate office or at one of the Authority facilities.
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Exhibit A

GUIDELINES AND PROCEDURES
FOR THE
DISPOSAL OF NEW YORK POWER AUTHORITY PERSONAL PROPERTY

PURPOSE

These Guidelines and Procedures for the Disposal of Personal Property (hereinafter
“Guidelines”), which comply with Title 5-A, Article 9 of the Public Authorities
Law, establish the procedures whiehthat detail the Authority’s policy and
instructions regarding the use, award, monitoring and reporting of the disposal of
personal property. In addition, the Guidelines designate a Contracting Officer who
is responsible for the Authority’s compliance with, and enforcement of, the

Guidelines.

DEFINITIONS

A. “Contracting Officer” shall mean the officer or employee of a—publiethe
aAuthority who shall be appointed by resolution of the Authority’s Board of
Trustees to be responsible for the disposition of personal property. The
“Contracting Officer” is hereby designated to be the Senier—Vice President —
Enterprise Shared Services, or equivalent(s), or a designee so stated in writing.
The Authority’s Contracting Officer shall not be responsible for compliance for
dispositions of the Authority’s personal property conducted by another state
entity authorized to dispose of the Authority’s personal property under the Public

Authorities Accountability Act (“PAAA”) or as otherwise authorized by law.
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B. “Dispose” or “disposal” shall mean transfer of title or any other beneficial
interest in personal property in accordance with these Guidelines.

C. “Property” shall mean personal property owned by the Authority with a value in
excess of $5,000, and any other interest in such property, to the extent that such
interest may be conveyed to another person for any purpose, excluding an
interest securing a loan or other financial obligation of another party. For the
purposes of these Guidelines, personal property may include, but is not limited
to, materials, tools, equipment, or vehicles.

D. “Fair Market Value” shall mean the estimated dollar amount that a willing buyer
would pay to a willing seller for the Property in an arms-length transaction in the
appropriate marketplace and under similar circumstances. Fair Market Value
may be determined by consulting industry-recognized sources, contacting
original suppliers, depreciation analysis, appraisals, fair market valuations by
public auction or other methods of valuation generally accepted in the industry
in which such Property is utilized, as may be approved by the Contracting
Officer or authorized designee.

E. “Relative” is defined in Subsection X.G.1- of these Guidelines.

OBJECTIVE

The objective of these Guidelines is to identify those Authority personnel
responsible for authorizing the disposal of Property owned by the Authority and to
ensure that the Authority receives fair and reasonable value for such Property. The

transfer or sale of Property shall be accounted for in accordance with the Authority's



E l I 14 CCA
Corporate Accounting Policy No. CAP 4.3 dated 6/30/05, Revision 2 -- ““Accounting

for Materials and Supplies.”

IV.  TRANSACTIONS NOT COVERED

These Guidelines do not apply to any of the following transactions:
1. Disposal of real property interests;
2. Exchange of Property with other utilities or power plant owners, where
such owners will provide an identical or in-kind replacement;
3. Transfer/re-deployment of Property from one Authority facility to

another Authority facility.

V. DESIGNATION OF PROPERTY DISPOSAL COORDINATORS

A. The Contracting Officer shall be responsible for the Authority’s compliance
with, and enforcement of, the Guidelines.
B. The individual responsible for —disposal of all Property at the Authority’s

facilities will be the Eaetlities Materials-Superintendent-CEMS)Director — Site

Purchasing & Materials Management (“DSP&MM”)—eurrentlylocated—at—the

ClarkEnergy-Center. For purposes of Property disposal, the EMSDSP&MM
reports directly to the Contracting Officer or authorized designee.

C. The Purchasing and Warehouse Manager from each —facility will be the local
Property Disposal Coordinator for his or her facility or location ("Facility
PDC"). The Facility PDC reports to the EMSDSP&MM.

D. The Contracting Officer_or authorized designee will designate one or more
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individuals from the White Plains Office Procurement Division to be the
Property Disposal Coordinator(s) for the White Plains, Albany and New York
corporate offices ("WPO PDC"). For purposes of Property disposal, the WPO
PDC(s) will confer, interface with and report to the Contracting Officer or
authorized designee.

E. The Director of Fleet Operations (“DFO”) or equivalent(s) or authorized

designee is responsible for the disposal of vehicles and rolling equipment. The

DFO reports directly to the Centracting—OfficerSenior Vice President —

Corporate Support Services or authorized designee.

F. If appropriate, the responsible Facility PDC should confer (by oral or written
communication) with the EMSDSP&MM and the WPO PDC(s) should confer
(by oral or written communication) with the Contracting Officer or authorized
designee to determine if a "centralized" sale of Property, as outlined in Article
VII, is appropriate. If agreed, the responsible PDC should arrange for
shipment of the Property to be sold from the site to the sale location. If a
centralized sale is not appropriate, the responsible PDC should proceed in

accordance with the "decentralized" procedures, as outlined in Article VIIL.

PROCEDURES FOR DISPOSAL OF AUTHORITY PERSONAL

PROPERTY
Except for Disposals pursuant to Article VII, Article XII and Subsection VI.A.4 of
these Guidelines, whenever practicable, the responsible PDC shall solicit proposals

from atdeast3qualified bidders, to purchase the Property to be disposed of, and will
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maintain records of such solicitations. The PDC should use “Attachment A”

attached hereto or an appropriate substitute for solicitations under this Article VI.

A. DISPOSAL METHODS FOR PERSONAL PROPERTY

1.

For the purposes of these Guidelines, Disposal methods may include,
but are not limited to: sale (directly to the Buyer, through a third party,
negotiation, well-advertised public auction that permits full and free
competition consistent with the value and nature of the property or on
any other centralized basis that achieves the same Ilevel of
competition); return to the original equipment manufacturer or to the

source; trade-ins_or disposals as part of a competitive procurement; or

disposal through the New York State Office of General Services
(TOGS™), e e e o e Lo
options;—may-also-beutiized—as—apphieable—Provided, however, that
no disposition of any Property, which because of its unique nature or
the unique circumstances of the proposed transaction is not readily
valued by reference to an active market for similar Property, shall be
made unless an appraisal of the value of such Property has been made
by an independent appraiser and included in the record of the
transaction. The Authority's Environment, Health and Safety Division
should be consulted, on a case-by-case basis, regarding disposal of
items that may be considered hazardous waste.

Solicitation via telephone, e-mail and/or direct mailings may be used

where the estimated Fair Market Value of the Property to be disposed of
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is greater than $5,000 but does not exceed $15,000. All bids must be

submitted in writing on the forms_or an appropriate substitute and in the

manner prescribed by this procedure and by the date and time (the “Bid

Due Date”) included in the solicitation.

All Disposals of Authority Property in excess of $15,000 shall be made

after publicly advertising for bids except as provided in Subsection 4

below, using the following process:

a.

the appropriate advertisement for bids (Attachment “B” or an
appropriate substitute) shall be made at such time prior to the
Disposal, through such methods, and on such terms and conditions as
shall permit full and free competition consistent with the value and
nature of the Property. This may include advertisements in one or
more of the following publications, depending on the nature of the
Property: local newspapers in the geographic area of the facility
where the sale is taking place, trade journals, regional or nationwide
publications (if the market for such sale is regional or nationwide),
the New York State Contract Reporter, internet services or other
communication outlets as appropriate;

all bids must be submitted in writing on the forms_or an appropriate

substitute and in the manner prescribed by this procedure and by the
Bid Due Date included in the solicitation;
all bids shall be publicly disclosed, at the time and place stated in the

solicitation or by posting to the Authority’s internet website; and
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d. the award shall be made with reasonable promptness by notice to the

responsible bidder whose bid, conforms to the bid solicitation and
will-beis most advantageous to the Authority, price and other factors
considered; however, any bid may be rejected when in the public

interest to do so at the Authority’s sole discretion.

4. Disposals of Property may be negotiated or made by public auction
without regard to Subsection 3 of this Section, but subject to obtaining
such competition as is feasible under the circumstances, if:

a. the Property involved has qualities separate from the utilitarian
purpose of such Property, such as artistic quality, antiquity, historical
significance, rarity or other quality of similar effect that would tend
to increase its value, or if the Property is to be disposed of in such
quantity that, if it were Disposed of under Subsection 3 of this
Section, would adversely affect the state or local market for such
Property, and the estimated Fair Market Value of such Property and
other satisfactory terms of disposal may be obtained by negotiation;

b. bid prices after advertising therefore are not reasonable, either as to
all or part of the Property, or have not been independently
determinedarrived at in open competition;

c. the Disposal will be to the state or any political subdivision, and the
estimated Fair Market Value of the Property and other satisfactory
terms of Disposal are obtained by negotiation;

d. under those circumstances permitted by Subsection 6 of this Section;
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e. if the estimated or actual fair market value of the property does not
exceed $15,000; or

f. such action is otherwise authorized by law.

An explanatory statement shall be prepared of the circumstances of each
Disposal by negotiation of any Property which has an estimated Fair
Market Value in excess of fifteen thousand dollars ($15,000). In
addition, an explanatory statement shall be prepared of the circumstances
of each Disposal by negotiation of any Property disposed of by
exchange, regardless of value. Each such statement shall be transmitted

to the Commissioner of General Services, the State Legislature, the State

Comptroller, and-the Director of the Division of the Budget_and the

Authorities Budget Office, not less than ninety days in advance of such
Disposal, and a copy thereof shall be preserved in the Authority’s files.

a. No Property owned or otherwise in the control of the Authority may
be disposed or otherwise alienated for less than its Fair Market Value
except if:

(1 the transferee is a government or other public entity, and the
terms and conditions of the transfer require that the
ownership and use of the Property will remain with the
government or any other public entity;

(1)  the purpose of the transfer is within the purpose, mission or

governing statute of the Authority; or
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in the event the Authority seeks to transfer Property for less
than its Fair Market Value to other than a governmental
entity, which Disposal would not be consistent with the
Authority’s mission, purpose or governing statutes, the
Authority shall provide written notification thereof to the
Governor, the Speaker of the Assembly, and the Temporary
President of the Senate, and such proposed transfer shall be
subject to denial by the Governor, the Senate or the
Assembly. Denial by the Governor shall take the form of a
signed certification by the Governor. Denial by either House
of the Legislature shall take the form of a resolution by such
House. The Governor and each House of the Legislature
shall take any such action within sixty days of receiving
notification of such proposed transfer during the months of
January through June, provided that if the Legislature
receives notification of a proposed transfer during the months
of July through December, the Legislature may take any such
action within sixty days of January first of the following year.
If no such resolution or certification is performed within sixty
days of such notification of the proposed transfer to the
Governor, Senate and Assembly, the Authority may
effectuate such transfer provided, however, that with respect

to a below-market transfer by the Authority that is not within
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the purpose, mission or governing statute of the Authority, if
the governing statute provides for the approval of such
transfer by the executive and legislative branches of the
political subdivision in which the Authority resides, and if the
transfer is of Property obtained by the Authority from that

political subdivision, then such approval shall be sufficient to

permit the transfer.

b. In the event a below Fair Market Value Property transfer is proposed,

the following information must be provided to the Authority’s Board_of

Trustees and the public:

(@)
(ii)

(111)

(iv)

a full description of the Property;

an appraisal of the Fair Market Value of the Property and any
other information establishing the Fair Market Value sought
by the Board of Trustees;

a description of the purpose of the transfer and a reasonable
statement of the kind and amount of the benefit to the public
resulting from the transfer, including but not limited to the
kind, number, location, wages or salaries of jobs created or
preserved as required by the transfer, the benefits, if any, to
the communities in which the Property is situated as are
required by the transfer;

a statement of the value to be received compared to the Fair

Market Value;

10
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(v) the names of any private parties participating in the transfer
and, if different than the statement required by subparagraph
(iv) of this Subsection, a statement of the value to the private
party; and
(vi)  the names of other private parties who have made an offer for
such Property, the value offered and the purpose for which
the Property was sought to be used.
c. Before approving the Disposal of any Property for less than Fair
Market Value, the Board of Trustees shall consider the information
described in paragraph b of this Subsection and make a written
determination that there is no reasonable alternative to the proposed
below-market transfer that would achieve the same purpose of such
transfer.
In addition, in cases where a Disposal of Property is made without
competitive bidding and where the proposed contract price for the
Property disposed of is less than Fair Market Value, prior to finalizing
the Disposal a detailed explanation of the justification for making the
Disposal without competitive bidding shall be prepared, and a
certification shall be signed by the Chief Executive Officer and Chief
Financial Officer of the Authority stating that they have reviewed the
terms of such Disposal and have determined that it complies with

applicable law and these Guidelines.

