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CH ENERGY GROUP, INC.
284 SOUTH AVENUE
POUGHKEEPSIE, NEW YORK 12601-4839

March 25, 2009
To the Holders of Shares of Common Stock:
I am pleased to invite you to the 2009 Annual Meeting of Shareholders of CH Energy Group, Inc. (the Corporation ).

The Annual Meeting of Shareholders will be held at the Corporation s office in Poughkeepsie, New York, on April 28, 2009, at 10:30 AM
(Eastern Time). A Notice of the Annual Meeting of Shareholders and the Proxy Statement are attached.

We request that you mark, sign, date, and mail the enclosed proxy card promptly. Prompt return of your voted proxy will reduce the cost
of further mailings. As an alternative to returning your proxy card by mail, you can also vote your shares by proxy by using the Internet or by
telephone. Instructions on voting by either option is provided on the proxy card or the voting instruction form. For shareholders of record, both
methods of voting are available twenty-four hours a day, seven days a week, and will be accessible until 11:59 PM (Eastern Time) on April 27,
2009. You may revoke your voted proxy in the manner described in the accompanying Proxy Statement at any time prior to its exercise at the
meeting, or you may vote in person if you attend the meeting.

The response from our shareholders in the past to annual proxy statements has been outstanding, and this year we are once again looking
forward to receiving your proxy.

You are cordially invited to attend the Annual Meeting of Shareholders in person. It is always a pleasure for me and the other members of
the Board of Directors to meet with our shareholders. We look forward to greeting as many of you as possible at the meeting.

Steven V. Lant
Chairman of the Board, President
and Chief Executive Officer
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CH ENERGY GROUP, INC.

284 South Avenue
Poughkeepsie, New York 12601-4839

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Holders of Shares of Common Stock:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of CH Energy Group, Inc. (the Corporation ) will be held:

TIME 10:30 AM (Eastern Time) on Tuesday, April 28, 2009
PLACE Office of the Corporation,
284 South Avenue,

Poughkeepsie, New York 12601-4839
ITEMS OF BUSINESS (1) To elect three Directors, each to serve for a three-year term expiring in 2012;

(2) To approve an amendment to the Corporation s Restated Certificate of Incorporation to provide for the
annual election of Directors;

(3) To ratity the appointment of PricewaterhouseCoopers LLP as the Corporation s independent registered
public accounting firm for 2009; and

(4) To act upon any other matters that may properly come before the meeting.

RECORD DATE Holders of Record of Shares of Common Stock on the close of business on March 2, 2009, are entitled to
vote at the meeting.

ANNUAL REPORT The Annual Report to Shareholders, as combined with the Corporation s Annual Report on Form 10-K filed
with the Securities and Exchange Commission, is enclosed.

PROXY VOTING It is important that your shares be represented and voted at the Annual Meeting of Shareholders. Please
MARK, SIGN, DATE, AND RETURN PROMPTLY the enclosed proxy card in the postage-paid envelope
furnished for that purpose. As an alternative to returning your proxy card by mail, you can also vote your
shares by proxy by calling the toll-free number on your proxy card or by using the Internet at
www.cesvote.com for registered holders. For shareholders of record, both methods of voting are available
twenty-four hours a day, seven days a week, and will be accessible until 11:59 PM (Eastern Time) on April
27, 2009. Shareholders who hold shares through a bank or broker should follow the instructions provided on
their voting instruction form. You may revoke your voted proxy in the manner described in the
accompanying proxy statement at any time prior to its exercise at the meeting, or you may vote in person if
you attend the meeting.

By Order of the Board of Directors,

John E. Gould
March 25, 2009 Corporate Secretary
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PROXY STATEMENT

The proxy of each shareholder of record is being solicited by CH Energy Group, Inc. ( CH Energy Group or the Corporation ), on behalf of

the Corporation s Board of Directors, for use in connection with the Corporation s Annual Meeting of Shareholders to be held on April 28, 2009
(the Annual Meeting ), at the offices of the Corporation, 284 South Avenue, Poughkeepsie, New York 12601-4839.

This proxy statement and the enclosed proxy card are being sent to the Corporation s shareholders on or about March 25, 2009. The
mailing address of the principal executive office of the Corporation is 284 South Avenue, Poughkeepsie, New York 12601-4839.

The Corporation is the holding company parent of Central Hudson Gas & Electric Corporation ( Central Hudson ) and of Central Hudson
Enterprises Corporation ( CHEC ), and their respective subsidiaries.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to Be Held on April 28,
2009:

This proxy statement and the Corporation s Annual Report to Shareholders for the fiscal year ended December 31, 2008 are
available at www.chenergygroup.com by selecting Investor Relations and then selecting Financial Reports.

Shareholders Entitled to Vote

The record of shareholders entitled to notice of, and to vote at, the Annual Meeting was taken at the close of business on March 2, 2009.
On that date, there were 15,785,199 shares of common stock ($0.10 par value) of the Corporation ( Common Stock ) outstanding. Each share of
Common Stock is entitled to one vote. No other class of securities is entitled to vote at the Annual Meeting.

