March 25, 2014

MEMORANDUM TO THE GOVERNANCE COMMITTEE
FROM THE CORPORATE SECRETARY

SUBJECT: Board Committees Roles and Responsibilities

SUMMARY

The roles and responsibilities of the Board of Trustees and the Board’s Committees are found in
various sections of the law, the Authority’s Bylaws and the Committee Charters. The Authority’s Bylaws
and Committee Charters are attached and the sections dealing with Trustee and Committee roles and

responsibilities are highlighted. [[ifUSICESOICSHMMPUIPIE; Audit Committee roles in yellow; Finance
Committee roles in gray; Governance Committee roles in blue; and Strategic Planning roles in green]

DISCUSSION
The Law

Below is a list of roles and responsibilities found in the Public Authorities Law. While this list is
not exhaustive, it provides an indication of the function and mandate of the Board and Committees.

The Board of Trustees is required to:

o Execute direct oversight of the authority's chief executive and other management in the effective
and ethical management of the authority [PAL §2824]

e Understand, review and monitor the implementation of fundamental financial and management
controls and operational decisions of the authority [PAL §2824]

e Establish policies regarding the payment of salary, compensation and reimbursements to, and
establish rules for the time and attendance of, the chief executive and management [PAL §2824]

e Adopt a code of ethics applicable to each officer, director and employee that, at a minimum,
includes the standards established in section seventy-four of the public officers law [PAL §2824]

o Establish written policies and procedures on personnel including policies protecting employees
from retaliation for disclosing information concerning acts of wrongdoing, misconduct,
malfeasance, or other inappropriate behavior by an employee or board member of the authority,
investments, travel, the acquisition of real property and the disposition of real and personal
property and the procurement of goods and services [PAL §2824]

e Adopt a defense and indemnification policy and disclose such plan to any and all prospective
board members [PAL §2824]

e Perform each of their duties as board members, including but not limited to those imposed by this
section, in good faith and with that degree of diligence, care and skill which an ordinarily prudent
person in like position would use under similar circumstances, and may take into consideration
the views and policies of any elected official or body, or other person and ultimately apply
independent judgment in the best interest of the authority, its mission and the public [PAL §2824]

e At the time that each member takes and subscribes his or her oath of office, or within sixty days,
execute an acknowledgment, in which the board member acknowledges that he or she
understands his or her role, and fiduciary responsibilities, and acknowledges that he or she
understands his or her duty of loyalty and care to the organization and commitment to the
authority's mission and the public interest [PAL §2824]



Participate in state approved training regarding their legal, fiduciary, financial and ethical
responsibilities as directors of the authority within one year of appointment to the board [PAL
§2824]

Participate in such continuing training as may be required to remain informed of best practices,
regulatory and statutory changes relating to the effective oversight of the management and
financial activities of the authority and to adhere to the highest standards of responsible
governance [PAL §2824]

Establish an audit committee to be comprised of not less than three independent members (who
shall be familiar with corporate financial and accounting practices), who shall constitute a
majority on the committee, and who shall possess the necessary skills to understand the duties
and functions of the audit committee. The committee shall recommend to the board the hiring of
a certified independent accounting firm for the authority, establish the compensation to be paid to
the accounting firm and provide direct oversight of the performance of the independent audit
performed by the accounting firm hired for such purposes [PAL §2824]

Establish a governance committee to be comprised of not less than three independent members,

who shall constitute a majority on the committee, and who shall possess the necessary skills to
understand the duties and functions of the governance committee. The committee shall keep the
board informed of current best governance practices; review corporate governance trends;
recommend updates to the authority's corporate governance principles; advise appointing
authorities on the skills and experiences required of potential board members; examine ethical
and conflict of interest issues; perform board self-evaluations; and recommend Bylaws which
include rules and procedures for the conduct of board business [PAL §2824]

Establish a finance committee to be comprised of not less than three independent members, who
shall constitute a majority on the committee, and who shall possess the necessary skills to
understand the duties and functions of the committee. The committee shall review proposals for
the issuance of debt by the authority and its subsidiaries and make recommendations [PAL 2824]
Directly or indirectly, including through any subsidiary, not to extend or maintain credit, arrange
for the extension of credit, or renew an extension of credit, in the form of a personal loan to or for
any officer, board member or employee (or equivalent thereof) of the authority [PAL §2824]
Adopt voluntary contributions to the state if deemed feasible and advisable [PAL §1005(9)(2)]
Deposit net earnings into Western New York Economic Development Fund as determined to be
feasible and advisable [PAL 81005(20)]

Approve the disposal of property for less than fair market value [PAL §2897]

Understand, review and monitor the implementation of fundamental financial and management
controls and operational decisions of the Authority [PAL §2828, 2824(1)(b), 2930]