11
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B. DISPOSAL OPTIONS IF NO BIDS OR NO ACCEPTABLE BIDS ARE

RECEIVED

than-the - Authority s Fair Market-Value-estimate;tThe appropriate PDC shall

confer with the EMSDSP&MM and the Contracting Officer_or authorized

designee to decide (i) if re-soliciting is feasible; (ii) if shipment to a third-
party contractor for Disposal would result in higher-priced proposals; (iii) if
disposal by other methods would be appropriate; and/or (iv) if the Fair

Market Value estimate requires review or adjustment-, where:

1. the solicitation pursuant to Section VI.A does not produce any bids

to purchase the Property;

2. in the opinion of the Authority, the bids are not arrived at

independently;

3. all bids are not reasonable in accordance with Section X.C; or

4. all bids received are less than the Authority’s Fair Market Value

estimate.

VII. CENTRALIZED DISPOSAL

A. Subject to the approval of the Contracting Officer or authorized designee and in

accordance with Article VI of these Guidelines, in either the initial document
authorizing the disposal or through a subsequent communication, Property may

be disposed of using any of the following methods:

12
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Shipment of the material to a third-party vendor(s), selected by
competitive bidding, which, pursuant to these Guidelines, will market the
material for sale or dispose of such material in accordance with
environmental and any other Authority requirements.

Consolidation of such Property at one of the Authority's facilities or an
offsite warehouse for the purpose of conducting a sale managed by
Authority staff, possibly with the assistance of an outside contractor.
Participation in public auctions such-as-through—aprivate-auctioneer-or
other—utiity-provided the advertisement for bids through such methods

permits full and free competition consistent with the value and nature of

the property, as may be conducted through an independent auctioneer,

online auction service, or another utility.

VIII. DECENTRALIZED DISPOSAL

A.

The Regional Manager, Project Manager, or head of a Department or
Division requiring disposal of Property which he or she believes to be
surplus, will submit to the responsible PDC a written description of the
material, with the original price (if known), and estimate of the Property’s
Fair Market Value (if available). If practical, a photograph of the material or
equipment in question should be provided. Such submission shall be made
to the_responsible PDC designated—atfor the location at—whichwhere the

Property is located;-therespensible PDC.

If the responsible PDC, in conference with either the EMSDSP&MM or the

13
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Contracting Officer_or authorized designee, as appropriate, determines that

other Authority facilities may have an interest in the Property, a notice
should be sent to the other Authority facilities advising of its availability and
requesting a response within a specified time frame. A record of the notice
will be maintained by the responsible PDC. In the event that the responsible
PDC and either the EMSDSP&MM or the Contracting Officer or authorized
designee, as appropriate, determine there is no interest in such material at
other Authority facilities, a written explanation should be prepared by the
PDC to that effect and maintained in the file for that transaction.

If no response to the notice is received, the responsible PDC will solicit bids
for the purchase of such Property in accordance with the procedures

described in Article VI.

IX. PARTIES PROHIBITED FROM BIDDING

A.

All current and former employees of the Authority and relatives of such
employees or third parties acting on behalf of such employees shall not be
eligible to bid for the purchase of Authority Property and are prohibited from
subsequently acquiring it in any manner. Each bidder will be required, as
part of his or her bid, to certify, by signing Attachment “A,” that he or she is
not a current or former employee of the Authority, is not related to any
current or former employee of the Authority and is not acting on behalf of a
current or former employee of the Authority or a relative of any such

employee. No bid will be accepted unless accompanied by such certification.

14
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The term "related to" as used in paragraph A above means the relationship of
spouse, child, parent, sister, brother, grandparent, grandchild, aunt, uncle,
cousin, niece, nephew, stepchild, stepparent, stepsister, stepbrother, mother-

in-law, father-in-law, sister-in-law, brother-in-law, daughter-in-law or son-

in-law.

X. EVALUATION OF PROPOSALS; AWARD OF CONTRACT

A.

Following the receipt of proposals for the Property, the responsible PDC
shall evaluate the proposals submitted and determine whether the highest of
such proposals is reasonable, given the estimated Fair Market Value of the
Property.

If the responsible PDC determines that the highest bid received is
reasonable, the responsible PDC shall recommend to the Responsible
Officer(s), as hereinafter defined in Article XI, that such bid be accepted, and
upon the written approval of the Responsible Officer(s), the sale shall be
made to the person offering such proposal. After obtaining all necessary
approvals in accordance with Article XI “Authorization Levels,” a Sales
Agreement appended hereto (“Attachment C”) must be executed by the
responsible Authority staff member and by the successful bidder prior to
completion of the transaction.

If either (a) the responsible PDC determines that the highest bid is not
reasonable or (b) the Responsible Officer(s) decline(s) to authorize the sale,

the Property will, except as provided in paragraph D below, be retained for

15
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future disposal in accordance with these Guidelines. Factors to be

considered in determining whether a bid is reasonable include, but are not
limited to: adequacy of the estimate of the Fair Market Value, anticipated
improved future market conditions, potential for other means of disposal or
redeployment, financial viability of the bidder, and condition of the Property.
Notwithstanding any determination by the responsible PDC, the Responsible
Officer(s), with the review and approval of the Contracting Officer, may
direct the sale of the Property to the person or firm submitting the highest

bid.

No Authority employee who is involved in the award of Authority grants
or contracts, may ask any officer, director or employee of such current or
prospective contractor or grantee to reveal: (a) the political party
affiliation of the individual; (b) whether the individual or entity has made
campaign contributions to any political party, elected official, or candidate
for elective office; or (c) whether the individual voted for or against any

political party, elected official or candidate for elective office.

No Authority employee may award or decline to award any grant or
contract, or recommend, promise or threaten to do so because of a current
or prospective grantee’s or contractor’s: (a) refusal to answer any inquiry
prohibited by Section E above or (b) giving or withholding or neglecting
to make any contribution of money, service or any other valuable thing for

any political purpose.

16
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No Authority employee may take part in any contracting decision
involving the payment of $1,000 or more: (i) to a Relative; or (ii) to any
entity in which a Relative owns or controls 10% or more of the stock of
such entity (or 1% in the case of a corporation whose stock is regularly
traded on an established securities exchange); or serves as an officer,
director or partner of that entity. If a contracting matter arises relating to
this Section G, then the employee must advise his or her supervisor of the

relationship, and must be recused from any and all discussions or

decisions relating to the matter.

1. For purposes of this Section G, the term ‘“Relative” shall mean any
person living in the same household as the Authority employee or any
person who is a direct descendant of the Authority employee’s

grandparents or the spouse of such descendant.

XI. AUTHORIZATION LEVELS AND SIGNING AUTHORITY

A.

For the purposes of these Guidelines, the Responsible Officer(s) will in each
case review the appropriateness of the Fair Market Value estimate and the
recommendation for contract award for disposal of the Property.
Responsible Officers are designated as follows:

1. The Board of Trustees, if the Fair Market Value of the Property is

greater than $1,000,000 or if the Disposal is for less than Fair Market

Value in accordance with paragraph VI.A.6; or

2. The President or the Chief Operating Officer or equivalent(s), if the

Fair Market Value of the Property is up to $1,000,000; or

17
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3. The Senter-Vice President — Enterprise Shared Services or equivalent(s)

or, for Fleet Disposals, the ExeecutiveSenior Vice President — Chief

Administrative-OffieerCorporate Support Services or equivalent(s), if

the Fair Market Value of the Property is up to $500,000; or

4. The Vice President — Procurement or equivalent(s), if the Fair Market
Value of the Property is up to $250,000; or

5. The EMSDSP&MVMV, if the Fair Market Value of the Property is up to
$50,000; or

6. The responsible PDC, with the prior written approval of either the

EMSDSP&MM or the Contracting Officer or authorized designee, as

appropriate, if the Fair Market Value of the Property is $5,000 or less.
B. For public auctions or similar centralized disposals, such authorization
should be obtained prior to submitting Property to auction based on the
estimated fFair mMarket ¥Value of the Property.
1. For purposes of these Guidelines, the Director - Fleet Operations
(“DFO”) or equivalent(s) and EMSDSP&MM are authorized to sign
Disposal Sales Agreements based upon the provisions of Section XI.A
above whereby the DFO is authorized to sign fleet-related sales
agreements and the EMSDSP&MM may sign both fleet and non-fleet
sales agreements.
C. For decentralized disposals, such authorization should be obtained prior to
signing of Sales Agreement or award of contract, in accordance with the

Authorization Levels set forth in Section XI.A. Sales Agreements for

18
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individual disposal transactions through a decentralized sale should be

signed in accordance with the limits set forth in the Authority’s

Expenditure Authorization Procedures — Attachment C.

XII. OTHER METHODS FOR DISPOSAL OF PERSONAL PROPERTY

A.

Trade-InsDisposals as Part of a Competitive Procurement

Thiese procedureGuidelines are-is not intended to restrict thedisposals as part

of a competitive procurement, including trade-ins—ef—equipment—i-es

where the procurement is competitively bid and awarded in accordance with

the Authority’s Guidelines for Procurement Contracts and reasenableFair

Market ¥Value can be obtained for the trade-inProperty. Any such proposed

disposaltrade-ir must be included as part of the solicitation of bids for the

replacement—equipment—aterttls—andfor—vehielesprocurement. The

solicitation must also include an estimated Fair Market Value of the Property

or minimum bid amount. ard-+tThe disposal or trade-in value must be stated

in the proposals from seleited-bidders. When disposing of Property as part

of a competitive procurement, the Authority may consider the cost difference

between the accepted proposal and the next lowest responsive proposal as

part of the consideration for the disposal of the Property.Bestefforts shall be

Lized le_in value that i | Is the Fair Marl
Mahae:
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Return to the Original Equipment Manufacturer (‘“OEM”’) or to the
Source

For Property with a Fair Market Value of $15,000 or less, Rreturn of

materials to the OEM or the source is permissible provided that the
Authority receives full value for any materials equal to the price paid by the
Authority or the estimated Fair Market Value of the Property. In the event a
re-stocking fee is charged by the OEM or the source, the EMSDSP&MM or

the Contracting Officer_or authorized designee, as appropriate, shall be

consulted to determine if such a re-stocking fee is reasonable and if there are
other opportunities for sale of such material. Approval of all such returns to
the OEM or the source when a re-stocking fee is charged, must be in

accordance with the Authorization Levels delineated in Section XI.A.

Disposal through the New York State Office of General Services (OGS)

When-it-is-determined-advantageous—to-the-Autherity,—tThe Authority may

utilize OGS for Disposal of Authority-owned Property including butnet

on-line

disposal methods offered by OGS. In addition, in accordance with New

York State law, surplus computers and related accessories, {fe-&—monitors

and-keybeards)y-and-surplus office furniture, and other equipment may, with

the approval of the Contracting Officer or authorized designee, be transferred

to OGS for disposition, in the case of computers and accessories to school
districts located near Authority offices or operating facilities, or in the case

of office furniture and office equipment, to other state entities. Disposal of

20
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these items in this manner represents the best value to New York State in

lieu of attempted re-sale of such materials.

XIII. METHODS OF PAYMENT

The proceeds from the sale of Property in the form of cash or a certified check made
payable to the Authority must be forwarded to the Authority’s Treasurer by the
Facility PDCs and to the Authority’s Controller's Office by the EMSDSP&MM and
WPO PDC(s). In certain cases involving a transfer of Property to other state
agencies or authorities, the performance of documented services to the Authority
equal to or greater in value to the Fair Market Value of the Property, will serve as
payment for such Property. The authorization limits of Article XI shall apply to such

transactions.

XIV. REPORTING REQUIREMENTS

A. The Authority shall publish, not less frequently than annually, a report of all
Property disposed of during the reporting period, including the full
description, price (if any) received and the name of the purchaser for all such
Property disposed of by the Authority during such period. Such report shall
be prepared in conjunction with the report required by the Authority’s
“Guidelines and Procedures for the Disposal of Real Property.”

B. Such report, as approved by the Board of Trustees, shall be submitted to the

State Comptroller, the Director of the Division of the Budget, the
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Commissioner of General Services, the State Legislature and the Authorities
Budget Office.

