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STATE OF NEW YORK
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2009- 2010 Regul ar Sessi ons
I N SENATE
March 3, 2009

Introduced by Sens. AUBERTINE, GRIFFO LITTLE -- read tw ce and ordered
printed, and when printed to be commtted to the Conmttee on Energy
and Tel ecommunications -- reported favorably fromsaid commttee and
commtted to the Commttee on Finance -- commttee discharged, bill
anmended, ordered reprinted as anended and reconmitted to said commt-
tee -- reconmitted to the Conmttee on Energy and Tel ecommuni cations
in accordance with Senate Rule 6, sec. 8 -- commttee discharged, bill
anmended, ordered reprinted as anended and reconmitted to said commt-
tee

AN ACT to anend the public authorities |law and the executive law, in
relation to establishing the North Country power authority, and
providing for its powers and duties

THE PEOPLE OF THE STATE OF NEW YORK, REPRESENTED | N SENATE AND ASSEM
BLY, DO ENACT AS FOLLOWE:

Section 1. Article 5 of +the public authorities |law is anended by
adding a newtitle 1-B to read as fol |l ows:
TITLE 1-B
NORTH COUNTRY PONER AUTHORI TY
SECTI ON 1021. SHORT TI TLE.
1021-A. DECLARATI ON OF LEGQ SLATI VE FI NDI NGS AND PURPOSES.
1021-B. DEFI NI TI ONS.
1021-C. NORTH COUNTRY POAER AUTHORI TY SERVI CE AREA; EXTENSI ON
OF SERVI CE AREA.
1021-D. NORTH COUNTRY POAER AUTHORI TY.
1021-E. POWERS AND DUTIES OF THE AUTHORI TY.
1021-F. DEPOSI T AND | NVESTMENT OF MONEYS OF THE AUTHORI TY.
1021- G CONFLI CTS OF | NTEREST.
1021-H.  SALE OF SURPLUS PONER
1021-1. SuUBSI DI ARI ES.
1021-J. AUDI T AND ANNUAL REPORTS.
1021- K. BONDS, NOTES AND OTHER OBLI GATI ONS OF THE AUTHORI TY.

EXPLANATI ON- - Matter in I TALICS (underscored) is new, matter in brackets
[ ] is oldlawto be onmtted.
LBDO7083-11-0
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1021-L. STATE AND MJINI Cl PALI TI ES NOT LI ABLE ON BONDS OR NOTES
OR OTHER OBLI GATI ONS.

1021-M  AGREEMENT OF THE STATE.

1021-N.  EXEMPTI ON OF THE AUTHORI TY FROM TAXATI ON.

1021- O, ACTI ONS AGAI NST THE AUTHORI TY.

1021-P. EQUAL EMPLOYMENT OPPORTUNI TY.

1021-Q LI M TATION OF LI ABI LI'TY; | NDEMNI FI CATI ON.

1021-R.  PONER TO COVPEL ATTENDANCE OF W TNESSES.

1021-S. REPORTI NG REQUI REMENTS.

1021-T. WEBSITE.

1021-U. GOVERNANCE.

1021-V. SUBSI DI ARI ES.

1021-W  \WH STLEBLONER.

1021-X. LOBBYI NG CONTACTS.

1021-Y. PREVAI LI NG WAGE.

1021-7Z. PERIODIC REVIEW BY LEGQ SLATURE FOR CONTI NUATI ON OR
TERM NATI ON.

1021- AA. SEVERABI LI TY.

S 1021. SHORT TITLE. TH' S TI TLE SHALL BE KNOWN AND MAY BE Cl TED AS THE
"NORTH COUNTRY POWER AUTHORI TY ACT".

S 1021- A. DECLARATI ON OF LEQ SLATI VE FI NDI NGS AND PURPCOSES. THE LEGQ S-
LATURE HEREBY FI NDS AND DECLARES THAT AFFORDABLE AND RELI ABLE ELECTRIC
PONER |S AN ESSENTIAL | NGREDI ENT TO THE QUALITY OF LIFE I N THE NORTH
COUNTRY. TOMS AND VI LLAGES THROUGHOUT FRANKLI N AND ST. LAWRENCE COUN-
TIES HAVE BEEN EXPERI ENCI NG LI M TED ECONOM C EXPANSI ON FOR A CONSI DER-
ABLE TI ME. EXCESSI VE AND ESCALATI NG COSTS OF ELECTRICI TY I N MANY OF THE
MUNI Cl PALITIES |IN SUCH COUNTIES POCSE A SEVERE AND PROLONGED THREAT TO
THE ECONOM C WVELL- BEI NG HEALTH AND SAFETY OF THE RESIDENTS AND TO
SUSTAI NI NG EXI STING COMVERCE AND | NDUSTRY, AS WELL AS UNDERM NI NG THE
POTENTI AL FOR DEVELOPI NG NEW AND EXPANDED BUSI NESSES AND MORE JOBS FOR
THE CI TIZENS OF THE STATE' S NORTHERNMOST COUNTI ES. THE COST OF POVER | S
A MAJOR ONGO NG EXPENSE TO BOTH HOUSEHOLDS AND BUSI NESSES.

THE COST TO THE NATURAL ENVI RONMENT IS ANOTHER FACTOR, AT RI SK TCDAY
AND FOR THE FORESEEABLE FUTURE, AS CLEAN ENERGY AND ENERGY CONSERVATI ON
BECOVE EVER MORE | MPORTANT TO MAI NTAI NI NG ACCEPTABLE ENVI RONMVENTAL QUAL-
I TY. THE SERVI CE AREA COVERS A LARGE GEOGRAPHI C AREA, CREATI NG AN OPPOR-
TUNI TY FOR AFFORDI NG CAREFUL PROTECTI ON OF THE ENVI RONMENT, WHICH |S
| NTEGRAL TO PUBLIC MANAGEMENT OF THE AREA'S CRITI CAL PONER DELI VERY
SYSTEM SI MULTANEQUSLY, LOANER COST AND MORE RELIABLE TRANSM SSI ON,
DI STRIBUTI ON AND GENERATION OF ELECTRICITY WOULD HELP CREATE ECONOM C
STI MULUS FOR THE AREA AND PROVI DE A WELCOVE BENEFIT TO RESIDENTS AND
BUSI NESSES.

ENVI RONVENTALLY RESPONSI BLE ENERGY SYSTEMS ARE NECESSARY | N THE NORTH
COUNTRY TO PROTECT AGAI NST DEGRADATI ON OF THE ENVI RONVENT VWHI CH M GHT
OTHERW SE  RESULT FROM THE GENERATI ON, DELI VERY AND CONSUMPTI ON OF ELEC-
TRI C PONER. ELECTRI CAL UTI LI TI ES MJUST ENDEAVCOR DI RECTLY TO CONSERVE AND
PROTECT NATURAL RESOURCES THROUGH THEI R | NVESTMENT | N AND | NSTALLATI ON
AND OPERATI ON OF GENERATI ON AND DELI VERY TECHNOLOGY. ELECTRI CAL UTI LI -
TIES MUST ALSO ENCOURAGE RESI DENTI AL AND BUSI NESS CONSUMERS TO ENGAGE | N
SUSTAI NABLE ENERGY EFFI Cl ENCY PROGRAMS TO REDUCE CONSUMPTI ON. PROGRAMS
TO BE CONSI DERED SHOULD | NCLUDE BUT NOT BE LIM TED TO.  ALTERNATI VE AND
RENEWABLE FUEL RESOURCES SUCH AS SOLAR, W ND, HYDRO AND Bl OFUEL ENERGY;
GREEN TECHNOLOGY TO M NI M ZE ADVERSE | MPACTS ON LAND, WATER AND Al R; AND
| MPROVED PROGRAMS | N THE AREAS OF EFFI Cl ENCY, DI STRI BUTED GENERATI ON,
NET METERI NG AND DEMAND RESPONSE. NEW TECHNOLOG ES AND RESOURCES I N THE
POAER | NDUSTRY MJUST BE CONSI DERED FOR | MPLEMENTATION AS THEY BECOVE
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AVAI LABLE IN ORDER TO NMAXIMZE ENERGY SUSTAI NABI LI TY BY ELECTRICI TY
ENTERPRI SES AND CONSUMERS.

A NUMBER OF TOMS AND VILLAGES IN THE COUNTI ES OF ST. LAVWRENCE AND
FRANKLI N NOW FACE A NEED FOR ECONOM C DEVELOPMENT. THEY HAVE ALSO EXPE-
RI ENCED H GH RATES AND LOW RELI ABI LI TY FOR ELECTRI C SERVI CE.  SUCH MUNI -
Cl PALI TI ES HAVE COME TOGETHER | N A WORKI NG ALLIANCE TO ADDRESS THEIR
POAER SUPPLY CONCERNS AND TO FORMULATE PONER PLANS, BUT THAT ALLI ANCE
LACKS THE KI NDS OF LEGAL AND FI NANCI AL PONERS TO SUCCESSFULLY ACCOWPLI SH
THE OPERATI ONAL AND FI NANCI AL STEPS NECESSARY TO MOVE FORWARD THAT ONLY
A PUBLIC POANER AUTHORITY CAN ACHI EVE. ASSURI NG AN ADEQUATE SUPPLY OF
ELECTRICITY I N A RELI ABLE, EFFI ClI ENT, ECONOM C AND ENVI RONMENTALLY SOUND
MANNER | S HEREBY DETERM NED TO BE A MATTER OF STATE CONCERN W THI N THE
MEANI NG OF PARAGRAPH THREE OF SUBDI VI SION (A) OF SECTI ON THREE OF ARTI -
CLE NINE OF THE STATE CONSTI TUTI ON.

SUCH MATTERS OF STATE CONCERN CAN BEST BE DEALT W TH BY ESTABLI SHI NG A
SI NGLE- PURPGSE AUTHORI TY DEDI CATED TO THE PROVI SI ON OF ELECTRICI TY, W TH
LI M TED PONERS AND TRANSPARENT GOVERNANCE, TO SERVE DEFINED AREAS OF
FRANKLI N AND ST. LAWRENCE COUNTI ES. SUCH AUTHORI TI ES EXI ST | N THE STATE
AND NATI ON, AND CONSTI TUTE A MUNI Cl PAL POAER | NDUSTRY THAT IS WELL
ESTABLI SHED AND H GHLY REGARDED. SUCH PUBLIC PONER AUTHORI TY WOULD,
FI RST AND FOREMOST, FURTHER THE PUBLI C | NTEREST EXCLUSI VELY, SERVING | TS
CI TI ZENS, | NCLUDI NG ECONOM CALLY DI STRESSED COMVUNI TI ES, W TH THE FUNDA-
MENTAL GOOD THAT ELECTRI CI TY CONSTI TUTES THROUGH MANAGEMENT OF A PUBLIC
DI STRI BUTI ON AND TRANSM SSI ON SYSTEM AMONG BENEFI TS PRQJECTED OVER THE
LONG TERM WOULD BE LONER ELECTRI C RATES, H GHER | NVESTMENT AND BETTER
PERFORVMANCE COF ALL COMPONENTS OF THE ELECTRI CAL DELI VERY SYSTEM

MOREOVER, [IN SUCH Cl RCUMSTANCES, THE SUPPLANTI NG OF | NVESTOR OMNED,
PRI VATE, FOR-PROFIT UTILITY CORPORATIONS BY SUCH AN AUTHORITY WLL
RESULT |IN AN | MPROVED SYSTEM AND A SAFER, MORE EFFI Cl ENT, RELI ABLE AND
ECONOM CAL SUPPLY OF ELECTRI C ENERGY. READI LY AVAI LABLE CLEAN AND LOVNER
COST ELECTRICITY WLL | MPROVE THE ECONOM C DEVELOPMENT POTENTI AL OF THE
SERVI CE AREA. THE LEG SLATURE FURTHER FI NDS THAT SUCH AN AUTHORI TY WOULD
BE AN APPROPRI ATE STEWARD OF THE ENVIRONMENT |IN MEETING | TS POAER
RESPONSI Bl LI TI ES, PLACI NG A PRI ORI TY ON THE SAFEKEEPI NG AND PRESERVATI ON
OF THE ENVI RONMVENT, | NCLUDI NG ALTERNATI VE, CLEAN AND RENEWABLE ENERGY
SOURCES AS NEW TECHNOLOG ES EVOLVE AND NEW OPPCRTUNI TI ES APPEAR.

S 1021-B. DEFINITIONS. AS USED OR REFERRED TO IN THI' S TI TLE, UNLESS A
DI FFERENT MEANI NG CLEARLY APPEARS FROM THE CONTEXT:

1. "ACQUI RE" MEANS, W TH RESPECT TO ANY RI GHT, TITLE OR I NTEREST I N OR
TO ANY PROPERTY, EITHER THE ACT OF TAKI NG BY THE EXERCI SE OF THE PONER
OF EM NENT DOVAI N, OR THE ACQUI SI TI ON BY PURCHASE OR OTHERW SE.

2. "ACT" MEANS THE NORTH COUNTRY POWER AUTHORITY ACT, BEING TH' S
TI TLE.

3. "AUTHORI TY" MEANS THE NORTH COUNTRY PONER AUTHORI TY ESTABLI SHED BY
SECTI ON ONE THOUSAND TWENTY-ONE-D OF THI'S TI TLE.

4. "COWTROLLER' MEANS THE STATE COVPTROLLER

5. "DI RECTORS" MEAN THE BOARD OF DI RECTORS OF THE AUTHORI TY.

6. "FEDERAL GOVERNMENT" MEANS THE UNI TED STATES OF AMERICA AND ANY
AGENCY OR | NSTRUMENTALI TY, CORPORATE OR OTHERW SE, OF THE UNI TED STATES
OF AMERI CA.

7. "FINAL DETERM NATI ON' OR "FINALLY DETERM NED' MEANS A JUDICl AL
DECI SION (A) BY THE H GHEST COURT OF COVPETENT JURI SDI CTION, OR (B) BY A
COURT OF COVPETENT JURI SDI CTI ON FROM WHI CH NO APPEAL HAS BEEN TAKEN AND
THE TIME WTH N VWH CH TO APPEAL HAS EXPI RED.

8. "NCPA" MEANS THE NORTH COUNTRY POAER AUTHORITY, | TS SUBSI DI ARl ES
AND THEI R SUCCESSORS AND ASSI GNS.
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9. "MINICI PALITY" MEANS ANY COUNTY, CTY, TOM, VILLAGE, MJN Cl PAL
CORPORATI ON, SCHOCOL DISTRICT OR OTHER POLITICAL SUBDIVISION OF THE
STATE, | NCLUDI NG ANY AGENCY, AUTHORITY OR PUBLIC CORPORATI ON OF THE
STATE OR ANY OF THE FOREGO NG, OR ANY COMBI NATI ON  THEREOF, OTHER THAN
THE AUTHORI TY.

