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The purpose of the Governance Committee (“Committee”) is to-assist-the Board

by:H—keeping: keep the Board of Trustees ¢-Beard™)-informed of current best practices
in-eerperate-governance;{2)-reviewing practices; review corporate governance trends-for
theirappheability; recommend updates to the Autherity,(3)-updating-the-Authority's
corporate governance principles-and-governancepracticesand-(4H—advisingthese
responsiblefor; advise appointing directors-to-the Boeardauthorities on the skills;gualities

&nd—pre#esﬁemﬂ—er—eéue&&eﬁal— and experiences neeessary-to-be-effective Board

B. MEMBERSHIPrequired of potential Trustees; examine ethical and conflict of
interest issues; perform Trustee self-evaluations; review and recommend by-laws which include
rules and QRGANIZATHON procedures for conduct of Trustee business; and perform such other

B. MEMBERSHIP AND ORGANIZATION
- () Committee Composition

etherpeosition-of-Autherity-managementnecessary skills to understand the duties and functions
of the Committee. Committee members and the Committee Chair shall be reminated-by-the

ori

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, as

otherwise, a successor W111 be selected to serve in the manner and for the term descrlbed above.
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In addition, the Committee shall meet at least three times per year with the Authority’s u‘" 11 color: Black
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Compliance Officer to discuss the effectiveness of the organization’s overall compliance | color: Black
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An agenda shall be prepared and distributed to each Committee member prior "' Formatted
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The Commrttee Bashargedshall seek to: ( 1) ensure the effectweness of

emp#eyees—Ln—Hofrs—Fega#d—the-Gemmmtee—ma#pohcres designed to ensure the
Authority’s compliance with the-apprevateftheBoard;

require the Corporate Secretary to make revisions to the Code for consrderatron and
approval by the Board of Trustees.

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. Advise the Board of Trustees 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

f. Report at least annually to the Board of Trustees on matters relating to the Authority’s
compliance with the Code of Conduct 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.
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The Committee shall have the authority to authorize investigations into any matter within
the Committee’s purview. The Committee may retain independent counsel, accountants, or other
professions pursuant to the Authority’s procurement and expenditure policies and procedures to
assist it in the conduct of any such investigations. The Committee shall have the authority to
meet with Authority staff on compliance issues.

“4) Hiring

The Commlttee shall review and approve the hlrlng of the followmg non- statutory

officers

President and Chlef Executlve Officer Chlef Operatmg Ofﬁcer Executive Vice Pre§1dent and
General Counsel, Executive Vice President and Chief Financial Officer and Corporate Secretary.,
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