These Guidelines, as approved by the Trustees, shall be reviewed and
approved annually by the Authority’s Board of Trustees. On or before the
thirty-first day of March in each year, the Authority shall file with the State
Comptroller a copy of the Guidelines most recently reviewed and approved
by the Board of Trustees, including the name of the Authority’s designated
Contracting Officer. At the time of filing such Guidelines with the
Comptroller, the Authority shall also post such Guidelines on the Authority’s

internet website and maintain such Guidelines on the website.

For disposal by negotiation_of Property over $15,000, Property of any value

related to the disposal of Real Property by exchange, or Property where part

of the consideration received is Real Property, er-exchange-(exeept-when-an
tdenttedt-or-th-kindrephicementisprovided-to-the Awtherityr-an explanatory

statement shall be prepared and submitted to the parties desertbed-morefully

as set forth in Subsection VL.BA.5.
The Authority’s Governance Committee meets at least three times per year.

and—sStaff from the Enterprise Shared Services_and Corporate Support

Services DepartimentBusiness Units, or the equivalent(s), prepare and present

ongoing reports regarding disposals of personal property and real property.
The Authority may be called upon periodically to submit information
regarding the Disposal of Personal Property to organizations implementing

the PAAA or other statutes regulating the disposal of Property, such as the

22
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Authorities Budget Office through the Public Authorities Reporting

Information System (“PARIS”).
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Attachment A
Page 1 of 2

BID SHEET

The following personal property is available for sale "AS IS, WHERE IS" and the Power Authority gives no
warranty whatsoever as to its condition.

LUMP SUM BID AMOUNT* $

Subject to all terms and conditions set forth on the reverse hereof, the undersigned offers and agrees to purchase
the above-described personal property at the bid amount indicated.

Signature Company Name

Name (Printed) Street Address

Date City, State, Zip Code

FAX number Telephone number

* All sales are subject to New York State Sales Tax and Compensating Use Tax unless the Purchaser

furnishes the Authority with an exemption certificate.
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Attachment A
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PERSONAL PROPERTY SALE
SALE NO.
NEW YORK POWER AUTHORITY
(ADDRESS OF PROJECT)

Telephone: ()
FAX: ()

Subject to the terms and conditions stated below, bids will be received on the personal property, either by
mail, fax or hand delivery at the (Location) no later than (Date)

The personal property is available for inspection, by appointment, at the (Project)
. For an appointment, please contact the Property Disposal Coordinator, (Name)
at (Telephone no.)

Successful bidders will be required to pay by certified check, on notice from the Authority that the bid has
been accepted, and remove the personal property from the Authority's premises within ten (10) calendar
days after receipt of notice of award.

Envelopes containing bids submitted by mail should be marked on the outside to indicate that a bid on Sale
No. is enclosed.

Current and former employees of the Power Authority or relatives of such employees or third parties acting
on behalf of such employees or relatives are ineligible to bid and are prohibited from subsequently
acquiring such personal property in any manner.

1. INSPECTION. Bidders are invited, urged and cautioned to inspect the personal property being
sold prior to submitting a bid. The personal property will be available for inspection at the time
and place specified above. In no case will failure to inspect constitute grounds for the withdrawal
of a bid after opening.

2. CONDITION OF PROPERTY. All personal property listed is offered for sale "AS IS, WHERE
IS". The Authority does not in any way warrant the fitness of the personal property for any
particular use or its merchantability and disclaims any other representations or warranties, express
or implied, including, but not limited to, quality, character, performance or condition of the
personal property or any of its component parts, assemblies, or accessories.

3. CONSIDERATION OF BIDS. Bids must be submitted in writing on the form provided by the
Authority (see reverse side) and shall be submitted on all items listed. The Authority reserves the
right to reject any and all bids, to waive technical defects in bids and to award sale of the items as
may be in the best interest of the Authority.

4. PAYMENT. The Purchaser agrees to pay for the awarded personal property in accordance with
the prices quoted in his/her bid. Payment of the full purchase price must be made within the time
allowed for removal, and prior to the release of any personal property to the Purchaser.

5. NEW YORK STATE SALES AND COMPENSATING USE TAX. All sales will be subject to
New York State Sales and Compensating Use Tax unless the Purchaser furnishes the Authority
with an exemption certificate.
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ADVERTISEMENT FOR PROPOSALS

The following described personal property, shall be sold "AS IS, WHERE IS" by the New York Power
Authority ("the Authority").
1. Sealed bids are invited for the above, which will be available for inspection by inquiry at the

(Location/Building) at the (Project and Address) between the

hours of a.m. to __ p.m. on _ (Date/s) . Bids must be submitted on the Authority's bid form,

which can be obtained by calling (Telephone no.) . No bid will be accepted unless it is on such form.

Bids shall be accepted on or before ___ p.m. on (Date) .

2. Current and former employees of the Authority or relatives of such employees or third parties seeking
to act on behalf of such employees or relatives shall be ineligible to bid.

3. Successful bidders, on notice from the Authority, shall be required to pay by certified check and
shall promptly remove the personal property from the Authority's property.

4. The Authority reserves the right to reject any and all bids.
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Attachment C
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PERSONAL PROPERTY
SALES AGREEMENT

, the Buyer, and the Power Authority of the State of

New York ("the Authority"), agree as follows:

1)

2)

3)

4)

5)

The personal property identified herein is sold by the Authority and purchased by Buyer "AS IS,
WHERE IS" at the price(s) shown, plus any applicable sales tax.

THE AUTHORITY DOES NOT IN ANY WAY WARRANT THE FITNESS OF THE
PERSONAL PROPERTY FOR ANY PARTICULAR USE OR ITS MERCHANTABILITY
AND DISCLAIMS ANY OTHER REPRESENTATIONS OR WARRANTIES, EXPRESS
OR IMPLIED INCLUDING, BUT NOT LIMITED TO, THE QUALITY, CHARACTER,
PERFORMANCE, OR CONDITION OF THE PERSONAL PROPERTY OR ANY OF ITS
COMPONENT PARTS, ASSEMBLIES, OR ACCESSORIES.

The Bidder warrants that he/she/it is not a current or former Authority employee, is not related to
an Authority employee and did not bid on behalf of an Authority employee. Bidder is aware that
Authority employees and their family members are precluded from subsequently receiving, or
acquiring, in whole or in part, by any manner including gift, sale, loan or lease, the personal
property acquired by the Bidder pursuant to this sale. The term "related to" as used in this
paragraph means the relationships of spouse, child, parent, sister, brother, grandparent, grandchild,
aunt, uncle, cousin, niece, nephew, stepchild, stepparent, stepsister, stepbrother, mother-in-law,
father-in-law, sister-in-law, brother-in-law, daughter-in-law, or son-in-law. The Authority
reserves the right to invoke any available legal or equitable remedy in the event of a breach by the
Bidder of his or her warranty under this paragraph, including but not limited to, rescinding the sale
and recovering the property sold and all costs associated with the sale and the rescission of said
sale.

The Buyer shall indemnify and hold harmless the Authority and all of its officers, agents and
employees from any loss, damage, remedial or response cost, liability or expense, on account of
damage or contamination to property and injuries, including death, to all persons, including
Buyer's employees, or any third parties, arising or in any manner growing out of the sale of any
personal property or the performance of any work under this agreement and shall defend at its own
expense any suits or other proceedings brought against the Authority and its officers, agents and
employees, or any of them, on account thereof, and pay all expenses and satisfy all judgments
which may be incurred by or rendered against them or any of them in connection therewith.

Except for disposals by public auction, the Buyer shall remove the personal property from the
Authority's premises by at Buyer's expense. The Buyer
shall make payment upon delivery by certified check payable to the New York Power Authority.
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Description of Personal Property:

Selling Price:

Executed this day of ,20
Buyer (Print or Type): Seller:

Power Authority of the State of New York

123 Main Street

White Plains, New York 10601

Authorized Signature Authorized Signature

Full Name (Printed)

Title Title

PRIVACY LAW NOTIFICATION

SECTION 94(1)(d) OF THE NEW YORK PUBLIC OFFICERS LAW REQUIRES THIS NOTICE TO BE PROVIDED WHEN
COLLECTING PERSONAL INFORMATION FROM POTENTIAL PURCHASERS OF AUTHORITY PROPERTY.

This information is requested pursuant to Article 5, Title I of the Public Authorities Law. The principal purpose for which
the information is collected is to assist the Power Authority of the State of New York in the sale of Authority personal property in
accordance with Section 96(1) of the Personal Privacy Protection Law, particularly subdivisions (b), (e) and (f).

Failure to provide the requested information may result in ineligibility for participation in a program, sale or benefit
provided by the Authority.

This information will be maintained by Fleet Operations, at the Power Authority of the State of New York, Clark Energy
Center located at 6520 Glass Factory Road, Marcy, N.Y. 13403, (315) 724-8186 or, when appropriate, by the Procurement
Department at the Corporate office or at one of the Authority facilities.
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GUIDELINES AND PROCEDURESFOR THE DISPOSAL OF
NEW YORK POWER AUTHORITY REAL PROPERTY

PURPOSE

The purpose of these Guidelines and Procedures for the Disposal of Rea Property

(“Guidelines’), which comply with Title 5-A, Article 9 of the Public Authorities Law, isto

establish the procedures that detail the Authority’s policy and instructions regarding the

disposal of real property. In addition, the Guidelines designate a Contracting Officer who is

responsible for the Authority’ s compliance with, and enforcement of, the Guidelines.

DEFINITIONS

21

22

23

“Contracting Officer” shall mean the officer or employee of the Authority who shall
be appointed by resolution of the Authority’s Trustees to be responsible for
enforcement of the Guidelines for the Disposal of Real Property. The “Contracting
Officer” is hereby designated to be the Vice President — Enterprise Shared Services,
or equivaent(s) or designee.

For the purposes of these Guidelines, “Dispose’ or “Disposal” shal mean transfer of
titte or any other beneficial interest in rea property in accordance with these
Guiddlines. Disposal does not include arelease of an easement.

For the purposes of these Guidelines, “Red Property” shall mean real property,
including land, tenements and hereditaments owned by the Authority, and any other
interest in such real property, to the extent that such interest may be conveyed to
another person or entity for any purpose, excluding an interest securing a loan or

other financial obligation of another party.
1
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“Far Market Vaue' shdl mean the estimated dollar amount that a willing buyer
would pay to awilling seller for the Rea Property in an arms-length transaction in

the appropriate marketplace and under similar circumstances.

The term “Relative” shall mean any person living in the same household as the
Authority employee or any person who is a direct descendant of the Authority

employee' s grandparents or the spouse of such descendant.

COMPLIANCE OVERVIEW

The Public Authorities Accountability Act (“PAAA™) requires the Authority to establish

policy guidelines to accomplish the following:

31

32

33

34

Maintain inventory controls and accountability systems for all Rea Property
under the Authority’s control.

Periodically inventory Authority Real Property to determine which Real Property
shall be Disposed of.

Dispose of Authority Real Property interests in accordance with the PAAA.

Prepare annual reports of Real Property Disposal transactions.

DUTIESOF THE DIRECTOR OF REAL ESTATE

4.1

4.2

The Director of Rea Estate or equivalent(s) or designee shall maintain adequate
inventory controls and accountability systems for all Rea Property under the

Authority’s control.

The Director of Real Estate or equivalent(s) or designee shall annually inventory

Authority Real Property to determine which Authority Real Property shall be
2
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Disposed of and shall prepare a report identifying such Real Property for

Disposal.

The Director of Real Estate or equivalent(s) or designee shall produce for
publishing written reports of such Real Property as set forth in Article VI of these

Guiddlines.

The Director of Real Estate or equivalent(s) or designee shall arrange for the
Disposal of any Real Property identified for Disposa by the Authority in
accordance with these Guidelines and the Authority’s Expenditure Authorization

Procedures and as soon as reasonably practical under the circumstances.

PROCEDURESFOR THE DISPOSITION OF AUTHORITY REAL PROPERTY

5.1

5.2

The Authority may Dispose of Rea Property for not less than the Fair Market
Vaue of such Real Property by sale, exchange, or transfer, for cash, credit or
other property, without warranty, and upon such other terms and conditions as the
Contracting Officer deems proper under the provisions of the PAAA and as
implemented by these Guidelines. Fair Market Value of the Authority Real
Property subject to Disposal shall be established by independent appraisal as
appropriate and consistent with the intent of the PAAA. Such appraisal documents

shall be included in the record of the Real Property Disposal transaction.