10. "PROPERTY" MEANS THE POAER TRANSM SSI ON, DI STRI BUTI ON AND GENER-
ATI ON SYSTEM OR SYSTEMS OF THE AUTHORI TY, WHETHER COWPLETED FACI LI TIES
OR PRAIECTS [IN CONSTRUCTION, WHETHER SI TUATED WTHI N OR W THOUT THE
TERRITORIAL LIMTS OF THE SERVI CE AREA, I NCLUDI NG THE PLANTS, WORKS,
STRUCTURES, PCLES, LINES, CONDUI TS, MAINS, SYSTEMS, | NSTRUMENTALITIES OR
PARTS THERECF AND APPURTENANCES THERETO, LANDS, FRANCH SES AND | NTEREST
I N LAND, | NCLUDI NG LANDS UNDER WATER AND RI PARI AN RI GHTS, SPACE RI GHTS
AND AIR RIGHTS, CONTRACT RI GHTS, SUBSTATI ONS, TRANSM SSI ON FACI LI TI ES,
SUBTRANSM SSI ON FACI LI TIES, AND DI STRI BUTI ON FACI LI TIES, OR ANY OTHER
PROPERTY | NCI DENTAL TO AND | NCLUDED I N SUCH SYSTEM OR PART THEREOF, AND
ANY | MPROVEMENTS, EXTENSI ONS OR BETTERMENTS. THE TERM "PROPERTY" SHALL
ALSO | NCLUDE ANY AND ALL |[INTERESTS |IN REAL PROPERTY LESS THAN FULL
TI TLE, SUCH AS EASEMENTS, RI GHTS OF WAY, USES, LEASES, LICENSES AND ALL
OTHER | NCORPOREAL HEREDI TAMENTS AND EVERY ESTATE, | NTEREST OR RI GHT,
LEGAL OR EQUI TABLE, | NCLUDI NG TERVM5 FOR YEARS AND LI ENS THEREON BY WAY
OF JUDGMVENTS, MORTGAGES OR OTHERW SE, AND ALSO ALL CLAI M5 FOR DAMAGES
RELATED TO SUCH REAL ESTATE.

11. "REVENUES" MEANS ALL RATES, RENTS, FEES, CHARGES, PAYMENTS AND
OTHER | NCOVE AND RECEI PTS DERI VED BY THE AUTHORI TY FROM THE OPERATI ON OF
THE PROPERTIES OF THE AUTHORI TY OTHER THAN THE PROCEEDS OF THE SALES OF
I TS SECURI TI ES, | NCLUDI NG, BUT NOT LIM TED TGO, | NVESTMENT PROCEEDS AND
PROCEEDS OF | NSURANCE, CONDEMNATI ON, AND SALES OR OTHER DI SPOSI TI ON OF
ASSETS, TOGETHER W TH ALL FEDERAL, STATE OR MJUNI CI PAL Al D.

12. "SECURI TY" MEANS ANY BOND, NOTE OR OTHER OBLI GATI ON | SSUED BY THE
AUTHORI TY.

13. "STATE" MEANS THE STATE OF NEW YORK.

14. "STATE AGENCY" MEANS ANY BOARD, AUTHORI TY, AGENCY, DEPARTMENT,
COW SSI ON, PUBLI C CORPORATI ON, BODY POLI TI C OR | NSTRUMENTALITY OF THE
STATE.

S 1021-C. NORTH COUNTRY POWNER AUTHORI TY SERVI CE AREA; EXTENSI ON OF
SERVI CE AREA. THE SERVI CE AREA OF THE NORTH COUNTRY POAER AUTHORI TY
SHALL | NCLUDE ALL THE TERRI TORY LOCATED W TH N SO MJUCH OF THE COUNTY OF
FRANKLI N AS CONSTI TUTES THE TOMNS OF BOVBAY, FORT COVI NGTON, MJ RA AND
VESTVI LLE:  AND SO MJUCH OF THE COUNTY OF ST. LAWRENCE AS CONSTI TUTES THE
TOMS OF BRASHER, CANTON, COLTON, DEKALB, EDWARDS, FOMNER, GOUVERNEUR,
HERMON, LI SBON, LOU SVILLE, MADRI D, NORFOLK, PIERREPONT, POTSDAM
RUSSELL, STOCKHOLM AND WADDI NGTON AND THE VI LLAGES OF CANTON, NCRWOOD,
AND POTSDAM OR SUCH SUCH PORTI ONS THEREOF AS SHALL BE DETERM NED BY THE
DI RECTORS, BUT THE SERVI CE AREA SHALL EXCLUDE THE PORTI ONS OF SAI D MUNI -
Cl PALI TIES | N FRANKLI N AND ST. LAWRENCE COUNTI ES WH CH ARE SERVED AS OF
THE EFFECTI VE DATE OF THI S TI TLE BY ANOTHER EXI STI NG NON- PROFI T MUNI ClI -
PAL ELECTRIC UTILITY. THE SERVICE AREA OF THE NORTH COUNTRY PONER
AUTHORI TY SHALL | NCLUDE SUCH OTHER TERRI TORI ES, AS SHALL BE DETERM NED
BY THE DI RECTORS, WHOLLY W THIN FRANKLI N OR ST. LAWRENCE COUNTY, AND
ADJACENT TO ONE OR MORE OF THE ABOVE- REFERENCED MUNI Cl PALI TI ES, I N WH CH
RATE PAYERS RELY ON UNI NTERRUPTED ELECTRI C SERVI CE FROM POVER FACI LI TI ES
OF THE AUTHORITY LOCATED WTH N SAID MJN C PALITIES. A MAP OF THE
SERVI CE AREA SHALL BE FILED IN THE OFFICES OF THE COUNTY CLERKS OF
FRANKLI N AND ST. LAWRENCE COUNTI ES.

THE SERVI CE AREA OF THE NORTH COUNTRY POAER AUTHORI TY MAY BE EXTENDED
AT ANY TIME TO I NCLUDE ADDI TI ONAL TERRITORY WTH N FRANKLIN OR ST.
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LAWRENCE COUNTIES BY THE DI RECTORS | N ACCORDANCE W TH THE FOLLOW NG
PROCEDURE. VWHENEVER THE DI RECTORS DETERM NE THAT THE TERRI TORY | NCLUDED
WTH N THE SERVICE AREA SHOULD BE EXTENDED, CONSISTENT WTH THE
PROVI SIONS OF THI'S TI TLE, THE DI RECTORS SHALL ADOPT A RESOLUTI ON PROPCS-
ING THE ADDITIONAL TERRI TORY, WHOLLY W TH N FRANKLI N OR ST. LAWRENCE
COUNTY, TO BE I NCLUDED, VWH CH MAY BE ALL THE TERRITORY WTH N ONE OR
MORE NAMED MUNI Cl PALI TI ES OR, BY ADEQUATE DESCRI PTI ON, A PORTI ON OF ANY
SUCH MUNI CI PALI TY OR MUNI Cl PALI TI ES. THE DI RECTORS SHALL FI X THE DATES,
HOURS AND PLACES FOR THREE PUBLI C HEARI NGS BEFORE SUCH DI RECTORS UPON
THE QUESTI ON OF SUCH EXTENSI ON AND CAUSE NOTI CE THERECF AND OF THE ADDI -
TI ONAL TERRI TORY TO BE | NCLUDED W THI N THE SERVI CE AREA TO BE PUBLI SHED
IN TWO NEWSPAPERS OF CGENERAL ClI RCULATION I N THE COUNTY NOT LESS THAN
TWENTY NOR MORE THAN THI RTY DAYS BEFORE SUCH DATE. AT LEAST ONE OF SUCH
HEARING SHALL BE HELD WTH N THE BOUNDS OF THE PROPOSED ADDI Tl ONAL
TERRI TORY. AT SUCH TI ME THE DI RECTORS SHALL HEAR ALL PERSONS, TAXPAYERS
OR OFFICALS VWHO MAY WSH TO BE HEARD AND SHALL FI NALLY DETERM NE THE
ADDI TI ONAL TERRI TORY, |F ANY, TO BE INCLUDED [IN SUCH EXTENSION. SUCH
DETERM NATI ON  SHALL BE MADE BY RESOLUTI ON OF THE DI RECTORS ADOPTED BY A
TWO- TH RDS VOTE OF ALL DI RECTORS THEN IN OFFICE. A MAP OF THE SERVI CE
AREA, AS EXTENDED, SHALL THEREUPON BE FI LED IN THE OFFI CES OF THE COUNTY
CLERKS OF FRANKLI N AND ST. LAWRENCE COUNTI ES.

S 1021-D. NORTH COUNTRY POVNER AUTHORI TY. 1. A CORPORATI ON KNOWN AS THE
NORTH COUNTRY POWNER AUTHORITY IS HEREBY ESTABLISHED FOR THE PUBLI C
PURPOSES DECLARED | N SECTI ON ONE THOUSAND TWENTY-ONE-A OF THI'S TI TLE AND
CHARGED W TH THE DUTI ES AND HAVI NG THE PONERS PROVIDED IN TH'S TITLE.
THE AUTHORITY SHALL BE A BODY CORPORATE AND POLI TI C CONSTI TUTI NG A
PUBLI C BENEFI T CORPORATI ON, A POLITI CAL SUBDI VI SION OF THE STATE, EXER-
Cl SI NG GOVERNMENTAL AND PUBLI C PONERS, PERPETUAL | N DURATI ON, CAPABLE OF
SU NG AND BEI NG SUED AND HAVI NG A SEAL, AND WHI CH SHALL HAVE THE PONERS
AND DUTI ES ENUMERATED IN THIS TI TLE, TOGETHER W TH SUCH OTHERS AS MAY BE
CONFERRED UPON | T BY LAW

2. THE AUTHORI TY SHALL BE GOVERNED BY A BOARD OF DI RECTORS CONSI STI NG
OF NNE DI RECTORS, TO BE RESIDENTS OF THE SERVI CE AREA, AND TO BE
APPO NTED BY THE GOVERNOR. SEVEN SUCH DI RECTORS SHALL BE APPO NTED UPON
DESI GNATI ON  OF THE SUPERVI SORS AND MAYORS OF THE MUNI Cl PALI TIES WTHI N
THE FOLLOW NG REG ONS, W TH THE DESI GNATI ONS TO BE MADE I N THE FOLLOW NG
MANNER: THE VI LLAGE OF POTSDAM WLL DESIGNATE ONE DESIGNEE TO BE
FORWARDED TO THE GOVERNOR; THE VI LLAGE OF CANTON AND THE TOWN OF CANTON
WLL JO NTLY DESI GNATE ONE DESI GNEE TO BE FORWARDED TO THE GOVERNOR, THE
TOMNS OF BOVBAY, BRASHER, FORT COVINGION, MJ RA AND WESTVILLE WLL
JO NTLY DESIGNATE ONE DESIGNEE TO BE FORWARDED TO THE GOVERNOR, THE
TOMNS OF FOALER AND GOUVERNEUR W LL JO NTLY DESI GNATE ONE DESI GNEE TO BE
FORWARDED TO THE GOVERNCOR, THE TOWNS OF LISBON, LOUI SVILLE, MADRI D,
NOCRFOLK AND WADDI NGTON WLL JO NTLY DESIGNATE ONE DESIGNEE TO BE
FORWARDED TO THE GOVERNOR, THE TOMS OF POTSDAM STOCKHOLM  COLTON AND
THE VILLAGE OF NORWOOD WLL JOAO NTLY DESIGNATE ONE DESIGNEE TO BE
FORWARDED TO THE GOVERNCR, AND THE TOMNS OF DEKALB, EDWARDS, HERMON,
RUSSELL AND PIERREPONT WLL JO NTLY DESIGNATE ONE DESIGNEE TO BE
FORWARDED TO THE GOVERNCR. EVERY DECADE THE DI RECTORS SHALL EXAM NE THE
POPULATI ON OF THE SEVEN REGA ONS, AND | F NEEDED, ADJUST THE MAKE- UP OR
DEMARCATI ON OF THE REG ONS, FOR THE NECESSI TY OR CONVEN ENCE OF PERFORM
ING I'TS FUNCTIONS AND ADM NI STERING | TS AFFAIRS AND TO NMNAINTAIN A
REASONABLE EQUALITY OF POPULATION BETWEEN THE REQ ONS. THE GOVERNOR
SHALL SELECT ONE OF THE DI RECTORS TO SERVE AS CHAIR, AND SUCH CHAIR
SHALL SERVE AT THE PLEASURE OF THE GOVERNOR. THE TERM OF OFFI CE OF A
DI RECTOR, | NCLUDI NG THE DI RECTOR SERVI NG AS CHAI R, SHALL BE FI VE YEARS,
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BUT IN THE FIRST |NSTANCE SUCH DI RECTORS SHALL BE APPO NTED TO HOLD
OFFI CE AS FOLLOWS: THREE FOR ONE YEAR, THREE FOR THREE YEARS; AND THREE
FOR FIVE YEARS. UPON RESI GNATI ON OF A DI RECTOR, OR A VACANCY OCCURRI NG
I N ANY OTHER MANNER, SUCH VACANCY SHALL BE FI LLED BY APPO NTMENT FOR THE
UNEXPI RED TERM | N OTHER RESPECTS, ALL VACANCI ES SHALL BE FILLED IN THE
MANNER CORRESPONDI NG TO THE ORI G NAL APPO NTMENT. EACH DI RECTOR SHALL
CONTI NUE TO HOLD OFFI CE AND SERVE UNTI L A SUCCESSOR | S APPO NTED, QUALI -
FI ED AND ASSUVES OFFI CE.

3. EACH DI RECTOR SHALL BE ENTI TLED TO RECEI VE A PER DI EM PAYMENT FOR
EVERY DAY OF ACTUAL SERVI CE TO THE NCPA, THE AMOUNT OF SAID PER DIEM TO
BE DETERM NED BY THE DI RECTORS, BUT NOT TO EXCEED FI VE THOUSAND DOLLARS
PER ANNUM ANNUALLY ADJUSTED FOR | NFLATI ON ACCORDING TO THE CONSUMER
PRI CE | NDEX. EACH DI RECTOR SHALL ALSO BE ENTI TLED TO REI MBURSEMENT FOR
ACTUAL AND REASONABLE DI RECT EXPENSES, AS MAY BE AUTHORIZED BY THE
DI RECTORS, | N EACH CASE UPON APPROPRI ATE DOCUMENTATI ON BY THE SUBM TTI NG
DI RECTOR. NO DI RECTOR OR ANY ENTITY, THE MAJORITY OF VHICH | S OANED OR
CONTROLLED BY ANY DI RECTOR, SHALL RECEIVE ANY ADDI TI ONAL COVPENSATI ON
FROM NCPA OR BE EMPLOYED BY NCPA IN ANY OTHER CAPACI TY BY WHATEVER
IVEANS.

4. FIVE DI RECTORS SHALL CONSTI TUTE A QUORUM FOR THE TRANSACTION OF
BUSI NESS, AND THE AFFI RVATI VE VOTE OF FI VE DI RECTORS AT A MEETI NG SHALL
BE NECESSARY TO THE VALI DI TY OF ANY RESOLUTI ON, ORDER OR DETERM NATI ON.
THE DI RECTORS, | N BY-LAWS OR BY RESOLUTI ON, MAY ALLOW FOR ATTENDANCE AT
A MEETI NG OF THE DI RECTORS BY SPEAKER PHONE OR ANY OIHER ELECTRONI C
MEANS BY WHI CH ALL MEETI NG PARTI CI PANTS CAN HEAR ONE ANOTHER.