Approve the yearly financial report under 82800 of the PAL

Adopt investment guidelines and review and approve annually, an investment report that includes
the investment guidelines [PAL §2925]

Approve procurement contracts equal to or greater than $5,000 or contracts involving services to
be rendered for a period in excess of one year [PAL 2879]

Adopt comprehensive guidelines for: Procurement Contracts, Acquisition of Personal Property,
Disposal of Personal Property, Acquisition of Real Property, Disposal of Real Property [PAL
2879]

Annually review and approve open service contracts exceeding one year

Annually review report on the disposal of personal property

Establish and maintain guidelines for a system of internal control to safeguard the Authority’s
assets. In addition, members should regularly:

Check the accuracy and reliability of accounting data and financial reporting;

Promote the effectiveness and efficiency of operations;

Periodically evaluate the internal control system; and
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Implement any necessary changes. [PAL §2930, 2931]

Bylaws and Charters

The Authority’s Bylaws and Charters provide additional roles and responsibilities to those
found in the Public Authorities Law.

Attached is a chart that summarizes the roles and responsibilities of the Committees.



ROLES AND RESPONSIBILITIES OF COMMITTEES

Audit Governance Finance Strategic Planning & Energy
Policy
Members 3-5 members (Bylaws) 3-5 members 3-5 members 3-5 members
At least 3 shall be independent At least 3 shall be independent At least 3 shall be independent At least 3 shall be independent
Skills Shall possess the necessary skillsto | Shall possess the necessary skills to Shall possess the necessary skills to
understand the duties and functions understand the duties and functions understand the duties and functions
of the Audit Committee of the Governance Committee of the Finance Committee.
Who selects Trustees Trustees Trustees Trustees
Term 5 year term. Members may resign or | 5 year term. Members may resign or | 5 year term. Members may resign or | 5 year term. Members may resign or
be removed for cause be removed for cause be removed for cause be removed for cause
Committee At least 3 Committee meetings per At least 3 Committee meetings per At least once annually As often as it determines necessary
meetings year year to carry out its duties
Direct Vice President-Internal Audit
Reporting and | Review and approve the appointment
Supervision of the Vice President-Internal Audit

who serves at the pleasure of the
Audit Committee

Evaluate and remove the Vice
President-Internal Audit

Meet at least 3 times a year with the
head of Internal Audit (Vice
President —Internal Audit)

Require the Vice President-Internal
Audit to attend Committee meetings

Office of Internal Audit

Provide direct oversight of the Office
of Internal Audit and the internal
audit function, resources and
activities

May direct internal auditors to
conduct special audits




Independent Accountants

Meet at least 2 times a year with the
independent accountants

Establish the compensation to be
paid to the accounting firm

Provide direct oversight of the
performance of the independent audit
performed

Review and approve NYPA’s annual
audited financial statements
(including the independent
accountants’ associated
management letter)

Oversight
responsibilities

Chief Risk Officer

Provide guidance to the Chief Risk
Officer (who is a direct report to the
Chief Executive Officer) and the
enterprise risk management program

Establish requirements for the Chief
Risk Officer to report to the
Committee

Chief Ethics and Compliance
Officer

Provide oversight and guidance to
Chief Ethics and Compliance Officer
(who is a direct report to the General
Counsel and the Trustees) regarding
programs and policies

Ensure effectiveness of
management’s monitoring of
NYPA’s compliance with the Code
of Conduct

Receive reports from Chief Ethics
and Compliance Officer at all
regularly scheduled meeting

VP of Procurement & Director of
Real Estate

Receive reports from the VP of
Procurement and the Director of Real
Estate (who are direct reports to
Chief Financial Officer) at all
regularly schedule meetings




Report and
Recommend
to Trustees

Recommend to the Trustees the
hiring of a certified independent
accounting firm for the Authority

Annually (at least) report to the
Board of Trustees on internal audit
function, enterprise risk

Report to Trustees on relevant
matters

Annually review NYPA’s Code of
Conduct and recommend changes to
Board of Trustees for adoption

Annually report to Board of Trustees
on matters relating to compliance
with Code of Ethics

Periodically review bylaws and
recommend changes to Board of
Trustees for adoption

Periodically review corporate
policies (procurement, conflict, etc)
and recommend changes to Board of
Trustees for adoption

Advise Trustees on current best
governance practices

Review and make recommendations
to Board of Trustees regarding the
election and compensation of all
statutory and non statutory
officers

Provide guidance to Trustees and
management on capital structure,
debt issuance, interest rate, risk
management

Review proposals for the issuance of
debt and make appropriate
recommendations to the Board of
Trustees

Provide guidance and serve as a
resource to the Board of Trustees and
management in the development of
the Authority’s energy policy and its
long-term objectives, direction and
strategic plans

Annually review the Authority’s
mission statement, five-year
strategic plan and overall direction

Annually make recommendations to
the full board related to the
Authority’s mission, vision,
strategic initiatives, major
programs and services

Miscellaneous

Advise Governor’s office on the
skills and experience required of
Trustees

Promote honest and ethical conduct
by Trustees, officers, and employees

Annual Trustee self-evaluations

Authorize investigations into any
matter within its purview

Review corporate governance trends

Assist management in identifying
potential concerns and critical
strategic issues facing the Authority
and analyzing alternative strategic
options.