Except as set forth in Section 5.3 of the Guidelines, any Disposal of Real Property
shall only be made after publicly advertising for bids in accordance with the
following:

5.2.1 the advertisement for bids shall be made at such time prior to the Disposal
or contract, through such methods, and on such terms and conditions as

3
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shall permit full and free competition consistent with the value and nature
of the Real Property;

al bids shal be publicly disclosed at the time and place stated in the
advertisement; and

the award shall be made with reasonable promptness by notice to the
responsible bidder whose bid, conforming to the invitation for bids, will
be most advantageous to the Authority, price and other factors
considered; provided, that al bids may be rejected when it isin the public
interest to do so.

5.3.a The Disposal of Authority Real Property may be negotiated or made by public

auction without regard to Section 5.2 but subject to obtaining such competition as

isfeasible under the circumstances, if:

1.

4.

5.

the Fair Market Vaue of the Rea Property does not exceed fifteen
thousand dollars ($15,000.00); or

bid prices after advertising therefore are not reasonable, either as to all or
some part of the Real Property, or have not been independently arrived at
in open competition; or

the Disposal will be to the state or any political subdivision, and the
estimated Fair Market Value of the Rea Property and other satisfactory
terms of Disposal are obtained by negotiation; or

under those circumstances permitted by Section 5.3; or

such action is otherwise authorized by law.

5.3.b.1 No Real Property owned, leased or otherwise in the control of the Authority may

be sold, leased, or otherwise aienated for less than its Fair Market Value except

if:

a. the transferee is a government or other public entity, and the terms and
conditions of the transfer require that the ownership and use of the Real
Property will remain with the government or any other public entity;

b. the purpose of the transfer is within the purpose, mission or governing statute
of the Authority; or

c. inthe event the Authority seeks to transfer Real Property for less than its Fair
Market Value to other than a governmenta entity, which Disposal would not

4
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be consistent with the Authority's mission, purpose or governing statutes, the
Authority shall provide written notification thereof to the Governor, the
Speaker of the Assembly, and the Temporary President of the Senate, and
such proposed transfer shall be subject to denia by the Governor, the Senate,
or the Assembly. Denia by the Governor shall take the form of a signed
certification by the Governor. Denia by either House of the Legislature shall
take the form of a resolution by such House. The Governor and each House
of the Legidature shall take any such action within sixty days of receiving
notification of such proposed transfer during the months of January through
June, provided that if the Legislature receives notification of a proposed
transfer during the months of July through December, the Legislature may
take any such action within sixty days of January first of the following year.
If no such resolution or certification is performed within sixty days of such
notification of the proposed transfer to the Governor, Senate, and Assembly,
the Authority may effectuate such transfer.

5.3.b.2. In the event a below Fair Market Vaue Real Property transfer is proposed, the
following information must be provided to the Authority’s Board of Trustees and
the public:
a.  afull description of the Real Property;

b. an appraisa of the Fair Market Vaue of the Real Property and any other
information establishing the Fair Market Vaue sought by the Authority’s
Board of Trustees;

c. adescription of the purpose of the transfer, and a reasonable statement of the
kind and amount of the benefit to the public resulting from the transfer,
including but not limited to the kind, number, location, wages or salaries of
jobs created or preserved as required by the transfer, the benefits, if any, to
the communities in which the Real Property is situated as are required by the
transfer;

d. astatement of the value to be received compared to the Fair Market Value;

e. the names of any private parties participating in the transfer, and if different
than the statement required by subparagraph (iv) of this paragraph, a
statement of the value to the private party; and

f.  the names of other private parties who have made an offer for such Real
Property, the value offered, and the purpose for which the Real Property was
sought to be used.

5.3.b.3.Before approving the Disposal of any Rea Property for less than Fair Market

Value, the Authority’s Board of Trustees shall consider the information described
5
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in Paragraph 5.3.5b and make a written determination that there is no reasonable

aternative to the proposed below-market transfer that would achieve the same

purpose of such transfer.

An explanatory statement detailing the Disposal by negotiation of Authority Real

Property subject to the PAAA as set forth in Section 5.3 shall be made for any

Disposal of:

5.4.1 Real Property with a Fair Market Vaue in excess of one hundred thousand
dollars ($100,000.00) except that Real Property Disposed of by lease or
exchange shall only be subject to 5.4.2 of this Section 5.4;

5.4.2 Real Property Disposed of by lease if the fair annual rent over the term of
the lease isin excess of fifteen thousand dollars ($15,000.00); and

5.4.3 Any Rea Property or rea and related personal property Disposed of by
exchange, regardless of value, or any property any pat of the
consideration isfor Real Property:

Each explanatory statement prepared in accordance with Section 5.4 above shall

be transmitted to the State Comptroller, the Director of the Division of the

Budget, the Commissioner of General Services, the State Legislature and the State

Authorities Budget Office not less than 90 days in advance of such Disposal, and

acopy shall be kept by the Authority.

In the Authority's discretion, when it shall be deemed advantageous to the

Authority and the State, the Authority may enter into an agreement with the

Office of the Commissioner of General Services (“OGS”) under which OGS may

Dispose of the Authority’s Real Property under terms and conditions agreed to by

the Authority and the OGS. In Disposing of any such Real Property of the

Authority, the OGS shall be bound by the relevant provisions of the PAAA.

The Guidelines shall not apply to any transfers of jurisdiction by the Authority

pursuant to Public Lands Law 83(4).
6
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The Director of Real Estate or equivalent(s) or designee shall provide all relevant
documentation to the Environmental Division for the purposes of determining, if
applicable, whether the Disposal of Real Property is in compliance with the State
Environmental Quality Review Act, and for whether it adheres to the American
Society of Testing and Material’s guidelines for Environmenta Site Assessments,

if applicable.

No Authority employee who is involved in the award of Authority grants or
contracts, may ask any purchaser(s), grantor(s), lessor(s) or officer(s), director(s)
or employee(s) of such current or prospective purchaser(s), contractor(s) or
grantee(s) to reveal: (a) the political party affiliation of the individual; (b) whether
the individua or entity has made campaign contributions to any political party,
elected officia, or candidate for elective office; or (c) whether the individua
voted for or against any political party, elected official or candidate for elective

office.

No Authority employee may award or decline to award any grant or contract, or
recommend, promise or threaten to do so because of a current or prospective
grantee’'s or contractor’s: (a) refusal to answer any inquiry prohibited by Section
5.9 above or (b) giving or withholding or neglecting to make any contribution of

money, service or any other valuable thing for any political purpose.

No Authority employee may take part in any contracting decision involving the
payment of more than $1,000: (i) to a Relative; or (ii) to any entity in which a
Relative owns or controls 10% or more of the stock of such entity (or 1% in the
case of a corporation whose stock is regularly traded on an established securities

exchange); or serves as an officer, director or partner of that entity. If such
7
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situation arises, the employee must advise his or her supervisor of the
relationship, and must be recused from any and al discussions or decisions

relating to the matter.

VI. AUTHORITY REAL PROPERTY REPORTS

6.1 The Director of Real Estate or equivalent(s) or designee shall publish the

following reports in accordance with these Guidelines:

6.1.1 Pursuant to Section 2800 of the Public Authorities Law, the Director
of Rea Estate shal furnish a report for incorporation in the Authority’s
annual report which is distributed to the Governor, the Chairman and Ranking
Minority Member of the Senate Finance Committee, the Chairman and
Ranking Minority Member of the Assembly Ways and Means Committee, the
State Comptroller and the State Authorities Budget Office. This report shall
include (a) a listing of all Real Property having an estimated Fair Market
Vaue greater than fifteen thousand dollars ($15,000.00) that the Authority
Disposed of during such reporting period and the name of the purchaser of the
Real Property and the price paid by the purchaser for the Rea Property, and
(b) a description of the total amounts of Rea Property sold without
competitive bidding, including (i) the nature of the Real Property, (ii) the
names of the counterparties, and (iii) where the price for the Real Property
sold is less than Fair Market Value, a detailed explanation of the
judtification  for making the sale without competitive bidding, and a
certification by the Authority’s Chief Executive Officer and Chief Financial
Officer that they have reviewed the terms of such sale and determined that it
complies with applicable law.

6.1.2 Pursuant to Public Authorities Law 8§ 2896(3)(a), the Director of Real
Estate or equivaent(s) or designee shall prepare for distribution to the
State Comptroller, the Director of the Division of the Budget, the
Commissioner of General Services, the State Legidature and the State
Authorities Budget Office, an annua report which shall include alist and
description of all Real Property including such Real Property Disposed of
during the fiscal reporting period. Regarding Disposals, this annual
report shall include the price received by the Authority and the name of
the purchaser of the Real Property.
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The Authority may be called upon periodically to submit information regarding
the Disposal of Real Property to organizations implementing the PAAA or other
statutes regulating the Disposal of Real Property.

The Authority’s Governance Committee meets at least three times per year and
staff from Enterprise Shared Services — Rea Estate or the equivalent(s) may

prepare and present ongoing reports regarding the Disposal of Real Property.

APPROVAL OF GUIDELINESBY THE AUTHORITY'SBOARD

71

The Guidelines shall be annually reviewed and approved by the Authority’s
Trustees. On or before the thirty-first day of March in each year, the Authority
shall file with the State Comptroller a copy of the most recently reviewed and
approved Guidelines, including the name of the Authority’'s designated
Contracting Officer. At the time of filing such Guidelines with the State

Comptroller, the Authority shall also post such Guidelines on itsinternet website.
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GUIDELINES AND PROCEDURESFOR THE DISPOSAL OF
NEW YORK POWER AUTHORITY REAL PROPERTY

PURPOSE

The purpose of these Guidelines and Procedures for the Disposal of Real Property
(“Guidelines”), which comply with Title 5-A, Article 9 of the Public Authorities Law, is to
establish the procedures swhichthat detail the Authority’s eperative policy and instructions

regarding the disposal of real property. In addition, the Guidelines—and designate a

eContracting eOfficer who is responsible for the Authority’s compliance with, and

enforcement of, suchthe Guidelines.

DEFINITIONS

2.1 “Contracting Officer” shall mean the officer or employee of the Authority who shall
be appointed by resolution of the Authority’s Trustees to be responsible for
enforcement of the Guidelines for the Disposal of Real Property. The “Contracting
Officer” is hereby designated to be the Senier Vice President — Enterprise Shared
Services, or equivalent(s) or designee.

2.2 For the purposes of these Guidelines, “Dispose” or “Disposal” shall mean transfer of
title or any other beneficial interest in real property in accordance with these
Guidelines. Disposal does not include a release of an easement.

2.3 For the purposes of these Guidelines, “Real Property” shall mean real property,
including land, tenements and hereditaments owned by the Authority, and any other

interest in such real property, to the extent that such interest may be conveyed to
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another person or entity for any purpose, excluding an interest securing a loan or
other financial obligation of another party.

24  “Fair Market Value” shall mean the estimated dollar amount that a willing buyer
would pay to a willing seller for the Real Property in an arms-length transaction in

the appropriate marketplace and under similar circumstances.

2.5  The term “Relative” shall mean any person living in the same household as the
Authority employee or any person who is a direct descendant of the Authority
employee’s grandparents or the spouse of such descendant—as—referred—to—in

COMPLIANCE OVERVIEW

The Public Authorities Accountability Act (“PAAA”) requires the Authority to establish

policy guidelines to accomplish the following:

3.1 Maintain inventory controls and accountability systems for all Real Property
under the Authority’s control.

3.2 Periodically inventory Authority Real Property to determine which Real Property
shall be Disposed of.

3.3 Dispose of Authority Real Property interests in accordance with the PAAA.

3.4  Prepare annual reports of Real Property Disposal transactions.
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IV. DUTIES OF THE DIRECTOR OF REAL ESTATE

4.1

4.2

4.3

4.4

The Director of Real Estate or equivalent(s) or designee shall maintain adequate
inventory controls and accountability systems for all Real Property under the

Authority’s control.

The Director of Real Estate or equivalent(s) or designee shall annually inventory
Authority Real Property to determine which Authority Real Property shall be
Disposed of and shall prepare a report identifying such Real Property for

Disposal.

The Director of Real Estate or equivalent(s) or designee shall produce for
publishing written reports of such Real Property as set forth in Article VI of these

Guidelines.

The Director of Real Estate or equivalent(s) or designee shall arrange for the
Disposal of any Real Property identified for Disposal by the Authority in
accordance with these Guidelines and the Authority’s Expenditure Authorization

Procedures and as soon as reasonably practical under the circumstances.