5. THE DI RECTORS SHALL APPO NT AN EXECUTI VE COMW TTEE OF NOT LESS THAN
THREE DI RECTORS AND SHALL DELEGATE SUCH DUTI ES AND RESPONSI BI LI TI ES OF
THE DI RECTORS TO THE EXECUTI VE COW TTEE AS | T MAY DETERM NE FROM TI ME
TO TIMg, EXCEPT THAT THE DI RECTORS SHALL NOT DELEGATE TO THE EXECUTI VE
COMW TTEE THE PONER TO AUTHORI ZE THE | SSUANCE OF SECURI TI ES. THE DI REC
TORS MAY APPO NT SUCH ADDI TI ONAL COWM TTEES W TH SUCH DUTI ES AND RESPON-
SIBILITIES AS THEY MAY DETERM NE FROM TI ME TO TI ME.

6. THE DI RECTORS SHALL FROM TIME TO TI ME SELECT SUCH OFFI CERS AND
EMPLOYEES, | NCLUDI NG A CH EF EXECUTI VE OFFICER AND SUCH ENG NEERI NG
MANAGEMENT AND LEGAL OFFI CERS, AND OTHER PROFESSI ONAL EMPLOYEES, | NCLUD-
ING BUT NOT LIMTED TO ACCOUNTI NG PLANNI NG CONSTRUCTI ON, FI NANCE,
APPRAI SAL, BANKI NG AND TRUSTEE SERVI CES, AS THE DI RECTORS MNAY REQUI RE
FOR THE PERFORVANCE OF THEI R DUTI ES AND SHALL PRESCRI BE THE DUTI ES AND
COVPENSATI ON OF EACH SUCH OFFI CER AND EMPLOYEE.

7. THE AUTHORI TY SHALL BE SUBJECT |IN ALL RESPECTS TO THE GENERAL
SUPERVI SION OF THE PUBLIC SERVICE COWM SSION I N THE SAVE MANNER AS A
MUNI Cl PAL ELECTRIC UTILITY IS SUBJECT TO THE JURI SDI CTI ON OF THE PUBLIC
SERVI CE COW SSI ON UNDER THE PUBLI C SERVI CE LAW

8. THE AUTHORITY AND ITS CORPORATE EXI STENCE SHALL CONTI NUE UNTI L
TERM NATED BY LAW SUBJECT TO THE PROVI SI ONS OF SUBDI VI SION NINE OF TH' S
SECTI ON AND SECTI ON ONE THOUSAND TWENTY-ONE-S OF THIS TITLE, PROVI DED,
HOANEVER, THAT NO SUCH LAW SHALL TAKE EFFECT SO LONG AS THE AUTHORI TY
SHALL HAVE SECURI TI ES OUTSTANDI NG, UNLESS ADEQUATE PROVI SION HAS BEEN
MADE FOR THE PAYMENT THEREOF.

9. IN THE EVENT THAT THE AUTHORI TY DCES NOI' COVWWENCE ElI THER ONE OR
MORE OF TRANSM TTI NG DELI VERI NG AND GENERATI NG ELECTRIC PONER WTHI N
TEN YEARS OF THE EFFECTI VE DATE OF TH'S TI TLE, THE AUTHORI TY SHALL CEASE
TO EXIST AND THE PROVISIONS OF TH'S TI TLE SHALL BE OF NO FURTHER FORCE
AND EFFECT, SUBJECT TO THE PROVISIONS OF SECTION ONE  THOUSAND
TWENTY-ONE-M OF THIS TITLE AND THE TERM5 OF ANY BONDS, NOTES OR OTHER
DEBT OBLI GATI ONS THEN QUTSTANDI NG
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S 1021-E. POAERS AND DUTI ES OF THE AUTHORI TY. THE POWERS CONFERRED BY
TH'S TITLE SHALL BE EXERCI SED BY THE DI RECTORS, SUBJECT TO THE TERMS OF
TH'S TITLE. I N THE EXERCI SE OF THOSE PONERS, ElI THER DI RECTLY OR THROUGH
ITS OFFICERS AND EMPLOYEES, THE DI RECTORS MAY DO THE FOLLOW NG THI NGS,
AMONG OTHERS, AND THE FOLLONNG LIST OF POAERS SHALL NOT BE DEEMED
COWPLETE OR EXCLUSI VE, OR TO DENY THE EXI STENCE OF OTHER POVERS, WHETHER
SIM LAR OR DI FFERENT, SO LONG AS THEY ARE REASONABLY NECESSARY FOR
ACCOWVPLI SHI NG THE PURPOSES DECLARED AND | NDI CATED IN THI'S TI TLE:

1. TO MAKE AND ALTER BY-LAWS FOR THE REGULATI ON OF I TS AFFAI RS AND
CONDUCT OF I TS ACTIVITIES, TO SCHEDULE ANNUAL, REGULAR AND SPECI AL MEET-
I NGS OF THE DI RECTORS, AS THE CONDUCT OF THE BUSI NESS OF THE AUTHORITY
MAY WARRANT, AND TO ADOPT AND AMVEND AN OFFI CI AL SEAL,;

2. TO DEVELOP, ACQU RE, CONSTRUCT, RECONSTRUCT, REHABILITATE AND
| MPROVE FACI LI TIES FOR THE TRANSM SSI ON, DI STRI BUTI ON OR CGENERATI ON OF
ELECTRI C POAER OR ANY CONNECTED SERVI CE;

3. TO DETERM NE THE LOCATION, TYPE, SIZE, CONSTRUCTION, LEASE,
PURCHASE, OWNERSHI P, ACQUI SI TI ON, USE AND OPERATI ON OF ANY FACI LI TI ES OR
OTHER STRUCTURE OR PROPERTY, W THI N OR W THOUT THE SERVI CE AREA;

4. TO | NVESTI GATE, | MPLEMENT AND | NTEGRATE, TO THE FULLEST EXTENT
PRACTI CABLE AND ECONOM CALLY FEASI BLE, SUCH RESOURCE CONSERVATI ON AND
ENERGY EFFI Cl ENCY MEASURES AND EQUI PMENT | NTENDED TO REDUCE POWNER DEMAND
AND USACGE, UTI LI ZE GREEN TECHNOLOGQ ES, ALTERNATI VE AND RENEWABLE FUELS,
DI STRI BUTED GENERATI ON, NET METERI NG AND DEMAND RESPONSE PROGRAMS, ALL
AS | NTEGRAL ELEMENTS IN I TS | NVESTMENTS | N NEW PLANT AND EQUI PMENT FOR
TRANSM SSI ON, DI STRI BUTI ON AND GENERATI ON OF PONER, AND I N | TS MARKETI NG
AND SALE OF ELECTRICI TY TO CONSUMERS;

5. TO ACQUI RE ON BEHALF OF AND I N THE NAME OF THE AUTHORI TY, WHETHER
BY AGREEMENT W TH AND PURCHASE FROM THE OW\ANER OR OWNERS, OR BY ARBI-
TRATION, OR WTH N THE SERVI CE AREA BY EM NENT DOMVAI N, PURSUANT TO THE
PROCEDURES SET FORTH I N THE EM NENT DOVAI N PROCEDURE LAW OR BY LEASE,
THE WHOLE OR ANY PART OF ANY EXI STI NG FACI LI TIES OR OF ANY OTHER PROPER-
TY TO BE USED | N CONNECTION WTH PONER TRANSM SSI ON, DI STRI BUTI ON OR
GENERATI ON BY THE AUTHORI TY AS SET OQUJT IN THI S TI TLE; PROVI DED, HONEVER,
THAT THE AUTHORI TY SHALL NOT ACQUI RE REAL PROPERTY OF A MUNIClI PALITY OR
A POLITICAL SUBD VI SION OF THE STATE UNLESS SUCH MUNI Cl PALI TY OR PQLI -
TI CAL SUBDI VI SI ON SHALL CONSENT THERETO, AND PROVI DED FURTHER THAT THE
AUTHORI TY SHALL NOT ACQUI RE BY THE EXERCI SE OF EM NENT DOVAI N ANY FACI L-
ITTES FOR THE TRANSM SSION OF ELECTRICI TY OPERATI NG AT A VOLTACGE IN
EXCESS OF TVENTY- TWO THOUSAND VOLTS FROM ANY PERSON, CORPORATION OR
ASSCClI ATI ON, PUBLI C OR PRI VATE, ENGAGED I N THE BUSI NESS OF DI STRI BUTI ON
AND SALE OF ELECTRICI TY TO ULTI MATE CUSTOMERS UNLESS THE AUTHORITY IS
UNABLE TO ACQUI RE BY CONTRACT WTH THE OMNERS OR OPERATORS THERECF, THE
RI GHT TO USE SUCH FACI LI TI ES ON JUST, REASONABLE AND NON- DI SCRI M NATORY
TERMS; AND PROVI DED FURTHER THAT THE AUTHORI TY SHALL NOT ACQUI RE BY THE
EXERCI SE OF EM NENT DOVAI N ANY FACI LI TI ES FOR THE GENERATI ON OF ELECTRI C
POAER FROM ANY PERSQON, CORPORATI ON, COVPANY, OR ASSCCI ATI AN, PUBLIC OR
PRI VATE, ENGAGED IN THE GENERATION OF ELECTRI C POAER. | N CONNECTI ON
W TH THE PURCHASE OF ANY PROPERTI ES AUTHORI ZED HEREI'N, THE AUTHORI TY NAY
ASSUVE ANY OBLI GATI ONS OF THE OONER OF SUCH PROPERTIES AND, TO THE
EXTENT REQUI RED BY THE TERMS OF ANY | NDENTURES OR OTHER | NSTRUMENTS
UNDER VWHI CH SUCH OBLI GATI ONS WERE | SSUED, THE AUTHORI TY MAY ASSUME AND
AGREE TO PERFORM COVENANTS AND OBSERVE RESTRI CTI ONS CONTAI NED I N SUCH
| NSTRUMENTS; AND FURTHERMORE THE OWNER  OF ANY PROPERTIES, VWH CH THE
AUTHORITY |S AUTHORIZED TO ACQUI RE, |S HEREBY AUTHORI ZED TO SELL OR
OTHERW SE TRANSFER THE SAVME TO THE AUTHORI TY. IN THE EXERCI SE OF THE
PONER OF EM NENT DOVAIN, AS PROVIDED IN TH' S SUBDI VI SI ON, THE PROPERTY
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BEI NG ACQUI RED SHALL BE DEEMED, WHEN SO DETERM NED BY THE AUTHORITY, TO
BE FOR A PUBLI C USE;

6. TO TRANSM T, DI STRIBUTE AND GENERATE ELECTRIC POAER AND ANY
CONNECTED SERVI CES W THI N THE SERVI CE AREA, TO FI X RATES AND CHARGES FOR
THE FURNI SHING OR RENDI TITON OF ELECTRIC POAMER OR OF ANY CONNECTED
SERVI CE, AND TO COLLECT REVENUES;

7. TO MAI NTAI N, OPERATE AND MANAGE, AND CONTRACT FOR THE MAI NTENANCE,
OPERATI ON AND MANAGEMENT OF PROPERTI ES OF THE AUTHORI TY;

8. TO APPLY TO THE APPROPRI ATE AGENCI ES AND OFFI CI ALS OF THE FEDERAL,
STATE AND LOCAL GOVERNMENTS FOR SUCH LI CENSES, PERM TS OR APPROVALS FOR
| TS PLANS AND PRQJIECTS AS I T MAY DEEM NECESSARY OR ADVI SABLE, AND UPON
SUCH TERMS AND CONDI TIONS AS I T MAY DEEM APPROPRI ATE TO ACCEPT, INITS
DI SCRETI ON, SUCH LI CENSES, PERM TS OR APPROVALS AS MAY BE TENDERED TO I T
BY SUCH AGENCI ES AND COFFI ClI ALS;

9. TO ENTER UPON SUCH LANDS, WATERS OR PREM SES AS IN THE JUDGVENT OF
THE AUTHORITY SHALL BE NECESSARY FOR THE PURPOSE OF MAKI NG SURVEYS,
SOUNDI NGS, BORI NGS AND EXAM NATI ONS TO ACCOWPLI SH ANY PURPOSE AUTHCORI ZED
BY THHS TI TLE, THE AUTHORI TY BEI NG LI ABLE ONLY FOR ACTUAL DANMAGES DONE;

10. TO ENTER | NTO COOPERATI VE AGREEMENTS W TH OTHER AUTHORI TI ES, MJNI -
Cl PALI TIES, UTILITY COMPANI ES, | NDIVIDUALS, FIRVMS OR CORPORATI ONS, AND
THE DOM NI ON OF CANADA AND I TS POLI TI CAL SUBDI VI SI ONS, FOR THE | NTERCON-
NECTI ON OF FACI LI TIES AND THE EXCHANGE OR | NTERCHANGE OF ELECTRI C POVER
OR CONNECTED SERVI CES, UPON SUCH TERMS AND CONDI TI ONS AS SHALL BE DETER-
M NED TO BE REASONABLE;

11. TO EXECUTE CONTRACTS, BORROW MONEY, | SSUE BONDS, NOTES AND OTHER
OBLIGATIONS AS PROVIDED [IN SECTI ON ONE THOUSAND TWENTY- ONE-K OF THI' S
TITLE, AND SELL THE SAME I N SUCH AMOUNTS AND AT SUCH PRICES, | NTEREST
RATES AND OTHER FI NANCI AL TERMS AS MAY BE DETERM NED BY THE DI RECTORS;

12. TO ENTER | NTO AGREEMENTS TO PURCHASE POVER FROM THE POWER AUTHORI -
TY OF THE STATE OF NEW YORK, THE STATE, ANY STATE AGENCY, ANY MJN Cl -
PALI TY, ANY PRI VATE ENTI TY OR ANY OTHER AVAI LABLE SOURCE AT SUCH PRI CE
OR PRICES AS NMNAY BE NEGOTI ATED, | NCLUDI NG THE POAER TO ENTER | NTO ANY
AGREEMENT OR ANY NEGOTI ATI ON FOR THE PURCHASE OF POVWER FROM THE DOM NI ON
OF CANADA, OR ANY POLITICAL SuUBDI VI SION, PUBLIC AUTHORITY OR PRIVATE
CORPCORATI ON THEREI N;

13. TO NMNMAKE ANY PLANS, STUDIES OR | NVESTI GATI ONS WHICH | T MAY DEEM
NECESSARY, CONVEN ENT OR DESI RABLE TO ENABLE | T EFFECTUALLY TO CARRY QOUT
THE PROVI SIONS OF THI S TI TLE;

14. WTH N NI NETY DAYS OF THE FIRST SALE OF ELECTRIC PONER OR ANY
CONNECTED SERVI CE, TO PROMULGATE REGULATI ONS GRANTI NG TO RESI DENTI AL
CUSTOVERS THE PROTECTI ONS AFFORDED BY ARTI CLE TWO OF THE PUBLI C SERVI CE
LAW AND SECTI ON ONE HUNDRED THI RTY- ONE-S OF THE SOCI AL SERVI CES LAW

15. TO ASSUME SUCH RIGHTS AND RESPONSI Bl LI TI ES OF THE ALLI ANCE FOR
MUNI CI PAL PONER, A JO NT STUDY COWM SSI ON ESTABLI SHED BY | NTER- MUNI CI PAL
AGREEMENT AMONG THE TWENTY- FOUR TOMNS AND VI LLAGES WTHI N THE SERVI CE
AREA O THE AUTHORITY, WH CH FURTHER THE NCPA PURPOSES AND PONERS AS
DETERM NED BY THE NCPA DI RECTORS | N ACCORDANCE WTH THE PROVI SIONS OF
TH'S TITLE;, AND

16. TO DO WHATEVER MAY BE NECESSARY TO G VE EFFECT TO THE PURPOSES OF
TH'S TITLE, AND I N GENERAL TO HAVE AND EXERCI SE ALL OTHER PONERS NECES-
SARY OR | NCl DENTAL TO THE PURPOSES OF THI S TI TLE.

