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SPECIAL MEETING OF THE BOARD OF DIRECTORS
OF
NYPA CAPTIVE INSURANCE COMPANY

PROPOSED AGENDA

September 29, 2026 at 11:30 a.m. (approximately)

Board of Directors: Chair John Koelmel, Dennis Trainor, Bethaida Gonzalez, Cecily Morris,
Lewis Warren, Jr., Michael Cusick and Laurie Wheelock

1. Adoption of September 29, 2026, Proposed Special Meeting Agenda

2, Motion to Conduct an Executive Session

3. Motion to Resume Meeting in Open Session

4. DISCUSSION AGENDA:

a. Insurance Coverage Update — Property, TRIA, and Cybersecurity (Andrew
Negro)

b. NYPA Captive Insurance Company Audit and Compliance Requirements
(Andrew Negro)

5. CONSENT AGENDA:
a. Committee Appointments and Other Related Actions — Resolution

6. NEXT MEETING
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September 29, 2026

Motion to Conduct an Executive Session

I move that the Board conduct an executive session to discuss matters which will imperil

public safety if disclosed (pursuant to §105a of the Public Officers Law).

123 Main Street, White Plains, NY 10601 | 914-681-6200 | www.nypa.gov
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September 29, 2026

Motion to Resume Meeting in Open Session

I move to resume the meeting in Open Session.

123 Main Street, White Plains, NY 10601 | 914-681-6200 | www.nypa.gov



Canal Corporation

Insurance
Coverage Update:

Property, TRIA, Cybersecurity

Andrew Negro
Director, Corporate Insurance

September 29, 2026



Current Captive Program Overview

NYPA Captive Insurance Company commenced underwriting insurance policies on
September 1, 2023.

* TRIA Certified NBCR (Nuclear, Biological, Chemical, Radiological) Terrorism policy with an
aggregate limit of $500 million, which policy has an 80% federal backstop. Policy covers losses
to physical cyber assets.

« On NYPA'’s underlying $500M NYPA Property Policy, a reimbursement policy for the $10M
deductible (includes TRIA coverage endorsement).

« On NYPA'’s underlying $75M Cyber Resilience Policy, a reimbursement policy for the $5M
deductible (includes TRIA coverage endorsement).

* On NYPA'’s underlying $100M NYPA General Liability Policy, a reimbursement policy for a $4.8
million portion of the $5M deductible.

* On NYPA'’s underlying $30M NYCC Property Policy, a reimbursement policy for a $19.8 million
portion of the $20M deductible.
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Captive TRIA (NBCR) Program

- 80% government backstop. How it Works:

- Premium savings/profit potential. FIRST... loss satisfies trigger:
- Total insured losses must be >= $200,000,000.

- Broader coverage:
THEN... government participates:
* Nuclear (N). - Government pays difference between insured

*felaieal (@) loss and insurer share.
» Biologica : _
J « Two components to insurer share.

- Chemical (C). Pgrt 1 (insu_rer deductible sha_re): 20% of insurer’s
prior year direct earned premium.
- Radiological (R). Part 2 (i_nsu.rer quota s_hare): 20% of insurer’s
loss obligation exceeding Part 1 share.
- Best/only means of NBCR protection. Part 1 + Part 2 =

TOTAL INSURER SHARE OF LOSS
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Captive TRIA (NBCR) —
Program Recommendation
NYS Captive Peer Benchmarking

CURRENT PROGRAM:
- Aggregate Limit of $500M. “ $500M
« Initial program limit based upon Captive m $665M
Feasibility Study factoring initial $100M “
capitalization. $18M
B
RENEWAL RECOMMENDATION: $340M
- Based upon current reserves of $145M(apx.) — $350M
increase TRIA (NBCR) limit to 750M.
s7oem
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Underlying NYPA Commercial
Property Program

COVERAGE
Policy Limit - $500,000,000 per Occurrence

- Coverage applies to all locations named on
schedule of insured locations and miscellaneous
unnamed locations.

ALSO INSURES:
« Y-49 Underwater Cable

- Business Interruption at the Eugene W.
Zeltmann Power Project

« Policy includes TRIA coverage endorsement for
terrorism claims.