V. PROCEDURES FOR THE DISPOSITION OF AUTHORITY REAL PROPERTY

5.1

The Authority may Dispose of Real Property for not less than the Fair Market
Value of such Real Property by sale, exchange, or transfer, for cash, credit or
other property, without warranty, and upon such other terms and conditions as the
Contracting Officer deems proper under the provisions of the PAAA and as
implemented by these Guidelines. Fair Market Value of the Authority Real

3
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Property subject to Disposal shall be established by independent appraisal as

appropriate and consistent with the intent of the PAAA. Such appraisal documents

shall be included in the record of the Real Property Disposal transaction.

Except as set forth in Section 5.3 of the Guidelines, any Disposal of Real Property

shall only be made after publicly advertising for bids in accordance with the

following:

521

522

523

the advertisement for bids shall be made at such time prior to the Disposal
or contract, through such methods, and on such terms and conditions as
shall permit full and free competition consistent with the value and nature
of the Real Property;

all bids shall be publicly disclosed at the time and place stated in the
advertisement; and

the award shall be made with reasonable promptness by notice to the
responsible bidder whose bid, conforming to the invitation for bids, will
be most advantageous to the Authority, price and other factors
considered; provided, that all bids may be rejected when it is in the public
interest to do so.

The Disposal of Authority Real Property may be negotiated or made by public

auction without regard to Section 5.2 but subject to obtaining such competition as

is feasible under the circumstances, if:

1.

the Fair Market Value of the Real Property does not exceed fifteen
thousand dollars ($15,000.00); or

bid prices after advertising therefore are not reasonable, either as to all or
some part of the Real Property, or have not been independently arrived at
in open competition; or

the Disposal will be to the state or any political subdivision, and the
estimated Fair Market Value of the Real Property and other satisfactory
terms of Disposal are obtained by negotiation; or

under those circumstances permitted by Section 5.3; or

such action is otherwise authorized by law.
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5.3.b.1 No Real Property owned, leased or otherwise in the control of the Authority may

be sold, leased, or otherwise alienated for less than its Fair Market Value except

if’

the transferee is a government or other public entity, and the terms and
conditions of the transfer require that the ownership and use of the Real
Property will remain with the government or any other public entity;

the purpose of the transfer is within the purpose, mission or governing statute
of the Authority; or

in the event the Authority seeks to transfer Real Property for less than its Fair
Market Value to other than a governmental entity, which Disposal would not
be consistent with the Authority's mission, purpose or governing statutes, the
Authority shall provide written notification thereof to the Governor, the
Speaker of the Assembly, and the Temporary President of the Senate, and
such proposed transfer shall be subject to denial by the Governor, the Senate,
or the Assembly. Denial by the Governor shall take the form of a signed
certification by the Governor. Denial by either House of the Legislature shall
take the form of a resolution by such House. The Governor and each House
of the Legislature shall take any such action within sixty days of receiving
notification of such proposed transfer during the months of January through
June, provided that if the Legislature receives notification of a proposed
transfer during the months of July through December, the Legislature may
take any such action within sixty days of January first of the following year.
If no such resolution or certification is performed within sixty days of such
notification of the proposed transfer to the Governor, Senate, and Assembly,
the Authority may effectuate such transfer.

5.3.b.2. In the event a below Fair Market Value Real Property transfer is proposed, the

following information must be provided to the Authority’s Board of Trustees and

the public:

a.  afull description of the Real Property;

b. an appraisal of the Fair Market Value of the Real Property and any other
information establishing the Fair Market Value sought by the Authority’s
Board of Trustees;

c. adescription of the purpose of the transfer, and a reasonable statement of the

kind and amount of the benefit to the public resulting from the transfer,
including but not limited to the kind, number, location, wages or salaries of
jobs created or preserved as required by the transfer, the benefits, if any, to
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the communities in which the Real Property is situated as are required by the
transfer;

d. astatement of the value to be received compared to the Fair Market Value;

the names of any private parties participating in the transfer, and if different
than the statement required by subparagraph (iv) of this paragraph, a
statement of the value to the private party; and

the names of other private parties who have made an offer for such Real
Property, the value offered, and the purpose for which the Real Property was
sought to be used.

5.3.b.3.Before approving the Disposal of any Real Property for less than Fair Market

54

5.5

Value, the Authority’s Board of Trustees shall consider the information described

in Paragraph 5.3.5b and make a written determination that there is no reasonable

alternative to the proposed below-market transfer that would achieve the same

purpose of such transfer.

An explanatory statement detailing the Disposal by negotiation of Authority Real

Property subject to the PAAA as set forth in Section 5.3 shall be made for any

Disposal of:

5.4.1 Real Property with a Fair Market Value in excess of one hundred thousand
dollars ($100,000.00) except that Real Property Disposed of by lease or

exchange shall only be subject to 5.4.2 of this Section 5.4;

5.4.2 Real Property Disposed of by lease if the fair annual rent over the term of
the lease is in excess of fifteen thousand dollars ($15,000.00):; and

5.4.3 Any Real Property or real and related personal property Disposed of by
exchange, regardless of value, or any property any part of the
consideration is for Real Property:

Each explanatory statement prepared in accordance with Section 5.4 above shall

be transmitted to the State Comptroller, the Director of the Division of the

Budget, the Commissioner of General Services, the State Legislature and the State



5.6

5.7

5.8

59

EXHIBIT 2.3
Redline - Disposal of Real Property Guidelines 2011

Authorities Budget Office not less than 90 days in advance of such Disposal, and
a copy shall be kept by the Authority.

In the Authority's discretion, when it shall be deemed advantageous to the
Authority and the State, the Authority may enter into an agreement with the
Office of the Commissioner of General Services (“OGS”) under which OGS may
Dispose of the Authority’s Real Property under terms and conditions agreed to by
the Authority and the OGS. In Disposing of any such Real Property of the

Authority, the OGS shall be bound by the relevant provisions of the PAAA.

The Guidelines shall not apply to any transfers of jurisdiction by the Authority

pursuant to Public Lands Law §3(4).

The Director of Real Estate or equivalent(s) or designee shall provide all relevant
documentation to the Environmental Division for the purposes of determining, if
applicable, whether the Disposal of Real Property is in compliance with the State
Environmental Quality Review Act, and for whether it adheres to the American
Society of Testing and Material’s guidelines for Environmental Site Assessments,

if applicable.

No Authority employee who is involved in the award of Authority grants or
contracts, may ask any purchaser(s), grantor(s), lessor(s) or officer(s), director(s)
or employee(s) of such current or prospective purchaser(s), contractor(s) or
grantee(s) to reveal: (a) the political party affiliation of the individual; (b) whether
the individual or entity has made campaign contributions to any political party,
elected official, or candidate for elective office; or (c) whether the individual
voted for or against any political party, elected official or candidate for elective

office.
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5.10 No Authority employee may award or decline to award any grant or contract, or
recommend, promise or threaten to do so because of a current or prospective
grantee’s or contractor’s: (a) refusal to answer any inquiry prohibited by Section
5.9 above or (b) giving or withholding or neglecting to make any contribution of

money, service or any other valuable thing for any political purpose.

5.11 No Authority employee may take part in any contracting decision involving the
payment of more than $1,000: (i) to a Relative; or (ii) to any entity in which a
Relative owns or controls 10% or more of the stock of such entity (or 1% in the
case of a corporation whose stock is regularly traded on an established securities
exchange); or serves as an officer, director or partner of that entity. If such
situation arises, the employee must advise his or her supervisor of the

relationship, and must be recused from any and all discussions or decisions

relating to the matter.

VI. AUTHORITY REAL PROPERTY REPORTS

6.1 The Director of Real Estate or equivalent(s) or designee shall publish the

following reports in accordance with these Guidelines:

6.1.1 Pursuant to Section 2800 of the Public Authorities Law, the Director
of Real Estate shall furnish a report for incorporation in the Authority’s
annual report which is distributed to the Governor, the Chairman and Ranking
Minority Member of the Senate Finance Committee, the Chairman and
Ranking Minority Member of the Assembly Ways and Means Committee, the
State Comptroller and the State Authorities Budget Office. This report shall
include (a) a listing of all Real Property having an estimated Fair Market
Value greater than fifteen thousand dollars ($15,000.00) that the Authority
Disposed of during such reporting period and the name of the purchaser of the

8
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Real Property and the price paid by the purchaser for the Real Property, and
(b) a description of the total amounts of Real Property sold without
competitive bidding, including (i) the nature of the Real Property, (ii) the
names of the counterparties, and (iii) where the price for the Real Property
sold is less than Fair Market Value, a detailed explanation of the
justification  for making the sale without competitive bidding, and a
certification by the Authority’s Chief Executive Officer and Chief Financial
Officer that they have reviewed the terms of such sale and determined that it
complies with applicable law.

6.1.2 Pursuant to Public Authorities Law § 2896(3)(a), the Director of Real
Estate or equivalent(s) or designee shall prepare for distribution to the
State Comptroller, the Director of the Division of the Budget, the
Commissioner of General Services, the State Legislature and the State
Authorities Budget Office, an annual report which shall include a list and
description of all Real Property including such Real Property Disposed of
during the fiscal reporting period. Regarding Disposals, this annual
report shall include the price received by the Authority and the name of
the purchaser of the Real Property.

The Authority may be called upon periodically to submit information regarding
the Disposal of Real Property to organizations implementing the PAAA or other
statutes regulating the Disposal of Real Property.

The Authority’s Governance Committee meets at least three times per year and
staff from Enterprise Shared Services — Real Estate or the equivalent(s) may

prepare and present ongoing reports regarding the Disposal of Real Property.

APPROVAL OF GUIDELINES BY THE AUTHORITY'S BOARD

7.1

The Guidelines shall be annually reviewed and approved by the Authority’s
Trustees. On or before the thirty-first day of March in each year, the Authority
shall file with the State Comptroller a copy of the most recently reviewed and
approved Guidelines, including the name of the Authority’s designated
Contracting Officer. At the time of filing such Guidelines with the State

Comptroller, the Authority shall also post such Guidelines on its internet website.

9
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GUIDELINES AND PROCEDURESFOR THE ACQUISITION OF REAL PROPERTY BY

THE NEW YORK POWER AUTHORITY

l. PURPOSE

11

These Guidelines and Procedures for the Acquisition of Real Property
(“Guidelines’), which comply with Title 2, Article 9 of the Public Authorities
Law, establish the procedures that detail the Authority’s policy and instructions
regarding the acquisition of real property. In addition, the Guidelines designate a
contracting officer who is responsible for the Authority’s compliance with, and

enforcement of, the Guidelines.

. DEFINITIONS

2.1

2.2

2.3

“Contracting Officer” shall mean the officer or employee of the Authority who shall
be responsible for enforcement of the Guidelines for the acquisition of real property.
The “Contracting Officer” is hereby designated to be the Vice President — Enterprise

Shared Services, or the equivalent(s), or designee.

“Acquisition” or “Acquire” shall mean to obtain title to or any other beneficia
interest in real property in accordance with applicable statutes and these

Guidelines.

“Fair Market Vaue’ shall mean the estimated dollar amount that a willing buyer

would pay to awilling sdller for the Real Property in an arms-length transaction in



24

2.5

the appropriate marketplace and under similar circumstances.

“Real Property” shall mean real property, including land, tenements and
hereditaments owned by the Authority, and any other interest in such real
property, to the extent that such interest may be conveyed to another person or
entity for any purpose, excluding an interest securing a loan or other financia

obligation of another party.

“Relative’ is any person living in the same household as the Authority employee
or any person who is a direct descendant of the Authority employee's
grandparents or the spouse of such descendant, as referred to in Article 5 of these

Guidelines.

COMPLIANCE OVERVIEW

31

3.2

3.3

These Guidelines are being adopted consistent with the Public Authorities

Accountability Act (“PAAA™).

The Authority may Acquire Real Property through purchase, eminent domain,

state transfers of jurisdiction, lease and by other legal means.

The Authority’s New Y ork statutory authority for land acquisition includes, without
limitation, the Public Authorities Law, the Real Property Law, the Public Lands Law,

the Eminent Domain Procedure Law and the Highway Law, as amended.



IV. DUTIESOF THE DIRECTOR OF REAL ESTATE

4.1

4.2

4.3

4.4

4.5

The Director of Real Estate or the equivalent(s) or designee will maintain adequate
inventory controls and accountability systemsfor all Real Property under the

Authority’ s control.

Real Property to be Acquired by the Authority will be in support of existing operating
and transmission facilities or in support of new initiatives being pursued by the
Authority. The Director of Real Estate or the equivalent(s) or designee will, in
consultation with the other appropriate Authority staff (by oral or written
communication), determine what Lands are necessary or convenient for Acquisition by

the Authority.