S 1021-F. DEPCSIT AND I NVESTMENT OF MONEYS OF THE AUTHORITY. 1. ALL
MONEYS OF THE AUTHORI TY, FROM WHATEVER SOURCE DERI VED, EXCEPT AS OTHER-
WSE AUTHORI ZED OR PROVIDED IN THI S TI TLE, SHALL UPON RECEI PT BE DEPCS-
| TED FORTHW TH I N A BANK OR BANKS DESI GNATED BY THE DI RECTORS, TO BE
SELECTED | N ACCORDANCE W TH SUCH STANDARDS AS THE DI RECTORS SHALL SET
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FORTH I N THE BY-LAWS OR | NVESTMENT GUI DELINES OF THE AUTHORITY, WH CH
STANDARDS SHALL TAKE | NTO ACCOUNT THE CREDI TWORTHI NESS AND CAPI TAL PQCSI -
TI ON OF THE DEPCSI TARY BANK OR BANKS. THE MONEYS | N SUCH ACCOUNTS NAY BE
I NVESTED | N OBLI GATI ONS OF THE STATE OR THE UNI TED STATES, OR GUARANTEED
BY EITHER |IN ACCORDANCE W TH PRACTICES THAT THE DI RECTORS SHALL SET
FORTH I N THE BY- LAWS OR | NVESTMENT GUI DELI NES OF THE AUTHORI TY. THE
MONEYS | N SUCH ACCOUNTS SHALL BE W THDRAWN ON THE ORDER OF SUCH PERSON
OR PERSONS AS THE DI RECTORS SHALL AUTHORIZE [N THE BY-LAWS OF THE
AUTHORI TY AND SHALL BE APPLI ED TO THE USE OF THE AUTHORI TY AS THE DI REC-
TORS SHALL AUTHORI ZE I N THE BY-LAWS OF THE AUTHORI TY.

2. THE AUTHORI TY SHALL HAVE PONER TO CONTRACT W TH HOLDERS OF ANY OF
| TS BONDS OR NOTES OR OTHER OBLI GATI ONS, OR ANY TRUSTEE THEREFOR, AS TO
THE CUSTODY, COLLECTI ON, SECURI NG | NVESTMENT AND PAYMENT OF ANY MONEYS
OF THE AUTHORI TY AND OF ANY MONEYS HELD IN TRUST OR OTHERW SE FOR THE
PAYMENT OF BONDS OR NOTES OR OTHER OBLI GATI ONS, AND TO CARRY OUT ANY
SUCH CONTRACT. MONEYS HELD IN TRUST OR OTHERW SE FOR THE PAYMENT OF
BONDS OR NOTES OR OTHER OBLI GATIONS OR I N ANY WAY TO SECURE BONDS OR
NOTES OR OBLI GATI ONS AND DEPCSI TS OF SUCH MONEYS SHALL BE SECURED IN
FULL IN DIRECT OBLIGATIONS OF THE FEDERAL GOVERNVENT THE PAYMENT OF
VWH CH I S GUARANTEED BY THE UNI TED STATES OF AMERI CA. SUCH | NVESTMENTS
SHALL BE HELD ON DEPOSIT ONLY | N BANKS HAVING A M NI MUM CREDI T RATI NG
AND A M NI MUM ACCUMJLATED CAPI TAL, AS THE DI RECTORS SHALL SPECI FY I N THE
BY- LAWS OR | NVESTMENT GUI DELI NES OF THE AUTHORI TY.

3. SUBJECT TO AGREEMENTS W TH NOTEHOLDERS AND BONDHOLDERS OR ANY TRUS-
TEE THEREFOR, THE AUTHORI TY SHALL PRESCRI BE A UNI FORM SYSTEM OF ACCOUNTS
I N ACCORDANCE W TH GENERALLY ACCEPTED ACCOUNTI NG PRI NCI PLES.

4. THE DI RECTORS SHALL ADOCPT | NVESTMENT GUI DELI NES AND STANDARDS TO
| MPLEMENT THE FOREGO NG PROVI SIONS OF THI'S SECTI ON, WHI CH GUI DELI NES AND
STANDARDS SHALL BE REVI EWVED ANNUALLY BY THE DI RECTORS AND SHALL BE MADE
AVAI LABLE TO STATE AND MUNI CI PAL OFFI Cl ALS AND TO THE PUBLI C.

S 1021-G CONFLICTS OF INTEREST. ELIG@BILITY FOR APPO NTMENT AS A
DI RECTOR, OFFICER OR EMPLOYEE OF THE AUTHORI TY SHALL BE SUBJECT TO THE
PROVI SI ONS OF SECTI ON TVEENTY- El GHT HUNDRED TWENTY-FI VE OF TH'S CHAPTER
I N ADDI TI ON TO THE REQUI REMENTS OF SUCH SECTI ON:

1. IF ANY DI RECTOR, OFFI CER OR EMPLOYEE OF THE AUTHORI TY SHALL HAVE AN
I NTEREST, EITHER DIRECT OR |[|IND RECT, [N ANY CONTRACT TO WHI CH THE
AUTHORITY IS OR IS TO BE A PARTY, SUCH I NTEREST SHALL BE DI SCLOSED TO
THE AUTHORITY IN WRI TI NG AND SHALL BE SET FORTH I N THE M NUTES OF THE
AUTHORI TY. THE DI RECTOR, OFFI CER OR EMPLOYEE HAVI NG SUCH | NTEREST SHALL
NOT PARTICI PATE IN ANY ACTION BY THE AUTHORI TY W TH RESPECT TO SUCH
CONTRACT.

2. NO DI RECTOR, OFFI CER OR EMPLOYEE OF THE AUTHORI TY SHALL BE DEEMED
TO HAVE SUCH AN |NTEREST SOLELY BY REASON OF THE OMNERSH P OF TWO
PERCENT OR LESS OF THE SECURI TIES OF A CORPORATION VHHCH IS OR IS TO BE
A PARTY TO A CONTRACT WTH THE AUTHORI TY, | NCLUDI NG W THOUT LI M TATI ON
THE HOLDI NG COVMPANY OF ANY BANKI NG | NSTI TUTION I N WHI CH THE FUNDS OF THE
AUTHORI TY ARE, OR ARE TO BE DEPCSI TED, OR VHICH IS OR IS TO BE ACTI NG AS
TRUSTEE OR PAYI NG AGENT UNDER ANY BOND OR NOTE RESOLUTI ON, TRUST | NDEN-
TURE OR SI M LAR | NSTRUMENT TO WHI CH THE AUTHORITY IS A PARTY.

3. NOTHING IN TH S SECTI ON SHALL BE DEEMED OR CONSTRUED TO LIMT THE
RI GHT OF ANY DI RECTOR, OFFI CER OR EMPLOYEE OF THE AUTHORITY TO ACQU RE
AN | NTEREST I N THE SECURI TI ES OF THE AUTHORI TY.

S 1021-H SALE OF SURPLUS POVNER. VWHENEVER ANY ELECTRI C PONER VWH CH THE
AUTHORI TY MAY  ACQUI RE OR GENERATE CREATES A SURPLUS OVER THE AMOUNT OF
ELECTRI C PONER REQUI RED BY THE RESIDENTS OF THE SERVICE AREA, THE
AUTHORI TY MAY SELL SUCH SURPLUS I N TERRI TORY OUTSI DE THE SERVI CE AREA TO
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PERSONS, OR PUBLI C OR PRI VATE CORPORATI ONS. | N ACQUI RI NG ANY FACILITY OR
PROPERTY VWH CH ALSO SERVES ANY MUNI Cl PALI TY OR TERRI TORY QUTSI DE THE
SERVI CE AREA, THE AUTHORITY, IF |IT DEEMS | T ADVANTAGEQUS AND ECONOM CAL
SO TO DO, MAY, W TH THE CONSENT OF THE DI RECTORS, SERVE ANY SUCH MUNI ClI -
PALITY OR TERRITORY OR SELL ELECTRI C POAER TO PERSONS, OR PUBLIC OR
PRI VATE CORPCRATI ONS | N SUCH TERRI TORY OR TO SUCH MUNI CI PALI TY.

S 1021-1. SUBSI DI ARI ES. 1. THE AUTHORI TY SHALL HAVE THE RIGHT TO
EXERCI SE AND PERFORM ALL OR PART OF | TS POAERS AND FUNCTI ONS THROUGH ONE
OR MORE WHOLLY OWNED SUBSI DI ARI ES BY ACQUI RI NG THE VOTI NG SHARES THEREOF
OR BY RESOLUTI ON OF THE DI RECTORS DI RECTI NG ANY OF | TS DI RECTORS, OFFI -
CERS OR EMPLOYEES TO ORGANI ZE A SUBSI DI ARY CORPORATI ON PURSUANT TO THE
BUSI NESS CORPCORATI ON LAW THE NOT-FOR-PROFI T CORPORATI ON LAW OR THE
TRANSPORTATI ON CORPORATI ONS LAW SUCH RESCLUTI ON SHALL PRESCRI BE THE
PURPOSE FOR VWHI CH ANY SUCH SUBSI DI ARY CORPORATION IS TO BE FORMED.

2. THE AUTHORITY MAY TRANSFER TO ANY SUBSI D ARY CORPORATI ON ANY
MONEYS, PROPERTY (REAL, PERSONAL OR M XED) OR FACILITIES IN ORDER TO
CARRY QUT THE PURPOSES OF THI'S TI TLE. EACH SUCH SUBSI DI ARY CORPORATI ON
SHALL HAVE ALL THE PRIVI LEGES, |IMVUNITIES, TAX EXEMPTIONS AND OTHER
EXEMPTI ONS OF THE AUTHORI TY TO THE EXTENT THE SAME ARE NOT | NCONSI STENT
W TH THE STATUTE OR STATUTES PURSUANT TO WHICH SUCH SUBSIDI ARY WAS
| NCORPORATED. EACH SUCH SUBSI DI ARY SHALL ALSO BE SUBJECT TO THE PUBLI C
SERVI CE LAW AND THE STATE ENVI RONMENTAL QUALITY REVI EWACT TO THE SAME
EXTENT AS THEY APPLY TO THE NCPA.

3.  ANY SUCH SUBSI DI ARI ES OF NCPA SHALL BE SUBJECT TO THE SAME REPORT-
I NG AUDI TI NG AND REVI EW REQUI REMENTS APPLI CABLE TO NCPA PURSUANT TO THE
PROVI SIONS OF THI'S TI TLE.

S 1021-J. AUDIT AND ANNUAL REPORTS. 1. THE ACCOUNTS OF THE AUTHORI TY
SHALL BE SUBJECT TO THE SUPERVI SION OF THE COVPTROLLER AND AN ANNUAL
AUDI T SHALL BE PERFORMED BY AN | NDEPENDENT CERTI FI ED PUBLI C ACCOUNTANT
SELECTED BY THE DI RECTORS AND SHALL BE MADE AVAI LABLE TO THE MJNI ClI -
PALI TI ES SERVED BY THE NCPA AND TO THE PUBLI C.

2. THE AUTHORI TY SHALL SUBM T A DETAI LED ANNUAL REPORT PURSUANT TO AND
AS SPECI FI ED I N SECTI ON TVENTY- El GHT HUNDRED OF THI S CHAPTER, AND A COPY
OF SUCH REPORT SHALL BE FI LED W TH THE COUNTY EXECUTI VES OF THE COUNTI ES
OF FRANKLI N AND ST. LAWRENCE, AND W TH THE MAYORS AND SUPERVI SORS OF THE
MUNI CI PALI TIES WTHI N THE SERVI CE AREA AND SHALL BE MADE AVAILABLE TO
THE MJUNI Cl PALI TI ES SERVED BY THE NCPA AND TO THE PUBLI C.

S 1021-K. BONDS, NOTES AND OTHER OBLI GATI ONS OF THE AUTHORI TY. 1. THE
AUTHORI TY SHALL HAVE PONER AND | S HEREBY AUTHORI ZED FROM TI ME TO TI ME TO
| SSUE | TS BONDS, NOTES OR OTHER OBLI GATI ONS, FOR THE PURPOSE OF FI NANC-
ING ANY CAPITAL PRQIECT AUTHORI ZED BY TH' S TITLE, | NCLUDI NG BUT NOT
LIMTED TO, THE ACQUI SI TI ON OF ANY REAL OR PERSONAL PROPERTY OR FACI LI -
TIES DEEMED NECESSARY BY THE AUTHORI TY, DEVELOPMENT AND PROFESSI ONAL
EXPENSES, AND FUNDI NG ANY CAPI TAL OR OTHER RESERVE FUNDS ESTABLI SHED I N
CONNECTI ON W TH THE AUTHORI TY' S OPERATI ONS OR | SSUANCES, | N SUCH PRI NCI -
PAL AMOUNT AS THE DI RECTORS SHALL DETERM NE NECESSARY TO PERFORM | TS
CORPCRATE DUTI ES AND FURTHER I TS PURPCSES AS AUTHORI ZED IN THI'S TI TLE.
THE MAXI MUM MATURI TY OF ANY SUCH BOND SHALL NOT EXCEED FORTY YEARS FROM
I TS DATE OF | SSUANCE. THE MAXI MUM MATURI TY OF ANY SUCH NOTE OR OBLI -
GATI ON SHALL NOT EXCEED FI VE YEARS FROM I TS DATE OF | SSUANCE.