Understand the industry and keeping
up-to-date on market trends and
advances in technology
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ARTICLE | — Offices
Section 1. Principal Office

The principal office of the Power Authority of the State of New York (hereinafter referred to as
the "Authority") shall be its Albany, New York office.

Section 2. Other Offices

Section 3. Books And Records

ARTICLE Il - Trustees
Section 1. Number, Term, Appointment And Vacancies
The number and term of Trustees and the appointment and process of filling vacancies shall be

governed by Title 1 of Article 5 of the Public Authorities Law (hereinafter referred to as the
"Power Authority Act").

Section 2. Powers And Duties

ARTICLE Il - Trustees' Meetings

Section 1. Place Of Meetings

Trustees may conduct meetings by
videoconference.

Section 2. Annual Meeting




Section 3. Regular Meetings

Section 4. Special Meetings

_ The Corporate Secretary shall give notice of the time, place and purpose

or purposes of each special meeting by mail at least three days before the meeting or in person
or by telephone or facsimile or by other electronic communication at least two days before the
meeting to each Trustee. The notice required to be given under this section may be waived by
the Trustee to whom such notice is required to be given.

Section 5. Quorum

At all Trustees' meetings, the presence of four Trustees shall be necessary to constitute a
qguorum and shall be sufficient for the transaction of business. Any act shall be sufficient for the
transaction of business if such four Trustees are in agreement and any act of such four Trustees
present at a meeting and which constitutes a quorum shall be an act of the Trustees.
Participation by videoconference shall count for quorum and voting purposes but participation
by telephone shall not.

ARTICLE IV - Officers

Section 1. Officers

recommendation of the Governance Committee

Section 2. Election Of Non-Statutory Officers

upon the recommendation of the Governance Committee
, except that the Vice President-Internal Audits, who
shall be appointed by and serve at the pleasure of the Audit Committee.



Section 3. Term Of Office

The President and Chief Executive Officer, the Chief Operating Officer, the Executive Vice
President and General Counsel, the Corporate Secretary, the Executive Vice President and
Chief Engineer - Power Supply, the Executive Vice President and Chief Financial Officer, the
Executive Vice President — Economic Development and Energy Efficiency and the Executive
Vice President — Chief Administrative Officer and all other non-statutory officers shall each hold
office until his or her successor is chosen and qualified or until his or her earlier removal,
resignation or death.

Section 4. Vacancies

. In addition, the

Section 5. Removal

F

Section 6. Powers And Duties

A. CHAIR

B. VICE CHAIR

C. PRESIDENT AND CHIEF EXECUTIVE OFFICER

and confirmed by the Senate, shall be the Chief
Executive Officer of the Authority and,

may from time to time exercise, shall have such duties and powers as hereinafter
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described. The President and Chief Executive Officer shall be responsible for the supervision of
all of the Authority’s operations. Except for activities or business units under the supervision of
officers reporting to the Chair or the Trustees, he or she shall have primary responsibility for the
activities of all Authority business units. Subject to the Authority’s expenditure authorization
procedures, the President and Chief Executive Officer may sign, execute and deliver in the
name of the Authority powers of attorney, contracts, agreements, leases, notes, checks, drafts,
bonds, obligations and such documents other than those required by these By-laws, law or
resolution to be executed by the Chair and/or the Corporate Secretary. The President and Chief
Executive Officer may, as deemed appropriate, delegate his or her powers and responsibilities
to any non-statutory officers of the Authority.

D. CHIEF OPERATING OFFICER

shall have such duties and powers
as hereinafter described. The Chief Operating Officer shall manage and monitor the day-to-day
operations of the Authority and shall report on same to the President and Chief Executive
Officer. The Chief Operating Officer shall supervise the operation and maintenance of all of the
Authority’s generation and transmission facilities; energy resource management; generation and
transmission planning and development; licensing and construction; technical and operational
compliance; and environment, health and safety. Subject to the Authority’s expenditure
authorization procedures, the Chief Operating Officer may sign, execute and deliver in the name
of the Authority powers of attorney, contracts, agreements, leases, notes, checks, drafts, bonds,
obligations and such documents other than those required by these By-laws, law or resolution to
be executed by the Chair and/or the Corporate Secretary. The Chief Operating Officer may, as
deemed appropriate, delegate his or her powers and responsibilities to any non-statutory
officers of the Authority.