The compensation for and the procedure for such Acquisition must be consistent with
these Guidelines and the Authority’ s Real Estate Expenditure Authorization

Procedures as amended.

The Director of Real Estate or the equivalent(s) or designee will arrange for the
transfer or Acquisition of any Real Property identified for Acquisition by the
Authority in accordance with these Guidelines and the Authority’ s Real Estate
Expenditure Authorization Procedures and as soon as reasonably practical under the

circumstances.

The Director of Real Estate or the equivalent(s) or designee will provide al relevant



documentation to the Authority’s Environmental Division to determine whether the
Acquisition of Real Property is in compliance with the State Environmental Quality
Review Act, and whether it adheres to the American Society of Testing and

Material’s Guidelines for Environmental Site Assessments, if applicable.

V. ETHICAL CONSIDERATIONS

5.1

5.2

No Authority employee who isinvolved in the Acquisition of Real Property, may
ask any purchaser, grantor, lessor or officers, directors or employees of such
current or prospective purchaser, grantor or lessor to revea: (a) the political party
affiliation of the individual; (b) whether the individua or entity has made
campaign contributions to any political party, elected official, or candidate for
elective office; or (c) whether the individual voted for or against any political

party, elected official or candidate for elective office.

No Authority employee may take part in any Acquisition decision involving the
payment of more than $1,000: (i) to a Relative; or (ii) to any entity in which a
Relative owns or controls 10% or more of the stock of such entity (or 1% in the
case of a corporation whose stock is regularly traded on an established securities
exchange); or serves as an officer, director or partner of that entity. If such
situation arises, the employee must advise his or her supervisor of the relationship,
and must be recused from any and all discussions or decisions relating to the

matter.



VI. ACQUISITION REPORTSBY THE AUTHORITY

6.1 The Director of Real Estate or equivalent(s) or designee shall publish the

following reports in accordance with these Guidelines:

6.1.1

6.1.2

6.1.3

Pursuant to Section 2800 of the Public Authorities Law, the
Director of Real Estate shall furnish a report for incorporation in
the Authority’s annual report which is distributed to the Governor,
the Chairman and Ranking Minority Member of the Senate
Finance Committee, the Chairman and Ranking Minority Member
of the Assembly Ways and Means Committee, the State
Comptroller and the State Authorities Budget Office. This report
shall include (a) alisting of all Real Property having an estimated
Far Market Vaue greater than fifteen thousand dollars
($15,000.00) that the Authority Acquired during such reporting
period and the name of the seller of the Real Property and the price
paid by the Authority for the Real Property, and (b) a description
of the total amounts of Rea Property purchased without
competitive bidding, including (i) the nature of the Real Property,
(i1) the names of the counterparties, and (iii) where the price for
the Real Property purchased exceeds Fair Market Value, a detailed
explanation of the justification for making the purchase without
competitive bidding, and a certification by the Authority’s Chief
Executive Officer and Chief Financial Officer that they have
reviewed the terms of such purchase and determined that it
complies with applicable law.

The Authority may be caled upon periodically to submit
information regarding the Acquisition of Rea Property to
organizations implementing the PAAA or other statutes regulating
the Acquisition of Rea Property, such as the Authority Budget
Office through the Public Authorities Reporting System
(“PARIS").

The Authority’s Governance Committee meets at least three times
per year and staff from Enterprise Shared Services — Rea Estate or
the equivalent may, upon request, prepare and present ongoing
reports regarding the Acquisition of Real Property.



3.1 PROCUREMENT CONTRACTS SUMMARY
DECEMBER 31, 2010

The following is a summary of all procurement contracts including multi-year contracts awarded
prior to December 31, 2010. These contracts have been active during 2010 and are $5,000 or
greater in value. There are 2125 such contracts with a total estimated value of more than $2.6
billion not including fossil fuel or corporate finance expenditures covered in Sections 3.6 and 3.7
of thisreport. The total expendituresin 2010 for these contracts exceeded $365 million.

9% of these contracts are for construction work;

45% are for the purchase of equipment and commaodities;

16% are for personal service contracts such as engineering, consulting and legal services
30% are for other services, such as technicians, contracted personnel, maintenance and
repairs.

Based on the total value of the contracts included in this summary, approximately 96% of the
total dollars expended were for contracts that were competitively bid. The basis for the sole
source awards included the purchase of highly specialized spare parts and services from original
equipment manufacturers and procurement of services on an emergency basis and from
proprietary sources.

On March 31, 2011, the “2010 Annual Report of Procurement Contracts’” will be certified by the
Authority’s Chief Financia Officer and submitted to the NY S Comptroller’s Public Authorities
Reporting Information System (PARIS) in accordance with Section 2879 of the NYS Public
Authorities Law.



EXHIBIT 3.2

DISPOSAL OF PERSONAL PROPERTY
January — December 2010

2010 Annual Report of Disposal of Personal Property

The Public Authorities Accountability Act (“PAAA”) requires the preparation of areport, not
less frequently than annually, listing all Personal Property disposed of during the reporting
period. To thisend, the 2010 Annual Report of Disposal of Personal Property over $5,000 in
valueis attached. The description of the property, purchaser’s name and price received by the
Authority, as required by New Y ork Public Authorities Law § 2896, will be presented in the
officia 2010 Annual Report of Disposal of Personal Property to be submitted to the full Board of
Trustees for review and approval at their March 29, 2011 meeting and included in the
Authority’s 8 2800 Annual Report and other filings to be submitted to various State entities. The
sale price and other additional data (such as fair market value, date of transaction, full address of
purchaser, etc.) required by the Authorities Budget Office (“ABQO”) will be included in the 2010
Public Authorities Reporting Information System (*PARIS’) Annua Report of Personal

Property Disposal to be submitted to the ABO by March 31, 2011.

WPO and Facilities— Fourth Quarter Activity

In June 2010, staff solicited proposals (RFP P10-080274KK) for the sale and removal of certain
plant equipment, in connection with the decommissioning and dismantling of the Poletti Plant.
This resulted in five disposal transactions conducted during the 4™ Qtr 2010 with the following
four firms: 1) Utility Investment Recovery LLC of Wilmington, NC for atotal amount of
$818,700 for equipment / materials relating to the Condenser, Feedwater Heaters and Generator
Hydrogen Cooler. (Note: of thisamount, UIR paid the Authority $646,816 as of 12/31/10 and the
balance is expected to be paid in the 1% Qtr 2011 per payment schedule); 2) TCI of NY LLC of
Hudson, NY for four 345 kV Step-Up Transformers and one 3-phase Auxiliary Transformer for
$305,000; 3) ProPump Services LLC of Bethlehem, PA for various pumps for $10,500 and 4)
two contracts to Siemens Energy Inc of Orlando, FL for various valves for $50,000 and a
Generator Exciter for $125,000. Thetotal Sale Price/ Price Received by the Authority for these
five transactions was $1,309,200.

WPO and Facilities— Annual Summary and Subtotal

Pages 1 — 2 include seven (7) Personal Property Disposal transactions over $5,000 in value
conducted by the Property Disposal Coordinators (“PDCs") during the 2010 reporting period.

As previoudly reported, of this number, two (2) were conducted at the St. Lawrence /FDR Project
for the sale of scrap metals, resulting in payment to the Authority of $65,186.66 and five (5)
were conducted at the Charles Poletti Power Project for the sale of certain plant equipment /
materials in connection with the decommissioning and dismantling of the Poletti Plant, resulting
in payment to the Authority of $1,309,200, as further set forth above. There were no such other
reportabl e transactions conducted by the PDCsin 2010. The Total Price Received by the
Authority for these Personal Property Disposal transactions conducted by the PDCsin
2010 was $1,374,386.66.



EXHIBIT 3.2

Fleet

Fleet — Fourth Quarter Activity

The November 20, 2010 auction conducted by JJ Kane resulted in the sale of 26 additional units,
of which 19 were over $5,000. The “Sale Price” (Gross) for these 19 units was $221,450.00,
which resulted in a*“Price Received by the Authority” (Net Amount) of $210,721.50 after
commission and transportation costs were deducted.

Fleet — Annual Summary and Subtotal

Pages 3 — 6 include 68 disposal transactions with a Sale Price over $5,000 conducted on behalf

of the Authority’s Fleet Operations Division in 2010. The Authority participated in three Fleet-
related auctions conducted by the firm JJ Kane Auctioneers on April 24, August 28, and
November 20, 2010, respectively. Such auctions resulted in the sale of 160 units comprising light
duty vehicles, heavy duty trucks and special equipment, of which 64 were over $5,000 and which
areincluded in the attached Report. The total auction “Sale Price” (Gross) for these 64 units was
$647,750, which resulted in a*“ Price Received by the Authority” (Net Amount) of $613,935.75
(after commission and transportation costs were deducted).

The Authority also participated in an online auction on December 22, 2009 handled by the firm
Auctions International. Such auction resulted in the sale of 3 additional Fleet units, of which one
was over $5,000 and which resulted in net proceeds of $6,991. Since payment was not received
by the Authority until 2010, Fleet included this transaction in the 2010 Report. In addition to the
aforementioned auctions, Fleet Operations staff also solicited bids for the sale of three crew cabs
(removed from Trooper tracked utility machines), which resulted in additional net proceeds of
$44,985.

In summary, the 2010 Annual Personal Property Disposal Report includes the sale of 68
reportable Fleet-related units with a Sale Price over $5,000 conducted during the 2010 reporting
period by or on behalf of the Authority’s Fleet Operations, with atota “Sale Price” (Gross) of
$699,749 and a“ Price Received by the Authority” (Net Amount) of $665,911.75.

Grand Total for 2010

As summarized on page 6 of the attached Report, the Grand Total “ Price Received by the
Authority” (Net Amount) for all Personal Property with avalue in excess of $5,000 that was
disposed of in 2010 was $2,040,298.41 [Sale Price (Gross) $2,074,135.66 less $33,837.25
(commission / transportation fees)]. (It should be noted that an additional $104,389.60 was
received for the sale of 98 Fleet units with avalue less than or equal to $5,000, which are not
included in the attached Report.)




EXHIBIT 3.2

POWER AUTHORITY OF THE STATE OF NEW YORK

2010 ANNUAL REPORT OF DISPOSAL OF PERSONAL PROPERTY OVER $5,000

DESCRIPTION PURCHASER SALE PRICE PRICE RECEIVED
by the Authority

SCRAP METALS CASELLA WASTE $ 50,337.16 $ 50,337.16

AT ST. LAWRENCE /FDR PROJECT SERVICES

SCRAP METALS CASELLA WASTE $ 14,849.50 $ 14,849.50

AT ST. LAWRENCE /FDR PROJECT SERVICES

EQUIPMENT RELATINGTO UTILITY INVESTMENT $ 818,700.00 $ 818,700.00 *

CONDENSER, FEEDWATER HEATERS RECOVERY LLC
AND HYDROGEN COOLER
AT POLETTI PROJECT

EQUIPMENT RELATING TO FOUR TCI OF NY LLC $ 305,000.00 $ 305,000.00
345KV STEP-UP TRANSFORMERS &

ONE 3-PHASE AUX. TRANSFORMER

AT POLETTI PROJECT

VARIOUS PUMPS PRO PUMP SERVICESLLC $ 10,500.00 $ 10,500.00
AT POLETTI PROJECT

VARIOUSVALVES SIEMENS ENERGY INC $ 50,000.00 $ 50,000.00
AT POLETTI PROJECT

+ Of thisamount, UIR paid the Authority $ 646,816 as of 12/31/10 and the balance is expected to be paid in the 1% Qtr 2011.