2. EXCEPT AS MAY BE OTHERW SE EXPRESSLY PROVI DED BY THE AUTHORI TY, THE
| SSUANCE OF BONDS, NOTES OR OTHER OBLI GATI ONS, UP TO ONE HUNDRED SEVEN-
TY-FI VE M LLI ON DOLLARS ANNUALLY, SHALL BE GENERAL OBLI GATIONS OF THE
AUTHORI TY PAYABLE OQUT OF ANY MONEYS OR REVENUES OF THE AUTHORI TY,
SUBJECT ONLY TO ANY AGREEMENTS WTH THE HOLDERS OF PARTI CULAR BONDS,
NOTES OR OTHER OBLI GATI ONS PLEDA NG ANY PARTI CULAR MONEYS OR REVENUES.
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3. THE AUTHORI TY SHALL HAVE PONER FROM TI ME TO TI ME, WHENEVER | T DEEMS
REFUNDI NG EXPEDI ENT, TO REFUND ANY BONDS, NOTES OR OTHER OBLI GATI ONS BY
THE | SSUANCE OF NEW BONDS, NOTES OR OTHER OBLI GATI ONS, UP TO ONE HUNDRED
SEVENTY-FI VE M LLI ON DOLLARS ANNUALLY, WHETHER THE BONDS, NOTES OR OTHER
OBLIGATIONS TO BE REFUNDED HAVE OR HAVE NOT MATURED, AND MAY | SSUE
BONDS, NOTES OR OTHER OBLI GATI ONS PARTLY TO REFUND BONDS, NOTES OR OTHER
OBLI GATI ONS THEN OUTSTANDI NG AND PARTLY FOR ANY OTHER PURPOSE DESCRI BED
IN TH S SECTION. REFUNDI NG BONDS, NOTES OR OTHER OBLI GATI ONS MAY BE
EXCHANGED FOR THE BONDS, NOTES OR OTHER OBLI GATI ONS TO BE REFUNDED, W TH
SUCH CASH ADJUSTMENTS AS MAY BE AGREED, OR MAY BE SOLD W TH THE PROCEEDS
APPLI ED TO THE PURCHASE OR PAYMENT OF THE BONDS TO BE REFUNDED.

4. BONDS MAY BE | SSUED EI THER IN A SERIES W TH MJLTI PLE DI SCRETE MATU-
RI TY DATES OR AS TERM BONDS WTH A SINGLE NMATURI TY DATE. THE BONDS,
NOTES OR OTHER OBLI GATIONS SHALL BE AUTHORI ZED BY RESCLUTI ON OF THE
DI RECTORS AND SHALL BEAR SUCH DATE OR DATES, MATURE AT SUCH TIME OR
TI MES, BEAR | NTEREST AT SUCH RATE OR RATES, PAYABLE ANNUALLY OR SEM - AN-
NUALLY, BE I N SUCH DENOM NATI ONS, BE I N SUCH FORM CARRY SUCH REG STRA-
TI ON PRI VI LEGES, BE EXECUTED I N SUCH MANNER, BE PAYABLE I N LAWFUL MONEY
OF THE UNI TED STATES OF AMERI CA AT SUCH PLACE OR PLACES, AND BE SUBJECT
TO SUCH TERMS OF REDEMPTI ON, AS SUCH RESOLUTION OR RESOLUTIONS MNAY
PROVIDE. |IN THE EVENT THAT TERM BONDS, NOTES OR OTHER OBLI| GATI ONS ARE
| SSUED, THE RESOLUTI ON AUTHORI ZI NG THE SAME MAY MAKE SUCH PROVI SI ONS FOR
THE ESTABLI SHVENT AND MANAGEMENT OF ADEQUATE SINKING FUNDS FOR THE
PAYMENT THEREOF, AS THE AUTHORI TY MAY DEEM NECESSARY.

5. THE BONDS, NOTES OR OTHER OBLI GATI ONS OF THE AUTHORI TY MAY BE SOLD
AT PUBLI C OR PRI VATE SALE FOR SUCH PRICE OR PRICES AS THE AUTHORI TY
SHALL DETERM NE. FOR A PRI VATE SALE OF | TS SECURI TI ES, THE AUTHORI TY
SHALL OBTAIN THE WRI TTEN APPROVAL OF THE TERMS OF SUCH SALE FROM THE
COWTROLLER |F SUCH SALE IS TO A PARTY OTHER THAN THE COVWTROLLER, OR
FROM THE DI RECTOR OF THE BUDGET WHERE SUCH SALE IS TO THE COWTROLLER,
I N El THER CASE PRI OR TO CLOSI NG THE | SSUANCE TRANSACTI ON.

6. ANY RESOLUTION AUTHORI ZI NG ANY | SSUANCE OF BONDS, NOTES OR OTHER
OBLI GATI ONS MAY CONTAIN PROVISIONS, WH CH SHALL BE A PART OF THE
CONTRACT BETWEEN THE AUTHORI TY AND THE HOLDERS OF THE | SSUED SECURI Tl ES,
AS TO

(A) PLEDA NG ALL OR ANY PART OF THE REVENUES OF THE AUTHORITY OR I TS
PRQIECTS OR ANY REVENUE PRODUCI NG CONTRACT OR CONTRACTS MADE BY THE
AUTHORI TY WTH ANY | NDI VI DUAL, PARTNERSHI P, LI M TED LI ABI LI TY COVPANY,
CORPCORATI ON OR ASSOCI ATI ON TO SECURE THE PAYMENT OF THE BONDS, NOTES OR
OTHER OBLI GATI ONS, SUBJECT TO SUCH AGREEMENTS W TH HOLDERS OF SECURI TI ES
OF THE AUTHORI TY;

(B) PLEDA NG ASSIGNING OR CREATING A LIEN ON ALL OR ANY PART OF
ASSETS OF THE AUTHORI TY, | NCLUDI NG MORTGAGES AND OBLI GATI ONS SECURITY
MORTGAGES, TO SECURE THE PAYMENT OF THE BONDS, SUBJECT TO SUCH AGREE-
MENTS W TH HOLDERS OF SECURI TI ES OF THE AUTHORI TY;

(© THE SETTI NG ASI DE OF RESERVES OR SI NKI NG FUNDS, AND THE REGULATI ON
AND DI SPCSI TI ON THEREGF,

(D) ESTABLI SHVENT OF SPECI AL FUNDS FOR DEPOSI T OF MONEYS RECEI VED FROM
THE PROCEEDS OF THE | SSUANCE OF SECURI TI ES AS THE DI RECTORS SHALL DETER-
M NE, CONSI STENT W TH THE AUTHORI ZI NG RESOLUTI ON AND THE PROVI SIONS OF
TH' S TI TLE;

(E) LIMTATIONS ON THE PURPCSE TO WHI CH THE PROCEEDS OF SALE OF ANY
| SSUANCE OF BONDS, NOTES OR OTHER OBLI GATI ONS THEN OR THEREAFTER TO BE
| SSUED MAY BE APPLI ED AND PLEDGE NG SUCH PROCEEDS TO SECURE THE PAYMENT
OF THE BONDS, NOTES OR OTHER OBLI GATI ONS;
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(F) LIMTATIONS OF THE | SSUANCE OF ADDI TI ONAL BONDS, NOTES OR OTHER
OBLI GATI ONS; THE TERMS UPON VWHI CH ADDI TI ONAL BONDS, NOTES OR OTHER OBLI -
GATIONS NMAY BE |ISSUED AND SECURED;, AND THE REFUNDI NG OF QUTSTANDI NG
BONDS, NOTES OR OTHER OBLI GATI ONS;

(G THE PROCEDURE, |IF ANY, BY WH CH THE TERV5S OF ANY CONTRACT W TH
BONDHOLDERS MAY BE AMENDED OR ABROGATED, THE AMOUNT OF BONDS THE HOLDERS
OF VWHI CH MJUST CONSENT THERETO, AND THE MANNER I N WHI CH SUCH CONSENT MAY
BE G VEN;

PROVI DI NG FOR THE APPO NTMENT AND PONERS OF A TRUSTEE FOR HOLDERS
OF SECURITIES, AND THE RI GHTS, PONERS AND DUTI ES OF SUCH TRUSTEE AS THE
DI RECTORS MAY DETERM NE;

(1) LIMTATIONS ON THE AMOUNT OF MONEYS DERI VED FROM A PRQJECT TO BE
EXPENDED FOR OPERATI NG ADM NI STRATI VE OR OTHER EXPENSES OF THE AUTHORI -
TY;

(J) DEFINING THE ACTS OR OM SSIONS TO ACT VWHI CH SHALL CONSTITUTE A
DEFAULT IN THE DUTI ES OF THE AUTHORI TY TO HOLDERS OF | TS OBLI GATI ONS AND
PROVIDING THE RIGHTS AND REMEDIES OF SUCH HOLDERS I N THE EVENT OF A
DEFAULT; AND

(K) ANY OTHER PROVI SI ONS NOT | NCONSI STENT W TH THOSE ENUMERATED IN
THI'S SUBDI VI SION AND NECESSARY TO EFFECT | TS | SSUANCES OF BONDS, NOTES
OR OTHER OBLI GATI ONS AND THE RI GHTS OF THE HOLDERS OF | TS SECURI TI ES, OR
OTHERW SE | N FURTHERANCE OF | TS CORPORATE PURPCSES.

7. NOTW THSTANDI NG ANY OTHER PROVISION OF THIS TI TLE, ANY SUCH RESO.-
UTION OR RESCLUTI ONS SHALL CONTAI N A COVENANT BY THE AUTHORI TY THAT I T
W LL AT ALL TI MES MAI NTAI N RATES, FEES OR CHARGES SUFFI Cl ENT TO PAY, AND
THAT ANY CONTRACTS ENTERED | NTO BY THE AUTHORI TY FOR THE SALE, TRANS-
M SSION OR DISTRI BUTION OF POVNER SHALL CONTAI N RATES, FEES OR CHARGES
SUFFI CI ENT TO PAY THE COSTS OF OPERATI ON AND MAI NTENANCE OF THE PRQJECT,
THE PRI NCI PAL OF AND | NTEREST ON ANY OBLI GATI ONS | SSUED PURSUANT TO SUCH
RESOLUTI ON AS THE SAME SEVERALLY BECOVE DUE AND PAYABLE, AND TO MAI NTAI N
ANY DEBT SERVI CE COVERAGE RATI S AND ANY RESERVES REQUI RED BY THE TERMS
OF SUCH RESOLUTI ON OR RESQOLUTI ONS.

8. ITIS THE INTENT OF THI S TI TLE THAT ANY PLEDGE OF REVENUES OR OTHER
MONEYS OR OF A REVENUE PRODUCI NG CONTRACT OR CONTRACTS MADE BY THE
AUTHORI TY SHALL BE VALI D AND BI NDI NG FROM THE TIME WHEN THE PLEDGE IS
MADE; THAT THE REVENUES OR OTHER MONEYS OR PROCEEDS OF ANY CONTRACT OR
CONTRACTS SO PLEDGED AND THEREAFTER RECEIVED BY THE AUTHORITY SHALL
| MVEDI ATELY BE SUBJECT TO THE LI EN OF SUCH PLEDGE W THOUT ANY PHYSI CAL
DELI VERY THEREOF OR FURTHER ACT; AND THAT THE LI EN OF ANY SUCH PLEDGE
SHALL BE VALID AND BI NDI NG AS AGAI NST ALL PARTI ES HAVI NG CLAI M5 OF ANY
KIND | N TORT, CONTRACT OR OTHERW SE AGAI NST THE AUTHORITY | RRESPECTI VE
OF WHETHER SUCH PARTI ES HAVE NOTI CE THERECOF. NEI THER THE RESOLUTI ON NOR
ANY OTHER | NSTRUVENT BY VWHI CH A PLEDGE | S CREATED NEED BE RECORDED.

9. NEI THER THE DI RECTORS OF THE AUTHORI TY NOR ANY PERSON EXECUTI NG
THE BONDS, NOTES OR OTHER OBLI GATI ONS SHALL BE LI ABLE PERSONALLY ON THE
BONDS, NOTES OR OTHER OBLI GATI ONS OR BE SUBJECT TO ANY PERSONAL LI ABI L-
| TY OR ACCOUNTABI LI TY BY REASON OF THE | SSUANCE THERECF.

10. THE AUTHORITY SHALL HAVE THE PONER OQUT OF ANY FUNDS AVAI LABLE
THEREFOR TO PURCHASE BONDS, NOTES OR OTHER OBLI GATIONS. THE AUTHORI TY
MAY HOLD, PLEDGE, CANCEL OR RESELL SUCH BONDS, NOTES OR OTHER OBLI -
GATI ONS, SUBJECT TO AND | N ACCORDANCE W TH AGREEMENTS W TH BONDHOLDERS.

11. ANY BONDS, NOTES OR OTHER OBLI GATI ONS | SSUED BY THE AUTHORI TY ARE
HEREBY MADE SECURI TIES IN WH CH ALL PUBLI C OFFI CERS AND BODIES OF TH S
STATE AND ALL MUNI Cl PALI TI ES AND MUNI Cl PAL SUBDI VI SI ONS, ALL | NSURANCE
COVPANI ES AND ASSOCI ATI ONS AND OTHER PERSONS CARRYI NG ON AN | NSURANCE
BUSI NESS, ALL BANKS, BANKERS, TRUST COMPANI ES, SAVI NGS BANKS AND SAVI NGS
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ASSCCI ATI ONS, | NCLUDI NG SAVI NGS AND LOAN ASSQOCI ATI ONS, BUI LDI NG AND LOAN
ASSCCI ATI ONS, | NVESTMENT COVPANI ES AND OTHER PERSONS CARRYI NG ON A BANK-

I NG BUSI NESS, AND ALL OTHER PERSONS WHATSOEVER WHO ARE AUTHORIZED TO
I NVEST | N BONDS, NOTES OR OTHER OBLI GATI ONS OF THE STATE, MAY PROPERLY
AND LEGALLY | NVEST FUNDS | NCLUDI NG CAPI TAL I N THEI R CONTROL OR BELONG NG
TO THEM SUBJECT TO THE PROVI SIONS OF ANY OTHER GENERAL OR SPECI AL LAW
TO THE CONTRARY.

12. THE AUTHORITY IS AUTHORI ZED TO OBTAI N FROM ANY DEPARTMENT OR AGEN-
Cy OF THE UNI TED STATES OF AMERI CA OR THE STATE OR ANY NONGOVERNMENTAL
I NSURER OR FI NANCI AL | NSTI TUTI ON ANY | NSURANCE, GUARANTY OR OTHER CREDI T
SUPPCRT DEVI CE, TO THE EXTENT AVAI LABLE, AS TO, OR FOR THE PAYMENT OR
REPAYMENT OF | NTEREST OR PRI NCl PAL, OR BOTH, OR ANY PART THEREOF, ON ANY
BONDS, NOTES OR OTHER OBLI GATI ONS | SSUED BY THE AUTHORI TY AND TO ENTER
| NTO ANY AGREEMENT OR CONTRACT W TH RESPECT TO ANY SUCH | NSURANCE OR
GUARANTY, EXCEPT TO THE EXTENT THAT THE SAME WOULD | N ANY WAY | MPAI R OR
| NTERFERE W TH THE ABILITY OF THE AUTHORI TY TO PERFORM AND FULFILL THE
TERMS OF ANY AGREEMENT MADE W TH THE HOLDERS OF OUTSTANDI NG BONDS, NOTES
OR OTHER OBLI GATI ONS OF THE AUTHORI TY.

