§ 2824. Role and responsibilities of board nmenbers. 1. Board menbers
of state and local authorities shall (a) execute direct oversight of the
authority's chief executive and other managenent in the effective and
et hi cal managenent of the authority; (b) understand, review and nonitor
the inplenmentati on of fundanmental financial and managenent controls and
operational decisions of the authority; (c) establish policies regarding
t he paynent of salary, conpensation and rei nbursenments to, and establish
rules for the tine and attendance of, the chief executive and
managenent; (d) adopt a code of ethics applicable to each officer,

di rector and enpl oyee that, at a mninmum includes the standards
established in section seventy-four of the public officers law, (e)
establish witten policies and procedures on personnel i ncluding
policies protecting enployees fromretaliation for disclosing

i nformati on concerning acts of wrongdoi ng, m sconduct, nalfeasance, or
ot her inappropriate behavior by an enpl oyee or board nenber of the
authority, investnents, travel, the acquisition of real property and the
di sposition of real and personal property and the procurenent of goods
and services; (f) adopt a defense and indemnification policy and

di scl ose such plan to any and all prospective board nenbers; (g) perform
each of their duties as board nenbers, including but not limted to

t hose inposed by this section, in good faith and with that degree of
diligence, care and skill which an ordinarily prudent person in like
position woul d use under simlar circunmstances, and nmay take into
consideration the views and policies of any elected official or body, or
ot her person and ultimtely apply independent judgnment in the best
interest of the authority, its mssion and the public; (h) at the tine

t hat each nenber takes and subscribes his or her oath of office, or

Wi thin sixty days after the effective date of this paragraph if the
menber has al ready taken and subscribed his or her oath of office,
execute an acknow edgnent, in the form prescribed by the authorities
budget office after consultation with the attorney general, in which the
board nmenber acknowl edges that he or she understands his or her role,
and fiduciary responsibilities as set forth in paragraph (g) of this
subdi vi si on, and acknow edges that he or she understands his or her duty
of loyalty and care to the organi zation and commtnent to the
authority's mi ssion and the public interest.



2. Individual s appointed to the board of a public authority shal
participate in state approved training regarding their |egal, fiduciary,
financial and ethical responsibilities as directors of an authority
Wi thin one year of appointnent to a board. Board nenbers shal
participate in such continuing training as may be required to renain
i nformed of best practices, regulatory and statutory changes relating to
the effective oversight of the managenent and financial activities of
public authorities and to adhere to the highest standards of responsible
gover nance.

3. No chair who is also the chief executive officer shall participate
in determning the | evel of conpensation or reinbursenent, or tine and
attendance rules for the position of chief executive officer.

4. Board nenbers of each state and |ocal authority, or subsidiary
t hereof, shall establish an audit commttee to be conprised of not |ess
than three i ndependent nmenbers, who shall constitute a majority on the
commttee, and who shall possess the necessary skills to understand the
duties and functions of the audit conmttee; provided, however, that in
the event that a board has | ess than three independent nenbers, the
board may appoi nt non-i ndependent nenbers to the audit conmttee,
provi ded that the independent nmenbers nust constitute a majority of the
menbers of the audit commttee. The conmittee shall recomrend to the
board the hiring of a certified i ndependent accounting firmfor such
authority, establish the conpensation to be paid to the accounting firm
and provide direct oversight of the performance of the independent audit
performed by the accounting firmhired for such purposes.

5. Notwi thstandi ng any provision of any general, special or |ocal |aw,
muni ci pal charter or ordinance to the contrary, no board of a state or
| ocal authority shall, directly or indirectly, including through any
subsidiary, extend or maintain credit, arrange for the extension of
credit, or renew an extension of credit, in the formof a personal |oan
to or for any officer, board nmenber or enployee (or equival ent thereof)
of the authority.

6. Menbers of the audit committee shall be famliar with corporate



fi nanci al and accounting practices.

7. Board nenbers of each state and | ocal authority, or subsidiary
t hereof, shall establish a governance commttee to be conprised of not
| ess than three i ndependent nenbers, who shall constitute a nmajority on
the conmttee, and who shall possess the necessary skills to understand
the duties and functions of the governance conmttee; provided, however,
that in the event that a board has | ess than three independent nenbers,
t he board nmay appoi nt non-i ndependent mnenbers to the governance
commttee, provided that the independent nenbers nust constitute a
majority of the nmenbers of the governance conmittee. It shall be the
responsibility of the nenbers of the governance commttee to keep the
board i nforned of current best governance practices; to review corporate
governance trends; to recomend updates to the authority's corporate
governance principles; to advise appointing authorities on the skills
and experiences required of potential board nenbers; to exam ne et hical
and conflict of interest issues; to perform board self-evaluations; and
to recommend by-laws which include rules and procedures for conduct of
board busi ness.

8. Board nenbers of each state and |ocal authority, or subsidiary
t hereof which issues debt, shall establish a finance conmttee to be
conprised of not |less than three i ndependent nenbers, who shal
constitute a majority on the coormittee, and who shall possess the
necessary skills to understand the duties and functions of the
commttee; provided, however, that in the event that a board has | ess
than three i ndependent nenbers, the board may appoi nt non-i ndependent
menbers to the finance commttee, provided that the i ndependent nenbers
must constitute a majority of the nmenbers of the finance commttee. It
shall be the responsibility of the nmenbers of the finance commttee to
revi ew proposals for the issuance of debt by the authority and its
subsi di ari es and make recomendati ons.