- $10M deductible placed in the NYPA Captive —
includes TRIA coverage.

Assessing Captive utilization to insure transmission assets.

Carriers Percentage

AEGIS
EIM
Chubb
Fast Track
AlG

Zurich
SCOR
Helvetia
Talbot

70%
6%
5%
5%
3%
3%
3%
3%
2%
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Underlying Commercial Cyber
Resilience Program

COVERAGE

- Policy Limit - $75,000,000 per Occurrence
- Privacy and Security Coverage

- Media Liability Coverage

- Payment Card Industry Coverage
 Failure to Supply

- Breach Response Services

- Business Interruption Loss Coverage

- Data Asset Restoration Coverage

« Cyber Extortion Coverage

Includes TRIA Coverage endorsement for terrorism claims.

$5M deductible placed in the NYPA Captive — includes TRIA coverage.

Matiomeade
Limit: S5M x S70M
Premiumi: 550,000

CAP/Canopius
Lirmit: 51004 X 5550
Fremium: 5133 950%

EIRA
Limit: S10M x/= SS50M
Premium: 514% 500

AEGIS
Limit: S50M
Premium: 5720 000"

Retention (Each Claim):
55 000,000 SIR/12 Hours for BI/EE
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Commercial Cyber Resilience —

CURRENT PROGRAM:

Aggregate Limit of $75M.

NYPA Captive insures first $5M through
deductible reimbursement policy.

RENEWAL RECOMMENDATION:

Increase tower limit to $100M placing $25M
excess of $75M in the NYPA Captive.

Continue to place first $5M layer in the Captive.

Purchase new affirmative nation-state attack
coverage with AEGIS.

Peer (Energy/Power) Benchmarking

Total Limits
(MM)

NYPA

25t Percentile

Average

Median

75t Percentile

$75,000,000 $5,000,000

$70,000,000 $2,380,000

$99,000,000 $2,813,000

$100,000,000 $2,500,000

$113,000,000 $3,130,000

NY POWER AUTHORITY | CANAL CORPORATION 7



NEW
YORK
STATE

NY Power Authority
Canal Corporation

Thank You



NYPA Captive Insurance
Company Audit and
Compliance Requirements

Andrew Negro
Director, Corporate Insurance

September 29, 2026



NYPA Captive Insurance Company: Audit and Oversight

* NYS Captives are regulated under NYS Insurance Law Article 70.

NYS Department of Financial Services is regulatory/oversight agency for NYS Captives.
* DFS must approve all insurance lines placed with a Captive.
* Coverage lines must meet reserve thresholds and be approved by DFS.

NYS DFS maintains financial filing requirements for NYS Captives.

* Unaudited annual financial reports must be filed with DFS by March 1st deadline.
° Financials must be audited each year by an independent CPA.

* Audited financials must be filed with DFS by June 30th deadline.

* NYS requires NYS Captives to have an independent Captive Manager.

* NYPA Captive Manager provides monthly financials to NYPA Controller and Treasury teams for
review.

* NYPA internal Audit maintains oversight of NYPA Captive.
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Date: September 29, 2026
To: BOARD OF DIRECTORS OF NYPA CAPTIVE INSURANCE COMPANY
From: JOHN KOELMEL
Subject: Committee Appointments and Related Actions — NYPA Captive Insurance
Company
SUMMARY

The Board of Directors of NYPA Captive Insurance Company (“Captive”) is requested to
adopt the committee appointments, charters and Chief Audit Executive appointment as indicated
below.

BACKGROUND and DISCUSSION

The recommended memberships of the Captive committees are proposed as follows:

A. GOVERNANCE COMMITTEE

Bethaida Gonzalez (Chair), John R. Koelmel, Dennis G. Trainor, Cecily L. Morris,
Lewis M. Warren Jr.

i. APPROVAL OF THE CAPTIVE GOVERNANCE COMMITTEE CHARTER

The Board of Directors is requested to approve the Captive Governance
Committee Charter attached hereto.