13. IN ADDITION TO THE PONERS CONFERRED IN TH S SECTI ON UPON THE
AUTHORI TY TO SECURE | TS BONDS, NOTES OR OTHER OBLI GATI ONS, THE AUTHORI TY
SHALL HAVE THE POWNER | N CONNECTI ON W TH THE | SSUANCE OF BONDS, NOTES OR
OTHER OBLIGATIONS TO ENTER | NTO SUCH AGREEMENTS AS THE AUTHORI TY NAY
DEEM NECESSARY, CONVEN ENT OR DESI RABLE CONCERNI NG THE USE OR DI SPOSI -
TION OF I TS REVENUES OR OTHER MONEYS OR PROPERTY, AND FOR THE ACQUI Sl -
TION, ALTERATION OR DI SPOSI TION OF | TS PROPERTY, REAL AND PERSONAL,
I NCLUDI NG THE MORTGAG NG OF ANY OF | TS PROPERTI ES AND THE ENTRUSTI NG
PLEDG NG OR CREATI ON OF ANY OTHER SECURI TY | NTEREST I N ANY SUCH REVEN-
UES, MONEYS OR PROPERTI ES AND THE DO NG OF ANY ACT, | NCLUDI NG REFRAI NI NG
FROM DA NG ANY ACT, WH CH THE AUTHORI TY WOULD HAVE THE RI GHT TO DO I N
THE ABSENCE OF SUCH AGREEMENTS. THE AUTHORI TY SHALL HAVE THE POAER TO
ENTER | NTO AMENDMENTS OF ANY SUCH AGREEMENTS W THI N THE POWERS GRANTED
TO THE AUTHORITY BY THHS TITLE AND TO PERFORM SUCH AGREEMENTS. THE
PROVI SIONS OF ANY SUCH AGREEMENTS MAY BE MADE A PART OF THE CONTRACT
W TH THE HOLDERS OF BONDS, NOTES OR OTHER OBLI GATI ONS OF THE AUTHORI TY.

14. ALL BONDS, NOTES AND OTHER OBLI GATIONS | SSUED BY THE AUTHORITY
UNDER THE PROVISIONS OF THI S Tl TLE ARE HEREBY DECLARED TO HAVE ALL THE
QUALI TI ES AND | NCI DENTS OF NEGOTI ABLE | NSTRUMENTS UNDER THE APPLI CABLE
LAWS OF THE STATE.

S 1021-L. STATE AND MJUNI CI PALITIES NOT LI ABLE ON BONDS OR NOTES OR
OTHER OBLI GATI ONS. THE SECURI TI ES OF THE AUTHORI TY SHALL NOT BE A DEBT
OF THE STATE OR OF ANY MUNI Cl PALI TY, AND NEI THER THE STATE NOR ANY MUNI -
Cl PALITY SHALL BE LI ABLE THEREON. THE AUTHORI TY SHALL NOT HAVE THE POWER
TO PLEDGE THE CREDI T, THE REVENUES OR THE TAXI NG PONER OF THE STATE OR
OF ANY MUNI CI PALI TY, AND NEI THER THE CREDI T, THE REVENUES NOR THE TAXI NG
PONER OF THE STATE OR OF ANY MUNI Cl PALI TY SHALL BE OR SHALL BE DEEMED TO
BE PLEDGED TO THE PAYMENT OF ANY SECURITIES OF THE AUTHORI TY. EACH
EVI DENCE OF | NDEBTEDNESS OF THE AUTHORI TY, | NCLUDI NG THE SECURI TI ES OF
THE AUTHORI TY, SHALL CONTAIN A CLEAR AND EXPLICIT STATEMENT OF THE
PROVI SIONS OF THI S SECTI ON.

S 1021-M AGREEMENT OF THE STATE. THE STATE DOES HEREBY PLEDGE TO AND
AGREE W TH THE HOLDERS OF ANY BONDS, NOTES OR OTHER OBLI GATI ONS | SSUED
BY THE AUTHORITY UNDER TH'S TITLE, THAT THE STATE WLL NOT LIMT OR
ALTER THE RI GHTS HEREBY VESTED I N THE AUTHORI TY TO ESTABLI SH AND COLLECT
THE REVENUES AND OTHER CHARGES REFERRED TO IN THI'S TI TLE AND TO FULFILL
THE TERMS OF ANY AGREEMENTS MADE W TH OR FOR THE BENEFI T OF THE HOLDERS
OF THE SECURI TIES, OR I N ANY WAY | MPAIR THE RI GHTS AND REMEDI ES OF THE
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BONDHOLDERS UNTIL SUCH SECURITIES ARE FULLY MET AND DI SCHARGED. THE
AUTHORI TY | S AUTHORI ZED TO I NCLUDE THIS PLEDGE OF THE STATE IN ALL
AGREEMENTS BY THE AUTHORI TY WTH THE HOLDERS OF I TS SECURI TI ES.

S 1021-N. EXEMPTION OF THE AUTHORI TY FROM TAXATION. 1. IT | S HEREBY
FOUND AND DECLARED THAT THE OPERATI ON OF THE AUTHORITY IS PRIMARILY FOR
THE BENEFI T OF THE PECPLE OF THE PARTI Cl PATI NG MJNI Cl PALI TI ES, COUNTI ES
AND THE STATE, FOR THE | MPROVEMENT OF THEI R HEALTH, WELFARE AND PROSPER-
I TY, AND I S A PUBLI C PURPCSE, AND THE AUTHORI TY SHALL BE REGARDED AS
PERFORM NG AN ESSENTI AL  GOVERNVENTAL FUNCTION |IN CARRYING OUT THE
PROVI SIONS OF THI'S TI TLE.

2. THE PROPERTY OF THE AUTHORI TY, AND I TS | NCOVE AND OPERATI ONS SHALL
BE EXEMPT FROM TAXATI ON OR ASSESSMENTS OF EVERY KI ND AND NATURE; NOR
SHALL THE AUTHORI TY BE REQUI RED TO PAY ANY FILING OR RECORDING FEE OR
TRANSFER TAX OF ANY KI ND ON ACCOUNT OF | NSTRUMENTS FI LED OR RECORDED BY
IT OR ON I TS BEHALF, PROVI DED THAT NOTHI NG I N TH S SECTI ON SHALL PREVENT
THE AUTHORI TY FROM ENTERI NG | NTO AGREEMENTS TO MAKE PAYMENTS IN LIEU OF
TAXES W TH THE GOVERNI NG BODI ES OF MUNI Cl PALI TI ES OR OTHER LOCAL GOVERN-
MENT TAXI NG ENTI TI ES. MORTGAGES MADE OR FI NANCED ( DI RECTLY OR | NDI RECT-
LY) BY THE AUTHORI TY SHALL BE EXEMPT FROM THE MORTGAGE RECORDI NG TAXES
| MPOCSED BY ARTI CLE ELEVEN OF THE TAX LAW

3. THE SECURITIES |SSUED BY THE AUTHORITY, THEI R TRANSFER AND THE
| NCOVE THEREFROM SHALL, AT ALL TIMES, BE FREE FROM TAXATI ON BY THE STATE
OR ANY MUNI CI PALI TY, EXCEPT FOR ESTATE AND G FT TAXES.

S 1021-O ACTIONS AGAINST THE AUTHORITY. 1. ANY ACTION, SUT OR
PROCEEDI NG TO WH CH THE AUTHORI TY MAY BE A PARTY | N VH CH ANY QUESTI ON
ARI SES AS TO THE VALIDITY OF THFS TITLE OR THE VALUATION OF STOCK OR
ASSETS ACQUI RED BY THE AUTHORI TY BY THE EXERCI SE OF THE PONER OF EM NENT
DOVAI N SHALL BE PREFERRED OVER ALL OTHER CIVIL CAUSES I N ALL COURTS OF
THE STATE, EXCEPT ELECTI ON MATTERS, AND SHALL BE HEARD AND DETERM NED | N
PREFERENCE TO ALL OTHER Cl VI L BUSI NESS PENDI NG THEREI N, EXCEPT ELECTI ON
MATTERS, | RRESPECTIVE OF POSITION ON THE CALENDAR. THE SAME PREFERENCE
SHALL BE GRANTED UPON APPLI CATI ON OF COUNSEL TO THE AUTHORITY [|IN ANY
ACTI ON OR PROCEEDI NG QUESTI ONI NG THE VALIDITY OF THI'S TI TLE OR THE VALU-
ATION OF STOCK OR ASSETS ACQUI RED BY THE AUTHORI TY BY THE EXERCI SE OF
THE PONER OF EM NENT DOVAIN N VHI CH SUCH COUNSEL MAY BE ALLOAED TO
I NTERVENE. THE VENUE OF ANY SUCH ACTI ON OR PROCEEDI NG SHALL BE LAID IN
THE SUPREME COURT FOR THE COUNTY IN WHI CH THE PRI NCI PAL OFFICE OF THE
AUTHORI TY | S LOCATED.

2. IN THE EVENT ANY PARTY SHALL APPEAL AN AWARD OF COVPENSATI ON FOR
THE TAKI NG BY THE AUTHORI TY OF STOCK OR ASSETS, SUCH PARTY SHALL PCST A
BOND | N SUCH AMOUNT, | F ANY, AS THE SUPREME COURT SHALL DEEM APPROPRI ATE
TO ADEQUATELY PROTECT THE | NTERESTS OF THE OTHER PARTY UNDER ALL THE
Cl RCUMSTANCES.

3. AN ACTI ON AGAI NST THE AUTHORITY FOUNDED ON TORT SHALL NOI' BE
COMVENCED MORE THAN ONE YEAR AND NI NETY DAYS AFTER THE CAUSE OF ACTI ON
THEREFOR SHALL HAVE ACCRUED, NOR UNLESS A NOTICE OF CLAIM SHALL HAVE
BEEN SERVED ON THE AUTHORI TY WTHI N THE TI ME LI M TED BY, AND | N COWPLI -
ANCE WTH ALL THE REQUI REMENTS OF SECTI ON FI FTY-E OF THE GENERAL MUNI CI -
PAL LAW EXCEPT THAT AN ACTI ON AGAI NST THE AUTHORI TY FOR WRONGFUL DEATH
SHALL BE COMVENCED | N ACCORDANCE W TH THE NOTI CE OF CLAIM AND TI ME LI M -
TATI ON PROVI SI ONS OF Tl TLE ELEVEN OF ARTI CLE NINE OF TH S CHAPTER.

S 1021-P. EQUAL EMPLOYMENT OPPORTUNI TY. ALL CONTRACTS ENTERED | NTO BY
THE AUTHORI TY PURSUANT TO THI' S TI TLE OF WHATEVER NATURE AND ALL DOCU-
MENTS SOLI CI TI NG BI DS OR PROPOSALS THEREFOR SHALL CONTAI N OR MAKE REFER-
ENCE TO THE FOLLOW NG PROVI SI ON:
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THE CONTRACTOR SHALL NOT DI SCRI M NATE AGAI NST EMPLOYEES OR APPLI CANTS
FOR EMPLOYMENT BECAUSE OF RACE, CREED, COLOR, NATIONAL ORIGA N, SEX, ACE,
DI SABILITY OR MARI TAL STATUS, AND W LL UNDERTAKE OR CONTI NUE EXI STI NG
PROGRAMS OF AFFI RVATI VE ACTI ON TO ENSURE THAT M NORI TY GROUP PERSONS AND
WOVEN ARE AFFORDED EQUAL OPPORTUNITY W THOUT DI SCRIM NATI ON.  SUCH
PROGRAMS SHALL | NCLUDE, BUT NOT BE LIM TED TO, RECRU TMENT, EMPLOYMENT,
JOB ASSI GNVENT, PROMOTI QN, UPGRADI NG, DEMOTI ON, TRANSFER, LAYOFF, TERM -
NATI ON, RATES OF PAY OR OTHER FORMS OF COWMPENSATI ON, AND SELECTI ON FOR
TRAI NI NG AND RETRAI NI NG, | NCLUDI NG APPRENTI CESHI P AND ON- THE-JOB TRAI N-
I NG

S 1021-Q LIMTATION OF LIABILITY; I NDEMNI FI CATION. 1. THE DI RECTCRS,
OFFI CERS AND EMPLOYEES OF THE AUTHORI TY, VWH LE ACTING WTHIN THE SCOPE
OF THEIR AUTHORITY AS DI RECTORS, OFFI CERS OR EMPLOYEES, SHALL NOT BE
SUBJECT TO ANY PERSONAL OR CIVIL LI ABILITY RESULTI NG FROM THE EXERCI SE,
CARRYI NG OQUT OR ADVOCACY OF ANY OF THE AUTHORI TY'S PURPOSES OR POWER
UNLESS THE CONDUCT OF THE DI RECTORS, OFFI CERS OR EMPLOYEES |S FINALLY
DETERM NED BY A COURT OF COVWPETENT JURI SDI CTI ON TO CONSTI TUTE | NTEN-
TI ONAL VW\RONGDO NG OR RECKLESSNESS.

2. THE PROVI SI ONS OF SECTI ON ElI GHTEEN OF THE PUBLI C OFFI CERS LAW SHALL
APPLY TO DI RECTORS, OFFICERS AND EMPLOYEES OF THE AUTHORITY IN
CONNECTION  WTH ANY AND ALL CLAIMS5, DEMANDS, SUTS, ACTIONS OR
PROCEEDI NGS VWH CH MAY BE MADE OR BROUGHT AGAI NST ANY OF THEM ARI SI NG OQUT
OF ANY DETERM NATI ONS MADE OR ACTI ONS TAKEN OR OM TTED TO BE TAKEN I N
COVPLI ANCE W TH ANY ACTI ONS TAKEN PURSUANT TO THE POWERS OF THI S TI TLE.

3. AS USED IN TH S SECTION, THE TERMS "DI RECTOR', "OFFI CER' AND
"EMPLOYEE" SHALL | NCLUDE A FORMER DI RECTOR, OFFI CER OR EMPLOYEE AND HI' S
OR HER ESTATE OR JUDI Cl ALLY APPO NTED PERSONAL REPRESENTATI VE.

S 1021-R PONER TO COMPEL ATTENDANCE OF W TNESSES. FOR THE PURPOSE OF
EXERCI SI NG | TS PONERS AND PERFORM NG I TS DUTI ES PURSUANT TO THI S TITLE
AND OF SECURI NG SUCH | NFORVATI ON AS | T MAY DEEM NECESSARY, THE AUTHORI TY
SHALL HAVE THE PONER TO COWPEL THE ATTENDANCE OF W TNESSES AND THE
PRODUCTI ON OF DOCUMENTS. THE POWER HEREBY CONFERRED UPON THE AUTHORITY
MAY BE EXERCI SED BY ANY ONE OR MORE OF THE DI RECTORS | F HE, SHE OR THEY
ARE AUTHORI ZED SO TO ACT ON BEHALF OF THE AUTHORI TY BY RESOLUTI ON OR BY
LAW A SUBPCENA |SSUED UNDER TH' S SECTI ON SHALL BE REGULATED BY THE
ClVIL PRACTI CE LAW AND RULES.