E. EXECUTIVE VICE PRESIDENT AND CHIEF ENGINEER - POWER SUPPLY

The Executive Vice President and Chief Engineer — Power Supply shall be responsible for the
safe, reliable and cost-effective operation and maintenance of all Authority generating and
transmission facilities; all engineering, construction, maintenance and project management
services and staff functions of business development and asset management, environment,
health and safety, technical training and project development and licensing and shall report on
same to the Chief Operating Officer.

F. EXECUTIVE VICE PRESIDENT AND GENERAL COUNSEL

- In that capacity, he or she shall advise and represent the Authority

generally in all legal matters and proceedings, including legislative proceedings; shall designate
those employees who shall be eligible to accept service of process on behalf of the Authority
and possess such powers; and shall have general supervision over the property, business and
affairs of the Office of the General Counsel.




G. EXECUTIVE VICE PRESIDENT - CHIEF ADMINISTRATIVE OFFICER

The Executive Vice President — Chief Administrative Officer, shall oversee the day-to-day
administration of the Authority and report to and advise the President and Chief Executive
Officer on all administrative matters. The Executive Vice President -- Chief Administrative
Officer shall coordinate the activities of the various business units, except for those under the
supervision of officers reporting to the Chair or the Trustees, and the activities and projects of
the President and Chief Executive Officer. In addition, the Executive Vice President — Chief
Administrative Officer shall ensure that assignments are carried out for and reported to the
President and Chief Executive Officer and provide operational and strategic support to the Chair
and the Board of Trustees.

H. EXECUTIVE VICE PRESIDENT AND CHIEF FINANCIAL OFFICER

. and shall supervise and direct the activities of the Business Services Division regarding

financial and investment policies of the Authority, oversee the Authority’s investment program,
recommend and implement financial policies of the Authority and participate in the preparation
of the financial reports of the Authority required by applicable law.

I. EXECUTIVE VICE PRESIDENT — ECONOMIC DEVELOPMENT AND ENERGY
EFFICIENCY

The Executive Vice President — Economic Development and Energy Efficiency shall manage
and direct the Authority’s client-based programs; its economic development, energy services
and technology; and the development of new products and programs.

J. CORPORATE SECRETARY

and attend all meetings of the Trustees and

record all votes and shall keep a record of the proceedings of the Trustees in a Minutes Book to
be kept for that purpose. The Corporate Secretary shall cause notice to be given of all meetings
of the Trustees and shall be custodian of the records of the actions of the Trustees and shall
keep in safe custody the seal of the Authority and shall have the authority to affix such seal to all
documents and papers authorized to be executed by the Trustees or officers of the Authority
requiring such seal to be affixed. The Corporate Secretary shall attest to the signatures of the
Trustees and officers of the Authority and shall have the authority to cause copies to be made of
all minutes, resolutions, records and documents of the Authority and to deliver certificates under
seal to the effect that such copies are true and accurate and that all persons dealing with the
Authority may rely on same.

K. TREASURER

The Treasurer shall have general custody of all funds and securities of the Authority and have
general supervision of the collection and disbursement of Authority funds and shall endorse on

behalf of the Authoriti for collection checks, notes and other obliiations, and -



—

L. CONTROLLER

The Controller shall be in charge of the accounting operations, the preparation of fiscal accounts
and the coordination of all external audits of the Authority.

M. VICE PRESIDENT - INTERNAL AUDITS

There shall be a separate Office of Internal Audits which shall report to the Audit Committee and
shall have such other powers and perform such other duties as customarily pertain to such
office and as may be assigned to it by the Chair, the BOaICIOITUSIEes, or the President and
Chief Executive Officer. The Vice President — Internal Audits shall meet at least three times per
year with the Audit Committee.

N. SUCCESSION — ABSENCE OR VACANCY OF OFFICE OF PRESIDENT AND CHIEF
EXECUTIVE OFFICER

In the event of the incapacity or absence of the President and Chief Executive Officer, the Chief
Operating Officer shall perform the duties of the President and Chief Executive Officer. If the
office of Chief Operating Officer is vacant or the incumbent is absent, then the Executive Vice
President and Chief Engineer — Power Supply shall perform the duties of the President and
Chief Executive Officer. If the offices of Chief Operating Officer and Executive Vice President
and Chief Engineer — Power Supply are vacant or the respective incumbents are absent, then
the Executive Vice President and General Counsel shall perform the duties of the President and
Chief Executive Officer. If the offices of Chief Operating Officer, Executive Vice President and
Chief Engineer — Power Supply and Executive Vice President and General Counsel are vacant
or the respective incumbents are absent, then the Executive Vice President and Chief Financial
Officer shall perform the duties of the President and Chief Executive Officer.