B. AUDIT COMMITTEE

Dennis G. Trainor (Chair), John R. Koelmel, Michael J. Cusick, Lewis M. Warren Jr.,
Laurie Wheelock

i. APPROVAL OF THE CAPTIVE AUDIT COMMITTEE CHARTER

The Board of Directors is requested to approve the Captive Audit Committee
Charter attached hereto.

ii. APPOINTMENT OF CHIEF AUDIT EXECUTIVE OF THE INTERNAL AUDIT
DEPARTMENT (“CAE”)

Salman Ali is recommended to be appointed the Chief Audit Executive of the
Internal Audit Department for the Captive.



RECOMMENDATION

I recommend the approval of the above-requested actions by the adoption of the resolution
below.

John Koelmel
Chairman



RESOLUTION

RESOLVED, That the members of the Captive Governance Committee shall be: Bethaida
Gonzalez (Chair), John R. Koelmel, Dennis G. Trainor, Cecily L. Morris, Lewis M. Warren Jr.; and
be it further

RESOLVED, That the attached Captive Governance Committee Charter is approved; and be it
further

RESOLVED, That the members of the Captive Audit Committee shall be: Dennis G. Trainor
(Chair), John R. Koelmel, Michael J. Cusick, Lewis M. Warren Jr., Laurie Wheelock; and be it
further

RESOLVED, That the attached Captive Audit Committee Charter is approved; and be it further

RESOLVED, That the Salman Ali is appointed the Chief Audit Executive of the Internal Audit

Department for the Captive; and be it further

RESOLVED, that the Chair, the President, and all other officers of the Captive be authorized on
behalf of the Captive to do any and all things, take any and all actions and execute and deliver

any and all agreements, certificates and other documents to effectuate the foregoing resolution.
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September 29, 2026

NYPA CAPTIVE INSURANCE COMPANY
GOVERNANCE COMMITTEE CHARTER
A. PURPOSE

The purpose of the Governance Committee (“Committee) is to: keep the Board of
Directors (“Board of Directors™) of the NYPA Captive Insurance Company (“Captive”) informed
of current best governance practices; review corporate governance trends; recommend updates to
the corporate governance principles; advise appointing authorities on the skills and experiences
required of potential Directors; examine ethical and conflict of interest issues; perform self-
evaluations; review and recommend by-laws which include rules and procedures for conduct of
business; and perform such other responsibilities as the Board of Directors shall assign to it.

B. MEMBERSHIP AND ORGANIZATION

(1) Committee Composition. The Committee shall be comprised of not less than five
(5) members of the Board of Directors, of which not less than (3) three shall be independent
members. All members shall possess the necessary skills to understand the duties and functions
of the Committee. Committee members and the Committee Chair shall be selected by a vote of
the Board of Directors.

(2) Term. Committee members shall serve commensurate with their terms on the
NYPA/Canals Governance Committee, subject to their term of office under Public Authorities
Law § 1003. A Committee member may resign his or her position on the Committee while
continuing to serve as a Director. In the event of a vacancy on the Committee due to death,
resignation or otherwise, a successor will be selected to serve.

3) Removal. A Committee member may be removed if he or she is removed as a
Director for cause, 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 Chair or the
CEO/POresident.

Because the Captive has been established to have officers but not its own employees, it
follows the policies of the New York Power Authority (“NYPA”). Accordingly, the Committee
shall join the NYPA/Canals Governance Committee, wherein the Committees will discuss the
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effectiveness of the organization’s overall ethics and compliance program and reported instances
of Code of Conduct violations as part of a regular or special meeting at 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.

To the extent permitted by the New York Open Meetings Law, any meeting of the
Committee may be conducted by video conferencing and 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: (i) ensure the effectiveness of management’s monitoring of the Captive’s compliance
with NYPA’s Code of Conduct and programs and Captive policies designed to ensure compliance
with legal and regulatory matters; and (i1) promote honest and ethical conduct by the Board of
Directors, officers and employees to enhance public confidence in the Captive. To accomplish
these objectives the Committee shall:

a. Review at least annually the Code of Conduct and require the Secretary to
coordinate revisions to the Code for consideration and approval by the Board of
Directors.

b. Provide oversight and guidance relating to the programs and policies designed to

ensure compliance with applicable laws and regulations.
c. Periodically review and as necessary recommend changes to the By-laws.

d. Periodically review and as necessary recommend changes to the 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
procurement process, regulations and rate proceedings, and the protection of
whistleblowers.

e. Report at least annually to the Board of Directors on matters relating to compliance
with the Code of Conduct and applicable legal and regulatory matters and make
such recommendations as the Committee deems appropriate.
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(2) Director Performance. The Committee shall advise appointing authorities on the
skills and experiences required of Board of Directors and perform self-evaluations.