12/31/10



EXHIBIT 3.2

POWER AUTHORITY OF THE STATE OF NEW YORK

2010 ANNUAL REPORT OF DISPOSAL OF PERSONAL PROPERTY OVER $5,000

DESCRIPTION PURCHASER SALE PRICE PRICE RECEIVED
by the Authority

EQUIPMENT RELATING TO SIEMENS ENERGY INC $ 125,000.00 $ 125,000.00
GENERATOR EXCITER
AT POLETTI PROJECT

SUBTOTAL: $1,374,386.66 $1,374,386.66



EXHIBIT 3.2

POWER AUTHORITY OF THE STATE OF NEW YORK

2010 ANNUAL REPORT OF DISPOSAL OF PERSONAL PROPERTY OVER $5,000

FLEET OPERATIONS
Commission/ PRICE
SALE Transportation RECEIVED +

DESCRIPTION PURCHASER PRICE Fees by the Authority

1987 GROVE MANLIFT MZ56 D POMINVILLE CONSTRUCTIONLLC $5,750.00 $377.50 $5,372.50
1994 EAGER BEAVER TRAILER CRASH SCRAP METALSINC $11,000.00 $580.00 $10,420.00
1995 CLARK FORKLIFT APOLLO NORTHEAST SALES& SVCSINC $6,250.00 $325.00 $5,925.00
1996 DODGE D2500 PICKUP SDE EQUIPMENT SALES $6,999.00 $8.00 $6,991.00
1998 CHEVY K 3500 PICKUP UPSTATE AUTO SALESINC $5,600.00 $418.00 $5,182.00
1998 INTR AERIAL MANLIFT RICHARD MARKIEL $27,500.00 $1,030.00 $26,470.00
1998 MACK SNOW PLOW VILLAGE TRUCK SALES $10,500.00 $520.00 $9,980.00
1998 NEW HOLLAND TRACTOR CASSONE TRUCK SALES& LEASING INC $13,500.00 $589.00 $12,911.00
1999 BRUSH CHIPPER WILLIAM BIERSINC $74,000.00 $2,425.00 $71,575.00
1999 FORD F350 UPSTATE AUTO SALESINC $6,500.00 $445.00 $6,055.00
1999 FORD F550 UPSTATE AUTO SALESINC $6,950.00 $458.50 $6,491.50
1999 HICO HTO081-8 CCPOWERLLC $27,000.00 $1,060.00 $25,940.00
1999 HICO HTO081-8 CC POWERLLC $23,000.00 $815.00 $22,185.00
1999 HICO HTO081-8 4496213 CANADA INC $21,000.00 $880.00 $20,120.00
1999 KENWORTH T80 TRACTOR JABLONSKI EXCAVATING INC $11,500.00 $595.00 $10,905.00
2000 CHEVY CUBE VAN UPSTATE AUTO SALESINC $6,850.00 $455.50 $6,394.50
2000 CHEVY K 3500 UPSTATE AUTO SALESINC $6,300.00 $439.00 $5,861.00
2000 FORD EXPEDITION RIDGE ROAD LEASING LLC $5,700.00 $421.00 $5,279.00
2001 CHEVY K 2500 UPSTATE AUTO SALESINC $6,500.00 $379.00 $6,121.00
2001 CHEVY TAHOE JACOB SKABELUND $6,250.00 $387.50 $5,862.50
2001 CHEVY TAHOE L1SA NAI $6,000.00 $380.00 $5,620.00
2001 CHEVY TAHOE UPSTATE AUTO SALESINC $5,250.00 $357.50 $4,892.50

* Sale Price less commission / transportation costs 3



EXHIBIT 3.2

POWER AUTHORITY OF THE STATE OF NEW YORK

2010 ANNUAL REPORT OF DISPOSAL OF PERSONAL PROPERTY OVER $5,000

FLEET OPERATIONS
Commission/ PRICE
SALE Transportation RECEIVED +

DESCRIPTION PURCHASER PRICE Fees by the Authority

2001 DODGE D2500 UPSTATE AUTO SALESINC $7,500.00 $475.00 $7,025.00
2001 DODGE D3500 UPSTATE AUTO SALESINC $6,950.00 $392.50 $6,557.50
2001 FORD F550 RIDGE ROAD LEASING LLC $16,500.00 $695.00 $15,805.00
2001 JL G 660SJC MANLIFT STEVEN JHALL GEN'L CONTRACTORINC $24,000.00 $970.00 $23,030.00
2002 CHEVY TAHOE NANCY PECKHAM $9,100.00 $473.00 $8,627.00
2002 CHEVY TAHOE UPSTATE AUTO SALESINC $6,000.00 $380.00 $5,620.00
2002 CHEVY TAHOE LAFAVE MOTOR SALESLLC $6,000.00 $430.00 $5,570.00
2002 GM C K 1500 LAMONICA MOTOR SALES $5,250.00 $407.50 $4,842.50
2003 CHEVY K150 JASON MACIEJKO $5,100.00 $353.00 $4,747.00
2003 CHEVY K 2500 GYMO ARCH ENG SUR PC $9,250.00 $477.50 $8,772.50
2003 CHEVY TAHOE ROBERT DAWES $7,900.00 $437.00 $7,463.00
2003 CHEVY TAHOE CHRISBUSHNELL $5,500.00 $365.00 $5,135.00
2003 CHEVY TAHOE BRAVO AUTO SALESINC $6,650.00 $399.50 $6,250.50
2003 CHEVY TAHOE BRAVO AUTO SALESINC $7,800.00 $396.50 $7,403.50
2003 CHEVY TAHOE MCGUIRE TREE REMOVAL $8,100.00 $443.00 $7,657.00
2003 CHEVY TAHOE M & J CONSTRUCTION CO $7,700.00 $431.00 $7,269.00
2003 GMC K 1500 BRAVO AUTO SALESINC $6,500.00 $395.00 $6,105.00
2003 HONDA CIVIC ROADRUNNER EXPRESSLUBE LLC $6,500.00 $445.00 $6,055.00
2003 HONDA CIVIC ROADRUNNER EXPRESSLUBE LLC $6,500.00 $445.00 $6,055.00
2003 HONDA CIVIC DAVID WILSON $6,750.00 $452.50 $6,297.50
2004 BOBCAT TOOLCAT LOADER W E MCCARTHY INC $18,000.00 $1,122.25 $16,877.75
2004 CHEVY TAHOE HERBERT D YANCEY $7,850.00 $435.50 $7,414.50

* Sale Price less commission / transportation costs 4



EXHIBIT 3.2

POWER AUTHORITY OF THE STATE OF NEW YORK

2010 ANNUAL REPORT OF DISPOSAL OF PERSONAL PROPERTY OVER $5,000

FLEET OPERATIONS
Commission/ PRICE
SALE Transportation RECEIVED +

DESCRIPTION PURCHASER PRICE Fees by the Authority

2004 CHEVY TAHOE BRAVO AUTO SALESINC $6,000.00 $380.00 $5,620.00
2004 CHEVY TAHOE QUICK STOP EXPRESSINC $6,250.00 $437.50 $5,812.50
2004 CHEVY TAHOE JAMES BARBER $7,600.00 $478.00 $7,122.00
2004 CHEVY TAHOE QUICK STOP EXPRESSINC $6,250.00 $387.50 $5,862.50
2004 CHEVY TAHOE W & W DIRT WORX $6,500.00 $425.00 $6,075.00
2004 CHEVY TAHOE W & W DIRT WORX $6,500.00 $395.00 $6,105.00
2004 TOYOTA PRIUS CARSBAZAR INC $5,750.00 $402.50 $5,347.50
2004 TOYOTA PRIUS BARBARA MCCONNELL $5,750.00 $402.50 $5,347.50
2004 TOYOTA PRIUS CARSBAZAR INC $6,000.00 $430.00 $5,570.00
2004 TOYOTA PRIUS AMBER HORNYAK $5,500.00 $395.00 $5,105.00
2004 TOYOTA PRIUS CARSBAZAR INC $5,750.00 $402.50 $5,347.50
2004 TOYOTA PRIUS CARSBAZAR INC $5,750.00 $402.50 $5,347.50
2005 CHEVY TAHOE QUICK STOP EXPRESSINC $5,200.00 $386.00 $4,814.00
2005 FORD ESCAPE CHARLESDATTELLAS $6,400.00 $442.00 $5,958.00
2005 FORD ESCAPE KELVIN WIEBE $6,500.00 $445.00 $6,055.00
2005 FORD ESCAPE CHARLESDATTELLAS $6,250.00 $350.00 $5,900.00
2005 FORD F250 HERBERT D YANCEY $7,500.00 $475.00 $7,025.00
2005 FORD F250 PICKUP THE OL' STATIONLLC $9,500.00 $485.00 $9,015.00
2007 CAMOPLAST CAB PRINOTH LTD $15,000.00 $5.00 $14,995.00
2007 CAMOPLAST CAB PRINOTH LTD $15,000.00 $5.00 $14,995.00
2007 CAMOPLAST CAB PRINOTH LTD $15,000.00 $5.00 $14,995.00
2007 CHEVY TAHOE PAUL BURGESS JR $17,750.00 $762.50 $16,987.50

* Sale Price less commission / transportation costs 5



EXHIBIT 3.2

POWER AUTHORITY OF THE STATE OF NEW YORK
2010 ANNUAL REPORT OF DISPOSAL OF PERSONAL PROPERTY OVER $5,000

FLEET OPERATIONS
Commission/ PRICE

SALE Transportation RECEIVED +

DESCRIPTION PURCHASER PRICE Fees by the Authority
2007 FORD F350 O'CONNELL ELECTRICINC $18,000.00 $740.00 $17,260.00
2008 CHEVY AVALANCHE QUICK STOP EXPRESSINC $12,750.00 $632.50 $12,117.50
FLEET SUBTOTAL.: $699,749.00 $33,837.25 $665,911.75
+ SUBTOTAL Page2: $1,374,386.66 $1,374,386.66
GRAND TOTAL: $2,074,135.66 $33,837.25 $2,040,298.41

* Sale Price less commission / transportation costs



3.3 ACQUISITION AND DISPOSAL OF REAL PROPERTY
JANUARY 1 — DECEMBER 31 2010

Section 2896 of the PAL requires a report setting out all real property transactions of the Authority
over a given reporting period. Such report shall consist of a list and full description of all real
property disposed of during such period. The report shall contain the price received by the Authority
and the name of the purchaser. There is no monetary threshold so all disposals regardless of value
need to be reported. In addition, acquisitions and leasing transactions are also included in this
report. All acquisitions and dispositions reported herein were approved by the Authority’s Trustees
and/or are consistent with current Trustee approved Expenditure Authorization Procedures. The
reporting period is January 1 through December 31, 2010.

L.

ACQUISITIONS

Acquisition

Easement Acquisition

Easement to Cumberland Head — The Authority finalized a long term easement for the placement,
operation, and maintenance of the Authority’s 115 kV Plattsburgh to Vermont (PV-20)
transmission line that crosses Lake Champlain from Cumberland Head in Clinton County, New
York to Vermont. This important transmission line provides power to the New England States
from the St. Lawrence Power Project and is in accordance with the FERC operating license.

Sewer Easements in Support of New Warehouse - Real Estate has acquired easements for utilities
across lands of Niagara University and NYSDOT. These utilities, including a sewer line, will serve
the new warehouse currently being constructed, as well as future expansion by Niagara
University.

Holtsville Fence Easement — The Authority acquired an easement for the construction of a fence
grounding system located on the perimeter of the Holtsville Power Plant on Long Island. This
facility is to mitigate stray current from becoming a shock potential on the security fence
surrounding the Holtsville plant. In addition, it mitigates any spark hazard from stray current.
The easement was acquired from National Grid.

Fee Acquisition

First Buffalo Marina — Finalized and closed on a 16 acre site known previously as the First Buffalo
Marina. This was a major acquisition and has how permanently resolved the question of the
winter boat mooring of our tug boats, icebreaker, and barge. NYPA is currently looking for a
contractor to operate the Marina as well as working with Erie Canal Harbor Development
Corporation to potentially convey a portion of the marina to ECHDC.

Transfers of Jurisdiction

The Authority completed a series of land exchanges with the New York State Department of
Transportation through the process of Transfers of Jurisdiction. Through this process, the
Authority and DOT have now memorialized long standing commitments for use and access of the

Page 1
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Authority’s Interplant Access Road located in Niagara Falls, New York proximate to the Niagara
Power Project.

Danger Tree Permits Acquired

During this reporting period, the Authority acquired 82 danger tree permits. These rights allow
the Authority to eliminate dangerous vegetation which is critical to the safe operation of the New
York State transmission grid. The transmission facilities covered by these danger tree permits
include the Niagara-Adirondack, Fitz-Edic, Willis-Plattsburgh, Plattsburgh-Vermont, Gilboa-New
Scotland and Moses-Willis-Plattsburgh lines. This is an on-going effort.

Land Use Permits Acquired

Finally, the real estate group issued 13 land use permits for use of the Authority’s easement
areas. These permits, with their accompanying insurance requirements, assure the use of the
Authority’s easement consistent with the operation of our transmission lines.