ARTICLE V - Committees

Section 1. Executive Management Committee

The President and Chief Executive Officer, the Chief Operating Officer, the Executive Vice
President and General Counsel, the Executive Vice President and Chief Engineer - Power
Supply, the Executive Vice President and Chief Financial Officer, and such other officers as the
President and Chief Executive Officer may from time to time designate shall be members of an
Executive Management Committee which shall periodically review and propose Authority
corporate strategies, policies and programs and shall report on and make recommendations, to
the Trustees. Any officer so designated shall serve on the Executive Management Committee
at the pleasure of the President and Chief Executive Officer. The President and Chief Executive
Officer, or in whose absence or disability his or her designee, shall preside at Executive
Management Committee meetings, which shall be held quarterly or more often as the President
and Chief Executive Officer may designate.

Section 2. Audit Committee
The Audit Committee shall consist of not less than three nor more than five members of the
Board of Trustees. At least three members of the Committee shall be independent members of

the Board of Trustees. All the members of the Audit Committee shall possess the necessary
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skills to understand the duties and functions of the Audit Committee and shall be familiar with
corporate financial and accounting practices. It shall be the responsibility of the Audit
Committee to &the hiring of a certified independent accounting firm
for the Authority; establish the compensation to be paid to the accounting firm; provide direct
oversight of the performance of the independent audit performed by the accounting firm hired
for such purpose; and perform such other responsibilities as the h shall from time to time

assign to it.
Section 3. Governance Committee

The Governance Committee shall consist of not less than three nor more than five members of
the Board of Trustees. At least three members of the Committee shall be independent members
of the Board of Trustees. All the members of the Governance Committee shall possess the
necessary skills to understand the duties and functions of the Governance Committee. It shall
be the responsibility of the Governance Committee to keep the [Fflistees informed of current
best governance practices; review corporate governance trends; recommend updates to the
Authority's corporate governance principles; advise appointing authorities on the skills and
experience required of potential Trustees; examine ethical and conflict of interest issues;

perform Trustee self-evaluations; recommend By-laws which include rules and procedures for
conduct of Trustee business; make hﬂustees on the election
of statutory and non-statutory officers and their compensation; and perform such other
responsibilities as the H to it.

Section 4. Finance Committee

The Finance Committee shall consist of not less than three nor more than five members of the
Board of Trustees. At least three members of the Committee shall be independent members of
the Board of Trustees. All the members of the Finance Committee shall possess the necessary
skills to understand the duties and functions of the Finance Committee. It shall be the
responsibility of the Finance Committee to review proposals for the issuance of debt by the

Authority and make appropriate and perform such
other responsibilities as the to it.

Section 5. Strategic Planning and Energy Policy Committee

The Strategic Planning and Energy Policy Committee shall consist of not less than three nor
more than five members of the Board of Trustees. At least three members of the Committee
shall be independent members of the Board of Trustees.

Section 6. Other Committees
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ARTICLE VI - Corporate Seal
Section 1. Seal
The seal of the Authority shall be a design symbolizing its activities and shall be surrounded by

the words "Power Authority of the State of New York" as shown by the following impression of
such seal:

ARTICLE VII - Fiscal Management

Section 1. Fiscal Year

Section 2. Strategic Plan

Section 3. Annual Budgets

Section 4. Capital Expenditure Plan

—

Section 5. Expenditure Authorization Procedures



Section 6. Disbursement Of Funds

ARTICLE VIII - Execution of Instruments

Section 1. Execution Of Instruments

ARTICLE IX = Amendment

Section 1. Amendment

ARTICLE X — Miscellaneous
Section 1. Additional Appointments
The Chief Operating Officer shall appoint all regional managers and site executive officers.

Section 2. Annual Reports

The annual report shall be

certified by the Chair, the President and Chief Executive Officer and the Chief Financial Officer
to the extent required by the Public Authorities Law. The annual report shall be accompanied
by such other documents and information as the Public Authorities Law requires.

Section 3. Defense And Indemnification Of Trustees And Employees

The provisions of the Defense and Indemnification Policy ("Policy") of the Authority as amended
and adopted on April 26, 1994, and the provisions of the resolution as amended and adopted by
the Authority on April 26, 1994, conferring the benefits of Section 18 of the New York Public
Officers Law ("POL § 18") on the Authority's Trustees and employees and agreeing to be held
liable for the costs thereof, shall constitute a contract between the Authority and each of its
Trustees and employees, as such persons are defined in the Policy, and the Authority agrees
that the benefits thereof shall be made available to each Trustee or employee with respect to
any act or omission which has occurred or may in the future occur during the period such Policy
and the resolution conferring the benefits of POL § 18 are in effect, and no amendment to such
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Palicy or such resolution which modifies the provisions thereof shall take effect with respect to
any act or omission of a Trustee or employee which occurred prior to the effective date of such
amendment unless the effect of such amendment is to increase the defense and indemnification
protection afforded to such Trustee or employee prior to such effective date.