3) Investigations and Meetings. 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 professionals pursuant to the 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 staff on compliance issues.

(4) Hiring. The Committee shall review and make recommendations to the Board of
Directors concerning the election and compensation of all officers, consistent with the By-laws,
the needs of the Captive, good organizational management practices and such other criteria the
Committee deems appropriate.

(5) Reports. The officers or employees responsible for the Captive’s compliance
programs shall report to the Committee at all regularly scheduled meetings. The Committee shall
have the authority to require other staff to prepare additional reports and to produce documents for
Committee review.
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September 29, 2026

NYPA CAPTIVE INSURANCE COMPANY

AUDIT COMMITTEE CHARTER

A. PURPOSE

The Audit Committee (“Committee”) of the Board of Directors (“Board of Directors™) of the
NYPA Captive Insurance Company (“Captive”) oversees the Internal Audit coverage of Captive and
external audits of the Captive performed by independent auditors and other external agencies as well as
management’s corrective action and implementation plans to all audit findings. Internal audit services for
Captive are provided by NYPA’s Internal Audit department (“Internal Audit”). Captive is included within
Internal Audit’s audit universe and is subject to the annual risk assessment and risk-based audit planning
process.

The responsibilities of the Committee are to: recommend to the Board of Directors the hiring of a
certified independent accounting firm for the Captive, establish the compensation to be paid to the
accounting firm and provide direct oversight of the performance of the independent audit conducted by the
accounting firm hired for such purposes, provide oversight of Internal Audit coverage relating to Captive,
and perform such other responsibilities as the Board of Directors may assign it. The Committee is also
responsible to provide oversight and guidance for external audits applicable to the Captive.

B. MEMBERSHIP AND ORGANIZATION

(D Committee Composition. The Committee shall be comprised of not less than five (5)
members of the Board of Directors, of which not less than (3) three shall be independent members. All
members shall possess the necessary skills to understand the duties and functions of the Committee and
have familiarity with corporate finance and accounting. Committee members and the Committee Chair
will be selected by a vote of the Board of Directors. In addition, Committee members shall not engage in
any private business transactions with the Captive or receive compensation from any private entity that has
material business relationships with the Captive or be an immediate family member of an individual that
engages in private business transactions with the Captive or receives compensation from an entity that has
material business relationships with the Captive.

2) Term. Committee members shall serve commensurate with their terms on the
NYPA/Canals Audit Committee, subject to their term of office under Public Authorities Law § 1003. A
Committee member may resign his or her position on the Committee while continuing to serve as a Director.
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In the event of a vacancy on the Committee due to death, resignation or otherwise, a successor will be
selected to serve.

3) Removal. A Committee member may be removed if he or she is removed as a Director for
cause, subject to Public Authorities Law § 2827, or is no longer eligible to serve as a Committee member.

4) Meetings and Quorum. The quorum of the Committee is a majority of the number of
regular Committee members selected by the Board of Directors. A majority vote of all Committee members
present is required to take action on a matter. The Committee shall hold regularly scheduled meetings at
least once annually. A Committee member may call a special meeting of the Committee individually, or
upon the request of the President (“CEQ”), General Counsel to the Captive (“GC”), or the Chief Audit
Executive (“CAE”). The notice of meeting need not state the purpose for which the meeting has been
called. In order to transact business, a quorum must be present.

In addition, the Committee: (1) will meet at least once annually with the CAE for the purpose of
reviewing audit activities, audit findings, management’s response, remediation action plans, and providing
the CAE with an opportunity to discuss items and topics of relevance with the Committee; (2) will meet at
least once annually with the independent auditors to discuss the audit work plans, objectives, results and
recommendations; and (3) may meet independently with the CEO, GC or CAE 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 at the Committee’s discretion.