S 1021-S. REPORTI NG REQUI REMENTS. | N ADDI TI ON TO REPORTI NG THE | NFOR-
MATI ON REQUIRED BY SUBDIVISIONS ONE AND TWO OF SECTI ON TWENTY- EI GHT
HUNDRED OF THI S CHAPTER THE AUTHORI TY SHALL SUBM T A DETAI LED REPORT OR
REPORTS SETTING FORTH (1) I TS FI NANCI AL REPORTS, | NCLUDI NG (1) AUDI TED
FI NANCI ALS | N ACCORDANCE W TH ALL APPL| CABLE REGULATI ONS AND FOLLOW NG
GENERALLY ACCEPTED ACCOUNTI NG PRI NCI PLES AS DEFI NED | N SUBDI VI SI ON TEN
OF SECTION TWO OF THE STATE FINANCE LAW (11) GRANT AND SUBSIDY
PROGRAMS, (111) OPERATI NG AND FI NANCI AL RI SKS, (1V) CURRENT RATINGS, I|F
ANY, OF I'TS BONDS | SSUED BY RECOGNI ZED MUNI Cl PAL BOND RATI NG AGENCI ES
AND NOTICE OF CHANGES I N SUCH RATINGS, AND (V) LONG TERM LI ABI LI TI ES,
| NCLUDI NG LEASES AND EMPLOYEE BENEFI T PLANS; (2) ITS M SSION STATEMENT
AND MEASUREMENTS | NCLUDING |ITS MOST RECENT MEASUREMENT REPORT; (3)
Bl OGRAPHI CAL | NFORVATI ON, NOT | NCLUDI NG CONFI DENTI AL PERSONAL | NFORIVA-
TION, FOR ALL DI RECTOCRS AND OFFI CERS AND EMPLOYEES; (4) A COPY OF THE
LEG SLATI ON THAT FORMS THE STATUTORY BASIS OF THE AUTHORITY; (5) A
DESCRIPTION OF THE AUTHORITY AND |ITS BOARD STRUCTURE, | NCLUDI NG (1)
NAMES CF COWM TTEES AND COW TTEE MEMBERS, (I11) LISTS OF BOARD MEETI NGS
AND ATTENDANCE, (II11) DESCRI PTIONS OF MAJOR AUTHORITY UNITS, SUBSI D-
| ARTES, AND (IV) NUMBER OF EMPLOYEES; (6) |ITS CHARTER, |IF ANY, AND
BY-LAWS;, (7) A LISTING OF MATERI AL CHANGES | N OPERATI ONS AND PROGRAMS
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DURI NG THE REPORTI NG YEAR, (8) AT A M NI MUM A FOUR- YEAR FI NANCI AL  PLAN,
I NCLUDING (1) A CURRENT AND PRQIECTED CAPI TAL BUDCET, AND (I1) AN OPER-
ATI NG BUDGET REPCRT, | NCLUDI NG AN ACTUAL VERSUS ESTI VATED BUDGET, WTH
AN ANALYSI S AND MEASUREMENT OF FI NANCI AL AND OPERATI NG PERFORMANCE; (9)
| TS BOARD PERFORVANCE EVALUATI ONS; PROVI DED, HOWEVER, THAT SUCH EVALU-
ATIONS SHALL NOTI' BE SUBJECT TO D SCLOSURE UNDER ARTI CLE SI X OF THE
PUBLI C OFFI CERS LAW (10) A DESCRI PTION OF THE TOTAL AMOUNTS OF ASSETS
AND/ OR  SERVI CES BOUGHT OR SOLD W THOUT COWPETI Tl VE BI DDI NG, | NCLUDI NG
(1) THE NATURE OF THOSE ASSETS AND SERVI CES, (11) THE NAMES OF THE COUN-
TERPARTI ES, AND (I111) WHERE THE CONTRACT PRI CE OR FAI R MARKET VALUE FOR
GOCDS PURCHASED EXCEEDS A FAI R MARKET VALUE OR WHERE THE CONTRACT PRI CE
FOR GOODS SOLD I'S LESS THAN A FAI R MARKET VALUE, AN ATTESTATION OF THE
FAI R MARKET VALUE AND A DETAI LED EXPLANATI ON EXECUTED UNDER PENALTI ES OF
PERJURY BY THE CH EF EXECUTI VE OFFI CER AND CHI EF FI NANCI AL OFFI CER OF
THE REASONS FOR THE HI GH PRI CE PURCHASE OR THE LOAN PRI CE SALE | NCLUDI NG
THE RELATIONSHI P, |F ANY, OF PERSONS ASSOCIATED WTH THE BUYER OR
PURCHASER AND PERSONS ASSCCI ATED W TH THE AUTHORI TY AND/ OR THE OFFI Cl ALS
VHO APPO NTED MEMBERS TO THE AUTHORI TY BOARD; (11) A DESCRI PTI ON OF ANY
MATERI AL PENDI NG LI TIGATION IN WH CH THE AUTHORITY |S INVOLVED AS A
PARTY DURI NG THE REPORTI NG YEAR; AND (12) | TS ANNUAL | NDEPENDENT AUDI T
REPCRT.

S 1021-T. WEBSITE. THE AUTHORI TY SHALL MAKE ACCESSI BLE TO THE PUBLI C,
VIA ITS OFFI CI AL OR SHARED | NTERNET WEBSI| TE, DOCUMENTATI ON PERTAI NI NG TO
ITS MSSION, CURRENT ACTIVITIES, MOST RECENT ANNUAL FI NANCI AL REPCRTS,
CURRENT YEAR BUDGET AND | TS MOST RECENT | NDEPENDENT AUDI T REPORT UNLESS
SUCH | NFORMATION | S COVERED BY SUBDI VI SI ON TWO OF SECTI ON El GHTY- SEVEN
OF THE PUBLI C OFFI CERS LAW

S 1021-U. GOVERNANCE. 1. BOARD MEMBERS (A) EXECUTE DI RECT OVERSI GHT OF
THE AUTHORI TY' S CHI EF EXECUTI VE AND OTHER MANAGEMENT IN THE EFFECTI VE
AND ETHI CAL MANAGEMENT OF THE AUTHORITY; (B) UNDERSTAND, REVI EW AND
MONI TOR THE | MPLEMENTATI ON  OF FUNDAMENTAL FI NANCI AL AND MANAGEMENT
CONTROLS AND OPERATI ONAL DECI SI ONS OF THE AUTHORI TY; (C) ESTABLI SH PCLI -
CIES REGARDING THE PAYMENT OF SALARY, COVPENSATI ON AND REI MBURSEMENTS
TO, AND ESTABLI SH RULES FOR THE TI ME AND ATTENDANCE OF, THE CH EF EXECU-
TI VE AND MANAGEMENT; (D) ADOPT A CODE OF ETHI CS APPLI CABLE TO EACH CFFI -
CER, DI RECTOR AND EMPLOYEE THAT, AT A MNIMUM I NCLUDES THE STANDARDS
ESTABLI SHED IN SECTION SEVENTY-FOUR OF THE PUBLIC OFFI CERS LAW (E)
ESTABLI SH WRI TTEN POLI CI ES AND PROCEDURES ON PERSONNEL | NCLUDI NG PQLI -
CIES PROTECTI NG EMPLOYEES FROM RETALI ATI ON FOR DI SCLCSI NG | NFORMVATI ON
CONCERNI NG ACTS OF VWRONGDA NG, M SCONDUCT, MALFEASANCE, OR OTHER | NAP-
PROPRI ATE BEHAVIOR BY AN EMPLOYEE OR BOARD MEMBER OF THE AUTHORI TY,
I NVESTMENTS, TRAVEL, THE ACQUI SI TI ON OF REAL PROPERTY AND THE DI SPOSI -
TION OF REAL AND PERSONAL PROPERTY AND THE PROCUREMENT OF GOODS AND
SERVI CES; (F) ADOPT A DEFENSE AND | NDEMNI FI CATION PCLICY AND DI SCLOSE
SUCH PLAN TO ANY AND ALL PROSPECTI VE BOARD MEMBERS; (G AT THE TI ME THAT
THE MEMBER TAKES AND SUBSCRIBES H'S OR HER OATH OF OFFICE, OR WTHI N
SI XTY DAYS AFTER THE EFFECTI VE DATE OF TH S PARAGRAPH | F THE MEMBER HAS
ALREADY TAKEN AND SUBSCRIBED HIS OR HER OATH OF OFFI CE, EXECUTE AN
ACKNOWLEDGMVENT, | N THE FORM PRESCRI BED BY THE AUTHORI TY' S BUDGET OFFI CE,
IN VH CH THE BOARD MEMBER ACKNOW.EDGES THAT HE OR SHE UNDERSTANDS HI S OR
HER ROLE AND RESPONSI Bl LI TI ES | MPOSED PURSUANT TO THI S SECTI ON.

2. BOARD MEMBERS OF THE AUTHORI TY, OR SUBSI DI ARY THEREOF, SHALL ESTAB-
LISH AN AUDIT COW TTEE TO BE COMPRI SED OF NOT LESS THAN THREE | NDEPEND-
ENT MEMBERS, WHO SHALL CONSTI TUTE A MAJORITY ON THE COW TTEE, AND WHO
SHALL POSSESS THE NECESSARY SKILLS TO UNDERSTAND THE DUTI ES AND FUNC-
TIONS OF THE AUDIT COW TTEE; PROVI DED, HOWEVER, THAT IN THE EVENT THAT
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A BOARD HAS LESS THAN THREE | NDEPENDENT MEMBERS, THE BOARD NAY APPO NT
NON- | NDEPENDENT MEMBERS TO THE AUDI T COWM TTEE, PROVI DED THAT THE | NDE-
PENDENT MEMBERS MJST CONSTI TUTE A MAJORITY OF THE MEMBERS OF THE AUDI T
COW TTEE. THE COW TTEE SHALL RECOMMVEND TO THE BOARD THE HI RI NG OF A
CERTI FI ED | NDEPENDENT ACCOUNTI NG FI RM FOR SUCH AUTHORI TY, ESTABLISH THE
COVPENSATI ON TO BE PAI D TO THE ACCOUNTI NG FI RM AND PROVI DE DI RECT OVER-
SIGHT OF THE PERFORVANCE OF THE | NDEPENDENT AUDI T PERFORVED BY THE
ACCOUNTI NG FIRM H RED FOR SUCH PURPCSES. MEMBERS OF THE AUDI T COWM TTEE
SHALL BE FAM LI AR W TH CORPORATE FI NANCI AL AND ACCOUNTI NG PRACTI CES.

3. BOARD MEMBERS OF THE AUTHORI TY, OR SUBSI DI ARY THEREOF, SHALL ESTAB-
LI SH A GOVERNANCE COW TTEE TO BE COWPRI SED OF NOT LESS THAN THREE | NDE-
PENDENT MEMBERS, WHO SHALL CONSTI TUTE A MAJORITY ON THE COW TTEE, AND
WHO SHALL POSSESS THE NECESSARY SKILLS TO UNDERSTAND THE DUTI ES AND
FUNCTI ONS OF THE GOVERNANCE COWM TTEE; PROVI DED, HOWEVER, THAT |IN THE
EVENT THAT A BOARD HAS LESS THAN THREE | NDEPENDENT MEMBERS, THE BOARD
MAY APPO NT  NON- | NDEPENDENT MEMBERS TO THE GOVERNANCE  COWM TTEE,
PROVI DED THAT THE | NDEPENDENT MEMBERS MUST CONSTI TUTE A MAJORITY OF THE
MEMBERS OF THE GOVERNANCE COWMM TTEE. |IT SHALL BE THE RESPONSIBILITY OF
THE MEMBERS OF THE GOVERNANCE COW TTEE TO KEEP THE BOARD | NFORMED OF
CURRENT BEST GOVERNANCE PRACTICES; TO REVIEW CORPORATE GOVERNANCE
TRENDS; TO RECOVWMEND UPDATES TO THE AUTHORI TY' S CORPORATE GOVERNANCE
PRI NCI PLES; TO ADVI SE APPO NTI NG AUTHORI TI ES ON THE SKI LLS AND EXPERI -
ENCES REQUI RED OF POTENTI AL BOARD MEMBERS; TO EXAM NE ETH CAL AND
CONFLI CT OF | NTEREST | SSUES; TO PERFORM BOARD SELF- EVALUATIONS; AND TO
RECOMWEND BY-LAWS WHI CH | NCLUDE RULES AND PROCEDURES FOR CONDUCT OF
BOARD BUSI NESS.

S 1021-V. SUBSI DI ARIES. 1. NOTW THSTANDI NG ANY LAW TO THE CONTRARY, NO
STATE AUTHORI TY SHALL HEREAFTER HAVE THE PONER TO ORGANI ZE ANY SUBSI D-
I ARY CORPORATI ON UNLESS THE LEQ SLATURE SHALL HAVE ENACTED A LAW GRANT-
I NG SUCH STATE AUTHORI TY SUCH PONER FOR THE ORGANI ZATION OF A SPECIFIC
CORPCORATI ON, PROVI DED, HOWEVER, THAT A STATE AUTHORI TY NMAY ORGANI ZE A
SUBSI DI ARY CORPORATI ON PURSUANT TO THE FOLLOW NG REQUI REMENTS:

(A) THE PURPOSE FOR WHI CH THE SUBSI DI ARY CORPORATI ON SHALL BE ORGAN-
|ZED SHALL BE FOR A PRQJECT OR PRQJIECTS WH CH THE STATE AUTHORI TY HAS
THE PONER TO PURSUE PURSUANT TO I TS CORPORATE PURPGCSES;

(B) THE PRI MARY REASON FOR WHI CH THE SUBSI DI ARY CORPORATI ON SHALL BE
ORGANIZED SHALL BE TO LIMT THE POTENTIAL LIABILITY | MPACT OF THE
SUBSI DI ARY' S PRQJECT OR PRQAQJECTS ON THE AUTHORI TY OR BECAUSE STATE OR
FEDERAL LAW REQUIRES THAT THE PURPOSE OF A SUBSI DI ARY BE UNDERTAKEN
THROUGH A SPECI FI C CORPORATE STRUCTURE; AND

(© THE SUBSI DI ARY CORPORATION SHALL MAKE THE REPORTS AND OTHER
DI SCLOSURES AS ARE REQUI RED OF STATE AUTHORI TI ES, UNLESS THE SUBSI DI ARY
CORPCORATI ON' S OPERATI ONS AND FI NANCES ARE CONSOLI DATED W TH THOSE OF THE
AUTHORITY OF WHICH IT IS A SUBSI DI ARY.

2. I'N SUCH CASES WHERE A STATE AUTHORI TY HAS THE PONER TO ORGANIZE A
SUBSI DI ARY CORPORATI ON PURSUANT TO SUBDI VI SION ONE OF THI S SECTI ON, THE
STATE AUTHORI TY SHALL FILE, NO LESS THAN SI XTY DAYS PRIOR TO THE FORVA-
TION OF SUCH SUBSI DI ARY, NOTICE TO THE AUTHORI TY' S BUDGET OFFI CE, THE
GOVERNCOR, THE COWVPTROLLER, AND THE LEG SLATURE THAT | T WLL BE CREATI NG
A SUBSI DI ARY.

3. SUBSI DI ARY CORPORATIONS FORMED UNDER SUBDIVISION ONE OF TH' S
SECTI ON SHALL NOT' HAVE THE AUTHORITY TO |SSUE BONDS, NOTES OR OTHER
DEBTS, PROVI DED, HOWNEVER, THAT SUCH SUBSI DI ARY CORPORATI ONS MAY | SSUE
NOTES OR OTHER DEBTS TO THE PUBLI C AUTHORITY OF WHICH IT IS A SUBSI D
I ARY. NO SUCH DEBT |SSUED BY THE SUBSI DI ARY TO | TS PARENT AUTHORI TY
SHALL | N TOTAL EXCEED, AT ANY TI Mg, A PRI NCI PAL AMOUNT OF FIVE HUNDRED
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THOUSAND DOLLARS OR, DURI NG THE NI NE MONTHS AFTER THE FORVATI ON OF THE
SUBSI DI ARY, ONE M LLI ON DOLLARS.