Section 4. Authority Policies And Procedures

Unless otherwise provided by law, regulation or these By-laws, every officer or employee of the
Authority shall be subject to all Authority policies and procedures.
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February 23, 2010

AUDIT COMMITTEE CHARTER

A. PURPOSE

The purpose of the Audit Committee (“Committee”) is to: recommend to the Board of Trustees the
hiring of a certified independent accounting firm for the Authority; establish the compensation to be paid
to the accounting firm; provide direct oversight of the performance of the independent audit conducted by
the accounting firm hired for such purposes; provide direct oversight of the internal audit function; and
perform such other responsibilities as the Trustees shall assign to it.

B.MEMBERSHIP AND ORGANIZATION

(1) Committee Composition

The Committee shall be comprised of three independent members of the Board of Trustees who
shall possess the necessary skills to understand the duties and functions of the Committee and be
familiar with corporate finance and accounting.

(2) Term

Committee members shall serve for a period of five years subject to their term of office under the
Public Authorities Law § 1003. Committee members may be reelected to serve for additional periods of
five years subject to their term of office. A Committee member may resign his or her position on the
Committee while continuing to serve as a Trustee. In the event of a vacancy on the Committee due to
death, resignation or otherwise, a successor will be selected to serve in the manner and for the term
described above.

3) Removal

A Committee member may be removed if he or she is removed as a Trustee for cause, subject lo

Public Authorities Law § 2827, or is no longer eligible to serve as a Committee member.

(4) Meetings and Quorum

The Committee shall hold regularly scheduled meetings at least three times per year. A
Committee member may call a special meeting of the Committee individually, or upon the request of the
Authority’s President and Chief Executive Officer, Chief Operating Officer, Executive Vice President and
General Counsel, Chief Risk Officer, Chief Financial Officer, Controller, or head of the Office of Internal
Audit (“OIA”).

In addition, the Committee: (1) shall meet at least three times a year with the head of the OIA for
the purpose of reviewing audit activities, audit findings, management’s responses, remedial action plans,
and providing the OIA with an opportunity to discuss items and topics of relevant to the Audit Committee;
(2) shall meet at least twice a year with the Authority’s independent accountants to discuss the audit work
plans, objectives, results and recommendations; and (3) may meet independently with the Authority’s
President and Chief Executive Officer, Chief Operating Officer, Executive Vice President and General
Counsel, Chief Risk Officer, Chief Financial Officer, Controller, or head of the OIA on matters or issues
and items within the Committee’s purview as it deems necessary. These meetings may be held as part of
a regular or special meeting in the Committee’s discretion.



An agenda shall be prepared and distributed to each Committee member prior to each meeting
and minutes shall be prepared in accordance with the New York Open Meetings Law. A majority of those
present, but no less than two Committee members, at a regular or special meeting of the Committee shall
constitute a quorum for the purposes of conducting the business of the Committee and receiving reports.

Any meeting of the Committee may be conducted by video conferencing.

To the extent permitted by law, the Committee may hold meetings or portions of meetings in
executive session.

C.EUNCTIONS AND POWERS

The Committee shall have the following responsibilities:
(1) General Powers

The Committee may call upon the resources of the Authority to assist the Committee in the
discharge of its oversight functions. Such assistance may include the assignment of Authority employees
to assist the Committee, and the retention of external advisors subject to the requirements of the Public
Authorities Law and the Authority’s Expenditure Authorization Procedures.

The Committee may direct any Authority employee to make oral or written reports to the
Committee on issues and items within the Committee’s purview.

The Committee may direct the Authority’s internal auditors to conduct special audits of items and
issues of concern to the Committee.

(2) Accounting, Financial Reporting, and Oversight of Independent Accountants and
Controller

The Committee shall seek to enhance the integrity, quality, reliability and accuracy of the
Authority’s financial statements and accompanying notes, and shall oversee the relationship with the

Authority’s independent accountants. To accomplish this objective, the Committee shall:
a. _on the selection, engagement, compensation, evaluation and

discharge of the independent accountants.

b. Review and discuss as necessary the Authority’s financial statements including any material
changes in accounting principles and practices with the independent accountants, the Controller,
or members of Authority management.

c. Review and approve the Authority’s annual audited financial statements (including the
independent accountants’ associated management letter).

d. Oversee the establishment of procedures for the effective receipt and treatment of (i) complaints
regarding auditing, internal auditing and accounting matters, and (ii) the confidential submission
of concerns raised by whistleblowers and other persons regarding accounting or auditing
practices.

e. Review at least annually the scope, objectives and results of the independent accountants’

examination of the annual financial statements and accompanying notes, and

f. Assure the independence of the independent accountants by approving any non-audit work for
the Authority and examining the accountant’s relationship with the Authority.

0. REpOHioHReTisEesoRanymatersTeleVaRtIoNhEIAlGItIoEEsslor independent accountant
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communications, and make such recommendations as the Committee deems appropriate.