An agenda will be prepared and distributed to each Committee member prior to each meeting and
minutes of each meeting will be prepared in accordance with the New York Open Meetings Law.

To the extent permitted by the New York Open Meetings Law, any meeting of the Committee may
be conducted by video conferencing and the Committee may hold meetings or portions of meetings in
executive session.

C. FUNCTIONS AND POWERS
The Committee has the following responsibilities:

(1) General Powers. The Committee may call upon the resources of the Captive to assist the
Committee in the discharge of its oversight functions. Such assistance may include the assignment of staff
and the retention of external advisors subject to the requirements of the Public Authorities Law. The
Committee may communicate directly with the CEO. The Committee may direct any employee to make
oral or written reports to the Committee on issues and items within the Committee’s purview. The
Committee may request that the CAE conduct or consider additional coverage of matters relating to
Captive.

2) Oversight of Independent Auditors. The Committee will oversee the Captive’s relationship
with independent auditors. To accomplish these objectives, the Committee will:

a. Provide advice to the Board of Directors on the selection, engagement, compensation,
evaluation, and discharge of the independent auditors.
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b. Review and discuss as necessary the financial statements including any material changes
in accounting principles and practices with the independent auditors or members of
management.

c. Review and approve the annual audited financial statements (including the independent

auditors’ associated management letter).

d. Oversee the establishment of procedures for the effective receipt and treatment of (i)
matters 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 auditors’
examination of the annual financial statements and notes, and report to the Board of
Directors on the Committee’s findings.

f. Assure the independence of the independent auditors by approving any non-audit work by
them for the Captive and examining the independent auditor’s relationship with the
Captive.

g. Report to the Board of Directors on any matters relevant to the audit process or independent
auditor’s communications and make such recommendations as the Committee deems
appropriate.

3) Oversight of Internal Audit Coverage of Captive. The CAE will have direct access to the
Committee and will report to the Committee on Internal Audit matters relating to Captive. Accordingly, the
Committee will:

a. Review with the CAE Internal Audit activities and any significant changes in planned audit
coverage relating to Captive.

b. Review with the CAE the Captive’s risk assessment and the nature and level of Internal
Audit coverage.

c. Confirm that the Internal Audit remains organizationally independent from Captive
management and operations.

d. Discuss with the CAE whether Internal Audit coverage and resourcing for Captive-related
audit activities is appropriate given Captive’s risk profile and whether additional coverage
is warranted.

€. Review internal audit reports and recommendations of the CAE. This review will include
a discussion of significant risks reported in Captive-related internal audit reports, and an
assessment of the responsiveness and timeliness of management’s follow-up activities
pertaining to the same.



new . | NY Power | Canal
STATE | Authority | Corporation

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

g. Present periodic reporting to the Board of Directors on how the Committee has discharged
its duties and met its responsibilities, and regularly report activities, issues, and
recommendations.

h. Review the Committee’s charter annually, reassess its adequacy, and recommend any

proposed changes to the Board of Directors.

1. Conduct an annual self-evaluation of performance, including its effectiveness and
compliance with the charter.

Standards Conformance
J- Receive periodic communication from the CAE that the Internal Audit function maintains

an appropriate quality assurance and improvement program and conforms with Institution
of Internal Audit (“IIA”) Global Internal Audit Standards.

4) Oversight for External Audits. The Committee will provide oversight for external audits,
examinations, investigations, and substantive Freedom of Information Law requests applicable to or
materially involving Captive, including those conducted by Department of Financial Services, Office of the
State Comptroller, and Inspector General. Accordingly, the Committee will:

a. Receive information regarding all external requests, investigations, and audit notifications
applicable to or materially involving Captive.

b. Receive information at significant milestones during the request, investigation or audit
regarding:

i. Preliminary reports of findings.
ii. Final draft reports.
iii. Management resolutions, resolutions and corrective actions, as applicable.

c. Provide sign-off on management comments to final draft reports.
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September 29, 2026

Next Meeting

The next regular meeting of the NYPA Captive Insurance Company Board is to be
determined.
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