4. THE CERTI FI CATE OF | NCORPORATI ON OR OTHER DOCUMENT FI LED TO ORGAN-
| ZE A SUBSI DI ARY CORPORATI ON UNDER THI S SECTION SHALL STATE THAT THE
STATE AUTHORI TY IS THE PERSON ORGANI ZI NG THE CORPORATI ON.

5. PROVI DED, HOAEVER, THAT NOTHI NG IN THI S SECTI ON SHALL BE CONSTRUED
TO GRANT AN AUTHORI TY THE PONER TO CREATE A SUBSI DI ARY WHERE THE AUTHOR-
I TY DOES NOI' OTHERW SE HAVE THE POVWER TO DO SO.

6. ON OR BEFORE THE FI RST DAY OF JANUARY, TWO THOUSAND ELEVEN, AND
ANNUALLY ON SUCH DAY THEREAFTER, ANY SUBSI DI ARY PUBLI C BENEFI T CORPO
RATI ON, | N COOPERATI ON W TH I TS PARENT PUBLI C BENEFI T CORPORATI ON, SHALL
PROVI DE TO THE CHAI R AND RANKI NG M NORI TY MEMBER OF THE SENATE FI NANCE
COMWM TTEE AND THE CHAI R AND RANKI NG M NORI TY MEMBER OF THE ASSEMBLY WAYS
AND MEANS COW TTEE, A REPORT ON THE SUBSI DI ARY PUBLI C BENEFI T CORPO-
RATI ON. SUCH REPORT SHALL | NCLUDE FOR EACH SUBSI DI ARY:

(A) THE COVPLETE LEGAL NAME, ADDRESS AND CONTACT | NFORMATION OF THE
SUBSI DI ARY;

(B) THE STRUCTURE OF THE ORGANI ZATI ON OF THE SUBSI DI ARY, | NCLUDI NG THE
NAVES AND TI TLES OF EACH OF I TS MEMBERS, DI RECTORS AND OFFI CERS, AS WELL
AS A CHART OF I TS ORGANI ZATI ONAL STRUCTURE;

(© THE COWLETE BYLAWS AND LEGAL ORGANI ZATI ON PAPERS CF THE SUBSI D-
I ARY;

(D) A COWLETE REPORT OF THE PURPOSE, OPERATI ONS, M SSI ON AND PRQIECTS
OF THE SUBSI DI ARY, | NCLUDI NG A STATEMENT OF JUSTI FI CATI ON AS TO WHY THE
SUBSI DI ARY | S NECESSARY TO CONTI NUE | TS OPERATI ONS FOR THE PUBLI C BENE-
FIT FOR THE PECPLE OF THE STATE OF NEW YORK; AND

(E) ANY OTHER | NFORVATI ON THE SUBSI DI ARY PUBLIC BENEFI T CORPORATI ON
DEEMS | MPORTANT TO | NCLUDE | N SUCH REPORT.

S 1021-W WH STLEBLONER. 1. THE DIRECTOR OF THE AUTHORI TY, AFTER
CONSULTATI ON W TH THE ATTORNEY GENERAL, SHALL DEVELOP AND RECOMMEND TO
THE LEG SLATURE A WH STLEBLOWER ACCESS AND ASSI STANCE PROGRAM VWHI CH
SHALL | NCLUDE, BUT NOT BE LIMTED TO

(A) ESTABLI SHI NG TOLL- FREE TELEPHONE AND FACSI M LE LI NES AVAI LABLE TO
EMPLOYEES,;

(B) OFFERI NG ADVI CE REGARDI NG THE EMPLOYEE' S RI GHTS UNDER APPLI CABLE
STATE AND FEDERAL LAWS AND ADVI CE AND OPTI ONS AVAI LABLE TO ALL PERSONS;
AND

(©) OFFERI NG AN OPPORTUNI TY FOR EMPLOYEES TO | DENTI FY CONCERNS REGARD-
I NG ANY | SSUE AT THE AUTHORI TY.

2.  ANY COMVUNI CATI ONS BETWEEN AN EMPLOYEE AND THE AUTHORI TY PURSUANT
TO THI' S SECTI ON SHALL BE HELD STRI CTLY CONFI DENTI AL BY THE AUTHORITY,
UNLESS THE EMPLOYEE SPECI FI CALLY WAI VES I N WRI TI NG THE RI GHT TO CONFI -
DENTI ALI TY.

3. THE AUTHORI TY SHALL NOT FI RE, DI SCHARGE, DEMOTE, SUSPEND, THREATEN,
HARASS OR DI SCRI M NATE AGAI NST AN EMPLOYEE BECAUSE OF THE EMPLOYEE S
ROLE AS A VWH STLEBLOVER, | NSOFAR AS THE ACTI ONS TAKEN BY THE EMPLOYEE
ARE LEGAL.

S 1021- X LOBBYI NG CONTACTS. 1. DEFINITIONS. AS USED IN TH S SECTI ON:

(A) "LOBBYING' SHALL HAVE THE SAVE MEANI NG AS DEFI NED I N SECTI ON ONE- C
OF THE LEGQ SLATI VE LAW

(B) "LOBBYI NG CONTACT" SHALL MEAN ANY CONVERSATION, IN PERSON OR BY
TELEPHONI C OR OTHER REMOTE MEANS, OR CORRESPONDENCE BETWEEN ANY LOBBYI ST
AND ANY PERSON WTH N A STATE AUTHORI TY WHO CAN MAKE OR | NFLUENCE A
DECI SI ON ON ANY MATTER ON BEHALF OF THE STATE AUTHORITY, AND SHALL
I NCLUDE, AT A MNIMUM ALL MEMBERS OF THE GOVERNI NG BOARD AND ALL OFFI -
CERS OF THE STATE AUTHORI TY.
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(© "LOBBYIST" SHALL MEAN ANY PERSON WHO CONTACTS A STATE AUTHORI TY I N
AN EFFORT TO OBTAI N FAVORABLE ACTI ON BY THE AUTHORI TY ON ANY MATTER ON
BEHALF OF ANOCTHER PERSON.

2. THE AUTHORI TY SHALL MAI NTAIN A RECORD OF ALL LOBBYI NG CONTACTS MADE
W TH SUCH AUTHORI TY.

3. EVERY MEMBER, OFFICER OR EMPLOYEE OF THE AUTHORITY WHO IS THE
PERSON CONTACTED BY A LOBBYI ST SHALL MAKE A CONTEMPORANEQUS RECORD OF
SUCH CONTACT CONTAI NI NG THE DAY AND Tl ME OF THE CONTACT, THE | DENTITY OF
THE LOBBYI ST, AND A GENERAL SUMVARY OF THE SUBSTANCE OF THE CONTACT.
SUCH PERSON SHALL NOT BE REQUI RED TO MAKE A RECORD OF THE RECEIPT OF
DOCUMENTARY  LOBBYI NG CONTACTS | F THE DOCUMENT OR A COPY THEREOF | S KEPT
IN A FI LE RELATI NG TO LOBBYI NG CONTACTS.

4. THE AUTHORI TY SHALL ADCPT A POLI CY | MPLEMENTI NG THE REQUI REMENTS OF
TH' S SECTI ON. SUCH PCLI CY SHALL APPO NT AN OFFICER TO WHOM ALL SUCH
RECORDS SHALL BE DELI VERED. SUCH OFFI CER SHALL MAI NTAI N SUCH RECORDS FOR
NOT LESS THAN SEVEN YEARS I N A FI LI NG SYSTEM DESI GNED TO ORGANI ZE SUCH
RECORDS | N A MANNER SO AS TO MAKE SUCH RECORDS USEFUL TO DETERM NE
WHETHER THE DECISIONS OF THE AUTHORI TY WERE | NFLUENCED BY LOBBYI NG
CONTACTS.

S 1021-Y. PREVAI LI NG WAGE. WHENEVER THE AUTHORITY ENTERS | NTO ANY
CONTRACT, SUBCONTRACT, LEASE, GRANT, BOND, COVENANT OR OTHER AGREEMENT
FOR OR | N CONNECTI ON W TH ANY CONSTRUCTI ON, DEMCLI TI ON, RECONSTRUCTI ON,
EXCAVATI ON, REHABI LI TATI ON, REPAI R, RENOVATI ON, ALTERATI ON, OR | MPROVE-
MENT PROJECT, SUCH PRQIECT SHALL BE DEEMED TO BE A PUBLI C WORKS PRQJECT
FOR THE PURPCSES OF ARTICLE EIGAT OF THE LABOR LAW AND ALL OF THE
PROVI SI ONS OF ARTI CLE EI GHT OF THE LABOR LAW SHALL BE APPL| CABLE TO ALL
THE WORK | NVOLVED | N THE CONSTRUCTI ON, DEMCLI TI QN, RECONSTRUCTI ON, EXCA-
VATI ON, REHABI LI TATI O\, REPAIR, RENOVATI ON, ALTERATI QN, OR | MPROVEMENT
OF SUCH PROJECT. FUNDS, FI NANCI AL ASSI STANCE, OR ANY OIHER BENEFITS
PROVIDED PURSUANT TO TH' S ARTICLE SHALL NOTI' BE UTILIZED FOR OR IN
CONNECTI ON WTH THE CONSTRUCTI ON, DEMOLITIQN, RECONSTRUCTI QN, EXCA-
VATI ON, REHABI LI TATI O\, REPAIR, RENOVATI ON, ALTERATI QN, OR | MPROVEMENT
OF ANY PRQJECT TO WHI CH THE PROVI SI ONS OF ARTI CLE EI GHT OF THE LABOR LAW
ARE NOT APPLI CABLE.

S 1021-Z. PERI ODI C REVI EW BY LEG SLATURE FOR CONTI NUATION OR TERM -
NATI ON. BEG NNI NG | N THE YEAR TWO THOUSAND FI FTY, AND NOT MORE THAN ONCE
EVERY TEN YEARS THEREAFTER, THE LEGQ SLATURE OF THE STATE OF NEW YORK
SHALL CONDUCT A COVPREHENSI VE REVI EW NOT' TO EXCEED THREE MONTHS FROM
COMVENCEMENT TO CONCLUSI ON, OF THE STRUCTURE, ACTI VI TI ES AND OPERATI ONS
OF THE NCPA, AND THE NCPA SHALL PROVI DE SUCH RECCRDS, REPORTS AND TESTI -
MONY AS THE LEG SLATURE MAY REQUEST TO ASSI ST IN THE CONDUCT OF THI'S
REVI EW UPON THE CONCLUSION OF EACH SUCH COVPREHENSI VE REVI EW THE
LEG SLATURE MAY I N I TS DI SCRETI ON DETERM NE TO TERM NATE THE AUTHORITY
BY ENACTMENT [INTO LAW AND SIGNATURE BY THE GOVERNOR OF A STATUTE
REPEALI NG THI S TI TLE AS OF A DATE CERTAIN, SUBJECT TO THE PROVI SIONS OF
SECTION ONE THOUSAND TWENTY-ONE-M OF THI'S TI TLE AND THE TERMS OF ANY
BONDS, NOTES OR OTHER DEBT OBLI GATI ONS THEN OUTSTANDI NG SUCH STATUTE
SHALL, AMONG OTHER THI NGS, ASSI GN THE AUTHORI TY' S RI GHTS AND RESPONSI -
BI LI TIES AND DI SPOSE OF I TS ASSETS TO THE STATE OR A SUBDI VI SI ON  THERE-
OF. IN THE EVENT THAT THE LEG SLATURE DOES NOT' SO DETERM NE AND SO
ENACT, THE CORPORATE EXI STENCE OF THE AUTHORI TY SHALL CONTI NUE | NDEFI -
NI TELY | N ACCORDANCE W TH THE PROVI SI ONS OF THI S TI TLE.

S 1021-AA. SEVERABILITY. THE PROVISIONS OF TH S Tl TLE ARE SEVERABLE,
AND | F ANY CLAUSE, SENTENCE, PARAGRAPH, ACTION OR PART OF THIS TI TLE, OR
THE APPLI CATI ON THEREOF TO ANY PERSON OR Cl RCUMSTANCE, SHALL BE ADJUDGED
BY ANY COURT OF COVPETENT JURI SDI CTION TO BE | NVALID OR UNENFORCEABLE,
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SUCH JUDGMVENT SHALL NOT AFFECT, | MPAIR OR | NVALI DATE THE REMAI NDER OF
THI'S TI TLE OR THE APPLI CATI ON OF SUCH PROVI SI ON TO ANY OTHER PERSON OR
Cl RCUMSTANCE, BUT SHALL BE CONFINED IN ITS OPERATI ON TO THE CLAUSE,
SENTENCE, PARAGRAPH, SECTI ON OR PART THEREOF OR PERSON OR Cl RCUMSTANCE
DI RECTLY | NVOLVED | N THE CONTROVERSY I N WHI CH SUCH JUDGVENT SHALL HAVE
BEEN RENDERED

S 2. Paragraph (b) of subdivision 11 of section 310 of the executive
| aw, as anended by chapter 506 of the |aws of 2009, is amended to read
as foll ows:

(b) a "state authority,"” as defined in subdivision one of section two
of the public authorities law, and the follow ng:

Al bany County Airport Authority;

Al bany Port District Conm ssion;

Al fred, Al nond, Hornellsville Sewer Authority;

Battery Park City Authority;

Cayuga County Water and Sewer Authority;

(Nel son A. Rockefeller) Enpire State Plaza Perform ng Arts
Cent er Corporation;

I ndustrial Exhibit Authority;

Li vi ngston County Water and Sewer Authority;

Long | sl and Power Authority;

Long Island Rail Road,;

Long Island Market Authority;

Manhattan and Bronx Surface Transit Operating Authority;

Metro- North Commut er Rail road;

Met ropol i tan Suburban Bus Authority;

Met ropolitan Transportati on Authority;

Nat ural Heritage Trust;

New York City Transit Authority;

New Yor k Convention Center Operating Corporation;

New York State Bridge Authority;

New York State A ynpic Regi onal Devel opnent Authority;

New York State Thruway Authority;

Ni agara Falls Public Water Authority;

Ni agara Falls Water Board,

NORTH COUNTRY POWNER AUTHORI TY;

Port of Oswego Authority;

Power Authority of the State of New York;

Roosevel t |sland Qperating Corporation;

Schenect ady Metropl ex Devel opnent Aut hority;

State I nsurance Fund;

Staten Island Rapid Transit Operating Authority;

State University Construction Fund;

Tri borough Bridge and Tunnel Authority.

Upper Mohawk val |l ey regi onal water board.

Upper Mohawk vall ey regional water finance authority.

Upper Mohawk valley nenorial auditoriumauthority.

Ur ban Devel opnent Corporation and its subsidiary corporations.

S 3. This act shall take effect imedi ately; provided that the anend-
ments to paragraph (b) of subdivision 11 of section 310 of the executive
law made by section two of this act shall take effect on the sanme date
as section 21 of chapter 506 of the |aws of 2009 takes effect and shal
not affect the expiration of such section and shall expire and be deened
repeal ed therewth.