3) Risk Management, Internal Controls and Oversight of the OIA

The Committee shall seek to enhance the Authority’s risk management infrastructure, and ensure

timely and effective identification and mitigation of critical business risks. To accomplish these objectives
the Committee shall:

a.

b.

Review and approve the appointment, evaluation and removal of the head of the OIA.

Provide oversight of the OIA and the OIA’s resources and activities to facilitate the OIA’s
improvement of internal controls.

Require the head of the OIA to attend any meeting of the Committee and to prepare and deliver
such reports as the Committee requests.

Provide guidance to the Authority’s Chief Risk Officer and enterprise risk management program
on critical business objectives, risks and philosophy and tolerance for risk mitigation, and
establish requirements for the Chief Risk Officer to report to the Committee.

Report at least annually to the Board of Trustees on matters relating to the internal audit function

and enterprise-wide risk management infrastructure, and make such recommendations as the
Committee deems appropriate.



October 26, 2010

FINANCE COMMITTEE CHARTER

A. PURPOSE

The purpose of the Finance Committee (“Committee”) is to [OVidEIgUIaNceRoRhe

and management concerning financial matters of the Authority; review
proposals for the issuance of debt by the Authority; and perform such other responsibilities as
the

B. MEMBERSHIP AND ORGANIZATION

8} Committee Composition

The Committee shall be comprised of not less than three nor more than five members of
the Board of Trustees. At least three members of the Committee shall be independent members

of the Trustees. All members shall possess the necessary skills to understand the duties and
functions of the Committee.

(2) Term

Committee members shall serve for a period of five years subject to their term of office
under the Public Authorities Law § 1003. Committee members may be reelected to serve for
additional periods of five years subject to their term of office. A Committee member may resign
his or her position on the Committee while continuing to serve as a Trustee. In the event of a
vacancy on the Committee due to death, resignation or otherwise, a successor will be selected
to serve in the manner and for the term described above.

3) Removal
subject to Public Authorities Law § 2827, or is no longer eligible to serve as a Committee
member.

(4) Meetings and Quorum

The Committee shall hold a regular meeting at least once annually and may meet more
often as needed to fulfill its responsibilities. A Committee member may call a special meeting of
the Committee individually, or upon the request of the Authority’s President and Chief Executive
Officer, Chief Operating Officer, Executive Vice President and General Counsel, Executive Vice-
President and Chief Financial Officer, Senior Vice President — Corporate Planning and Finance,
or Treasurer.

An agenda shall be prepared and distributed to each Committee member prior to each
such meeting and minutes shall be prepared in accordance with the New York Open Meetings

1



Law. A majority of the total Committee composition established pursuant to section B(1) of this
Charter shall constitute a quorum for the purposes of conducting the business of the Committee
and receiving reports.

Any meeting of the Committee may be conducted by video conferencing.

To the extent permitted by law, the Committee may hold meetings or portions of
meetings in executive session.

C. FUNCTIONS AND POWERS

The Committee shall BioVidelgUidaNCeNONNEISOAIGIONITUSISEs and management

concerning the Authority’s practices relating to capital structure, debt issuances, interest rate
risk management, and such other financial matters as the

The Committee shall review proposals for the issuance of Authority debt and the use of
an e inancel dervatve nsuments an o TR T E e

The Committee may call upon the resources of the Authority to assist the Committee in
the discharge of its responsibilities.




July 26, 2011

GOVERNANCE COMMITTEE CHARTER

A. PURPOSE

The purpose of the Governance Committee (“Committee”) is to: keep the Board of
ﬂ of current best governance practices; review corporate governance trends;

recommend updates to the Authority's corporate governance principles; advise appointing
authorities on the skills and experiences required of potential Trustees; examine ethical and
conflict of interest issues; perform Trustee self-evaluations; review and recommend by-laws

which include rules and procedures for conduct of Trustee business; and perform such other
responsibilities as the _

B. MEMBERSHIP AND ORGANIZATION

(1) Committee Composition

The Committee shall be comprised of not less than three nor more than five members of
the Board of Trustees. At least three members of the Committee shall be independent members

of the Board of Trustees. All members shall possess the necessary skills to understand the
duties and functions of the Committee.

(2) Term

Committee members shall serve for a period of five years subject to their term of office
under Public Authorities Law § 1003. Committee members may be reelected to serve for
additional periods of five years subject to their term of office. A Committee member may resign
his or her position on the Committee while continuing to serve as a Trustee. In the event of a
vacancy on the Committee due to death, resignation or otherwise, a successor will be selected
to serve in the manner and for the term described above.

(3) Removal

subject to Public Authorities Law § 2827, or is no longer eligible to serve as a Committee
member.