Permit No. Permittee
MRG-10-1P ALCOA, Inc.
Type of Permit

Permit

Purpose

Install, operate, maintain, repair, replace, and remove a monitoring and pump well and two piezometers between the
Authority's MRG 1 and MRG 2 115 kV transmission lines together with the necessary accessories and appurtenances thereto.
Date Issued

8/13/2010
Permit No. Permittee
MW-10-1P St. Lawrence Gas Company

Type of Permit

Permit Requiring Insurance

Purpose

Construct, install, operate, maintain, repair, replace, and remove an underground four inch diameter welded steel high
pressure natural gas main to run perpendicularly across the Authority's Moses-Willis and Barnhart-Plattsburgh Transmission
easements and may also affect the Authority's off-right-of-way access road together with the necessary accessories and
appurtenances thereto.

Date Issued

7/8/2010

Permit No. Permittee

SLPP-10-1P Greater Massena Chamber of Commerce

Type of Permit

Special Use

Purpose

Use an area known as Hawkins Point for dog sled races, snowmobiles, trail groomers, and four wheelers to patrol the trail
during said dog sled races, also known as the "Massena Dash."

Date Issued

2/4/2010

Permit No. Permittee
SLPP-10-2P Village of Massena
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Type of Permit

Permit Requiring Insurance

Purpose

Clear and remove brush for a proposed hiking/walking/biking trail (Tom Grow Trail) together with the necessary accessories
and appurtenances thereto on or across land owned by or under the jurisdiction of Authority.

Date Issued

7/23/2010

Permit No. Permittee

NPP-09-3P Killian Bulk Transport, Inc.

Type of Permit

Permit Agreement

Purpose

Joint use with the Authority of "Office Building" as shown in Area 1, the "Truck Repair Garage" as shown on Exhibit C to May
15, 2010, and the use of Areas 1 and 3 "Storage Area(s)" for the storage of trucks and other equipment until August 31,
2009.

Date Issued

5/15/2010
Permit No. Permittee
NPP-10-1P Niagara Falls Water Board

Type of Permit

Permit Requiring Insurance

Purpose

Construct a bulkhead within the easy bypass (sewer) pipe at the south side interceptor complete with relief valve,
construction access, field office (one (1) office trailer), staging of materials and equipment, removal of sediment at
manhole(s), adjacent to the Authority's pumping station on Royal Avenue and over the Authority's conduits, together with
the necessary accessories and appurtenances thereto.

Date Issued

8/23/2010

Permit No. Permittee

NPP-10-2P Niagara Mohawk Power Corp DBA National Grid

Type of Permit

Special Use Permit

Purpose

Construct, maintain, use, and remove a temporary gravel stone access roadway for the purpose of performing refurbishment
activities on Permittee's existing high voltage transmission lines and to permit the placement of jersey barriers and/or large
boulders to restrict access by others to the temporary gravel stone access roadway.

Date Issued

2/23/2010

Permit No. Permittee

NPP-10-3P Concrete Applied Technologies Corp.

Type of Permit

Permit Requiring Insurance

Purpose

Construct and install communications infrastructure (fiber optic wires and conduits) together with the necessary accessories
and appurtenances thereto.

Date Issued

7/13/2010

Permit No. Permittee

NPP-10-6P Niagara Falls Water Board
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Type of Permit

Permit Requiring Insurance

Purpose

Construct, widen, pave with asphalt, install, operate, maintain, repair, replace and remove an existing road called "A Street"
which will be used as a detour for trucks to access, ingress, egress, and regress to and from Praxair facilities together with
the necessary accessories and appurtenances thereto.

Date Issued

9/9/2010
Permit No. Permittee
NPP-10-7P URS Corporation - New York and Clark Rigging

Type of Permit

Special Use Permit

Purpose

Access, removal and the staging of a crane to allow visual inspection of rock slopes adjacent to the Rainbow Bridge and the
Lewiston-Queenston Bridge.

Date Issued

10/1/2010

Permit No. Permittee

CR-10-1P New York State Police, Electronics Surveillance

Type of Permit

Special Use

Purpose

Mount a surveillance camera and associated equipment on Authority owned pole humber NYPA 68. The said area is owned
by or under the jurisdiction of the Authority.

Date Issued

5/26/2010
Permit No. Permittee
GF-08-1P NYSE&G

Type of Permit

Permit Requiring Insurance
Purpose

Underground electric facilities
Date Issued

3/12/2010

Permit No. Permittee

MS-09-1P Ignazio Castiglia

Type of Permit

Special Use

Purpose

Maintain and repair an existing driveway which is owned by or under the jurisdiction of the Authority.
Date Issued

1/18/2010

II. DISPOSITIONS

National Grid and Verizon — NYPA granted National Grid and Verizon easements across NYPA
lands located at the Reservoir State Park in Niagara Falls for the construction of an electric
distribution line and communications line in support of NYPA'’s construction of an enclosure to
allow people using the Park to come in from the cold occasionally. There was no monetary
consideration for this transaction.
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National Grid — NYPA granted National Grid an easement over NYPA lands located at 100
Katherine Street in Buffalo for the construction of an electrical distribution line in support of
NYPA’s on-going use of the ice boom storage site. There was no monetary consideration for this
transaction.

III. LEASING

Headquarters Leasing

The Authority maintains facilities which it leases out to various tenants. The available space in
the building at 123 Main Street is essentially 100% leased. Our total inventory of landlord leases,
which generates more than $3.3M in revenue, is set out in the table below.

FACILITY TENANT PURPOSE EXPIRATION ANNUAL
RENTAL
WPO Bank of New Y ork Office Space 7/31/2011 $705,624.00
WPO Berman Bavero Office Space 9/30/2014 $201,211.00
WPO Beacon Office Space 3/31/2012 $45,000.00
WPO Danziger & Markhoff Office Space 3/31/2017 $431,070.00
WPO The Parker Group, Inc. Office Space 3/31/2012 $66,450.00
WPO Hodagaya Chemical Office Space 5/31/2015 $66,206.00
WPO Federal Bar Office Space 7/31/2016 $63,817.00
WPO Continental 111, Inc. Restaurant 2/28/2011 $34,470.00
WPO Arch Wireless Beeper System (WPO Garage) 10/31/2011 $5,400.00
WPO Thomas M. Bona, PC Office Space 12/31/2016 $290,376.00
WPO SKCG Group, Inc. Office Space 1/31/2014 $464,928.00
WPO Community Mutual Office Space 4/30/2015 $173,491.00
WPO Misys Office Space 12/31/2016 $705,600.00
WPO Westchester Philharmonic Office Space 12/31/2009 $10,875.00
WPO West. Co. Narcotics Initiative Office Space (Permit for Temporary Use) 12/31/2011 $45,780.00
WPO West. Co. District Attorney Office Space (Permit for Temporary Use) 12/31/2011 $22,590.00
WPO NY State Police Office Space (Permit for Temporary Use) 12/31/2011 $47,250.00
WPO Empire State Devel opment Office Space (Permit for Temporary Use) OPEN $5,361.00
Corp.
WPO NYg Retirement System Office Space - part time 12/31/2011 $6,900.00
TOTAL ANNUAL REVENUES $3,392,399.00
Note: Annual rental amounts are based on the fixed rent excluding any abatements
*Rent obligation through April.

During this reporting period, the Authority entered into the following leases in support of our
headquarters functions:

Hodagaya Chemical — White Plains Office

The Authority entered into a five-year extension with a long term tenant, Hodagaya Chemical, for

space on the 9" floor at 123 Main Street. The terms of the lease are set forth below:
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Tenant Space Expiration Rental
Hodagaya Chemical 2,675 rsf on the 9" floor of 5/31/2015 $69,817
123 Main Street

Landmark Aviation — Westchester County Airport
The Authority renewed its office and hangar lease at the Westchester County Airport. This leased
premises houses both NYPA’s plane and its pilots. The terms of the renewal are as follows:

Annual
Landlord Space Expiration Rental
Landmark Aviation Office & Hangar Space 4/30/2013 $82,044

PS Associates — Albany Office

The Authority renewed and extended its office lease at 30 South Pearl in Albany. The purpose
was to add additional space to accommodate Albany staff. The expansion will include an
additional 3,860 rentable square feet, bringing the total amount to 12,620. The rental rate is
continued at $20 per rsf and the building will contribute approximately $40,000 to the cost of the
build-out of the new space at no cost to NYPA. The basic lease terms are as follows:

Annual
Landlord Space Expiration Rental
PS Associates 12,620 rsf on the 10" approximately $252,400

floor of 30 South Pearl 7/1/2015

501 7" Avenue Associates — New York Office

The Authority entered into a Modification and Partial Surrender Agreement with 501 7 Avenue
Associates. This agreement surrenders approximately 40,000 rsf which NYPA had been
subleasing to the New York State OGS. This partial surrender will save the Authority
approximately $477K. In addition, the Authority extended its lease in much smaller space with
the same Landlord on terms as set out below:

Annual
Landlord Space Expiration Rental
501 7" Avenue 7,185 rsf on the 9™ floor 8/31/2011 $276,622.60
Associates of 501 7" Avenue,
New York City

Leasing Support for Operating Projects and Transmission Facilities

The following lease was renewed and extended during this reporting period.

Bartnick’s Garage (as tenant) — The Authority extended its lease of private warehouse space in the
City of Utica. This space is used to support the Marcy operation near Utica and terminates April 30,
2011 unless further extended. The annual rental for this facility is approximately $27,300.

IV. ST. LAWRENCE RELICENSING

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

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

To date, of the 599 acres projected to be conveyed approximately 510 acres have been conveyed.
The following chart sets out conveyances made during this reporting period.

NYPA
NYPA | Surplus | Surplus Deed Filed
Surplus | Parcel | Parcel in County
Map No No Acres Current Owners name Appraisal Value Clerk
1150C 8322 0.25 William Tiernan and Marcia Tiernan $ 100.00 1/8/2010

1151C 8321 0.01 William Tiernan and Marcia Tiernan
1164C 8171 0.2 Tina Marie Page and John Jeffrey Page
1147C 8213 0.14 Royal S. Lawrence and Jane E. Lawrence
1185C 8672 0.38 ' G. CARL and HELEN L. ALVERSON

1163C 8175 0.36 DEBRALEE A. ZYSIK and DAVID A. ZYSIK
1164C 8172 0.05 David A. Zysik and Debralee A. Zysik 500.00 1/29/2010
1180C 8542 0.26 = JOHN D. MACDONALD 3,900.00 1/29/2010

$ 10.00 1/8/2010
$
$
$
$
$
$
1147C 8211 0.07 James O. Locy and Dorothy H. Locy $ 1,300.00  1/29/2010
$
$
$
$
$
$
$
$

2,400.00 1/8/2010
2,500.00 1/29/2010
4,600.00 1/29/2010
4,300.00 1/29/2010

1177C 8501 0.23 Diane M. St. Onge and Gary J. St. Onge 3,450.00 1/29/2010
1164C 8173 0.08  DAVID A. ZYSIK and DEBRALEE A. ZYSIK 800.00 1/29/2010
1157C 8366 0.11 WILLIAM R. AND JANICE E. ARQUIETT 1,100.00 1/29/2010
1160C 8637 0.39 IRENE HANSON attn: Douglas Hanson 7,000.00 1/29/2010
1174C 8461 0.09 Robert F. Post and Judith L. Post 1,350.00 1/29/2010
1181C 8560 0.18 WILLIAM S. and JUDITH SPRIGGS 2,700.00 2/19/2010
1162C 8415 0.12  BARRY J. and ALLISON L. VERVILLE 250.00 2/19/2010
1181C 8561 0.22 WILLIAM S. and JUDITH A. SPRIGGS 3,300.00 2/19/2010
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1182C 8677 0.4 Mary O'Horo Loomis and Scott R. Loomis
1146C 8198 0.2 Robert and Kay Harriet Smith

1146C 8208 0.12 Colin K. Grant, Jr. and Sandra J. Grant
1180C 8546 0.17  DANIEL K. FREGOE and JUDY M. FREGOE
1154C 8269 0.15 Ronald D. Penrose and Nancy C. Penrose
1162C 8413 0.83 ' Michael Mertz and Mark Mertz

1155C 8279 0.07 TIMOTHY and CYNTHIA ANNE PUENTE
1146C 8199 0.11 Heritage Homes, Inc.

1156C 8347 0.05  SHIRLEY G. BELGARDE

1156C 8342 0.03 ' SHIRLEY G. BELGARDE

1156C 8352 0.08 = SHIRLEY G. BELGARDE

1156C 8343 0.02  SHIRLEY G. BELGARD