(4) Meetings and Quorum

The Committee shall hold regularly scheduled meetings at least three times per year. A
Committee member may call a special meeting of the Committee individually, or upon the
request of the Authority’s Chair, President and Chief Executive Officer, Vice President of Labor
Relations and Chief Ethics and Compliance Officer, Chief Operating Officer, Executive Vice
President and General Counsel, or Vice President Enterprise Shared Services.

In addition, the Committee shall meet at least three times per year with the Authority’s
Vice President of Labor Relations and Chief Ethics and Compliance Officer to discuss the
effectiveness of the organization’s overall compliance program and reported instances of Code



of Conduct violations. These meetings may be held as part of a regular or special meeting in the
Committee’s discretion.

An agenda shall be prepared and distributed to each Committee member prior to each
meeting and minutes shall be prepared in accordance with the New York Open Meetings Law. A
majority of the total Committee composition established pursuant to section B(1) of this Charter
shall constitute a quorum for the purposes of conducting the business of the Committee and
receiving reports.

Any meeting of the Committee may be conducted by video conferencing.
To the extent permitted by law, the Committee may hold meetings or portions of
meetings in executive session.

C. FUNCTIONS AND POWERS

(1) Code of Conduct, Ethics, Compliance and Governance Practices

The Committee shall seek to: (1) ensure the effectiveness of management’s monitoring
of the Authority’s compliance with the Authority’s Code of Conduct and programs and Authority
policies designed to ensure the Authority’s compliance with legal and regulatory matters; and (2)
promote honest and ethical conduct by Authority Trustees, officers and employees to enhance
public confidence in the Authority. To accomplish these objectives the Committee shall:

a. Review at least annually the Authority’s Code of Conduct, and require the Corporate
Secretari/ to make revisions to the Code for consideration and H

b. Provide oversight and guidance to the Authority’s Vice President of Labor Relations
and Chief Ethics and Compliance Officer relating to the programs and policies of the
Authority designed to ensure compliance with applicable laws and regulations.

c. RaVisethe'Board of Trlstees on current best governance practices and trends.

d. Periodically review and as necessary recommend changes to the Authority’s By-laws.

e. Periodically review and as necessary recommend changes to the Authority’s written
corporate policies, including policies relating to conflicts of interest, corporate
governance principles, equal opportunity employment, procurement of goods and
services, acquisition and disposition of real and personal property or interests therein,
record keeping and reporting of contacts by persons who attempt to influence the
Authority’s procurement process, regulations and rate proceedings, and the protection of
whistleblowers.

f. F
and applicable legal and regulatory matters, and

make such recommendations as the Committee deems appropriate.

(2) Trustee Performance

The Committee shall advise Trustee appointing authorities on the skills and experiences
required of Trustees, and perform Trustee self-evaluations.



(5) Reports




March 27, 2012

STRATEGIC PLANNING AND ENERGY POLICY COMMITTEE
CHARTER

A. PURPOSE

The purpose of the of the Strategic Planning and Energy Policy Committee is to review
the Authority’s mission and develop, at least annually, a strategic vision for the Authority, with
emphasis on its energy policy, its future goals, projects and overall direction; and perform such
other responsibilities as the

B. MEMBERSHIP AND ORGANIZATION

(2) Committee Composition

The Committee shall be comprised of not less than three nor more than five members of

the Board of Trustees. All members shall possess the necessary skills to understand the duties
and functions of the Committee.

(2) Term

Committee members shall serve for a period of five years subject to their term of office
under the Public Authorities Law § 1003. Committee members may be reelected to serve for
additional five year terms subject to their term of office. A Committee member may resign his or
her position on the Committee while continuing to serve as a Trustee. In the event of a vacancy
on the Committee due to death, resignation or otherwise, a successor will be selected to serve
for the unexpired term.

3 Removal
subject to Public Authorities Law 8§ 2827, or is no longer eligible to serve as a Committee
member.

4) Meetings and Quorum

The Committee shall meet as often as it determines necessary to carry out its duties and
responsibilities. A Committee member may call a special meeting of the Committee individually,
or upon the request of the Authority’s President and Chief Executive Officer, Chief Operating
Officer, Executive Vice President and General Counsel, Executive Vice-President and Chief
Financial Officer, Senior Vice President — Corporate Planning and Finance, or Treasurer.

An agenda shall be prepared and distributed to each Committee member prior to each

such meeting and minutes shall be prepared in accordance with the New York Open Meetings
Law. A majority of the total Committee composition established pursuant to section B(1) of this

1



Charter shall constitute a quorum for the purposes of conducting the business of the Committee
and receiving reports.

Any meeting of the Committee may be conducted by video conferencing.
To the extent permitted by law, the Committee may hold meetings or portions of

meetings in executive session.

C. FUNCTIONS AND POWERS

The Committee may call upon the resources of the Authority to assist the Committee in
the discharge of its responsibilities.