Proxies
How You Can Vote

Shareholders of record can give a proxy to be voted at the Annual Meeting (i) by telephone, (ii) electronically, using the Internet, at
www.cesvote.com, or (iii) by mail. Shareholders who hold their shares in  street name must vote their shares in the manner prescribed by their
brokers.

The telephone and Internet voting procedures have been set up for shareholder convenience, and have been designed to authenticate
shareholder identity, to allow shareholders to give voting instructions, and to confirm that those instructions have been recorded properly. If
shareholders of record wish to vote by proxy card, by telephone, or by using the Internet, please refer to the specific instructions set forth on the
enclosed proxy card. If shareholders vote by telephone or by the Internet or wish to vote using a paper format and return their signed proxy cards
before the Annual Meeting, their shares will be voted as directed.

Whether shareholders choose to vote by telephone, electronically using the Internet, or by mail, each proxy will be voted in accordance
with the shareholder s instructions with respect to (i) the election of Directors, (ii) the amendment to the Corporation s Restated Certificate of
Incorporation to provide for the annual election of Directors, and (iii) the ratification of PricewaterhouseCoopers LLP as the Corporation s
independent registered public accounting firm for 2009.

If shareholders do not specify on their proxy card (or when giving their proxy by telephone or by using the Internet) how they want to
vote their shares, it is the intention of the persons named on the proxy card to vote (1) FOR the election of the nominees for Director as
set forth in Proposal No. 1, (2) FOR the amendment to the Corporation s Restated Certificate of Incorporation to provide for the annual
election of Directors as set forth in Proposal No. 2, and (3) FOR the ratification of the appointment of PricewaterhouseCoopers LLP as
the Corporation s independent registered public accounting firm for 2009 as set forth in Proposal No. 3.

With regard to Proposal No. 1 and Proposal No. 3, abstentions and broker non-votes are voted neither  FOR nor AGAINST and
have no effect on the vote but are counted in the determination of a quorum. With regard to Proposal No. 2, abstentions, broker non-votes
and failures to vote have the same effect as a vote against Proposal No. 2.
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Revocation of Proxies

A shareholder may revoke his or her proxy, at any time before it is exercised, in any of three ways:
(a) by submitting written notice of revocation to the Corporate Secretary;

(b) by submitting another proxy by telephone, electronically, using the Internet at www.cesvote.com, or by mail that is later dated and
(if by mail) that is properly signed; or

(©) by voting in person at the Annual Meeting.
Cost of Proxy Solicitation

The cost of preparing, printing, and mailing the notice of meeting, proxy statement, proxy card, and annual report will be borne by the
Corporation. Proxy solicitation other than by use of the mail may be made by regular employees of the Corporation by telephone and personal
solicitation. Banks, brokerage houses, custodians, nominees, and fiduciaries are requested to forward soliciting material to their principal(s) and
to obtain authorization for the execution of proxies, and may be reimbursed for their out-of-pocket expenses incurred in that connection. In
addition, the Corporation has retained D. F. King & Co., Inc. of New York, New York, a proxy solicitation organization, to assist the
Corporation in the solicitation of proxies. The fee to be paid by the Corporation to such organization in connection therewith is estimated to be
$8,500, plus reasonable out-of-pocket expenses.

Shareholder and Interested Party Communications

It is the intention of the Corporation to transmit the Annual Meeting via webcast. A link to a copy of the webcast of the Annual Meeting,
which will include the remarks of the Chairman of the Board, President and Chief Executive Officer at the Annual Meeting, will be available on
the Corporation s Internet site at www.chenergygroup.com. As noted above, a copy of the Corporation s Annual Report to Shareholders, as well
as a copy of the 2008 Financial & Statistical Report which supplements the Annual Report to Shareholders, will also be available on the same
Internet site.

Shareholders may obtain information relating to their own share ownership by contacting the Corporation s Shareholder Relations
Department at 845-486-5204 or by writing to the Corporation s Shareholder Relations Department at 284 South Avenue, Poughkeepsie, New
York 12601-4839.

Shareholder communications related to any aspect of the Corporation s business are also welcome. Space for comments is provided on the
proxy card given to shareholders of record.

Shareholders may also submit written communications to the Corporation in care of the Corporate Secretary at 284 South Avenue,
Poughkeepsie, New York 12601-4839. Although all communications may not be answered on an individual basis, they do assist the Directors
and management in addressing the needs of shareholders.

Each such communication received by the Corporate Secretary from a shareholder is reviewed by him to determine how it should be
handled. Not all communications from shareholders are communicated directly to the Board of Directors.

If the subject matter of a communication from a shareholder is a concern or complaint regarding the accuracy or integrity of the
Corporation s accounting, auditing, or financial reporting, the Corporate Secretary follows the procedures established by the Board of Directors
for Receiving and Handling Concerns or Complaints Regarding Accounting, Auditing or Financial Reporting. These procedures, set forth in
Section IV of the Corporation s Code of Business Conduct and Ethics, which is available on the Corporation s Internet site at

www.chenergygroup.com, are as follows:

The Audit Committee of the Board of Directors of CH Energy Group, Inc. has established the following procedures for persons to
follow in order to communicate concerns or complaints to the Company about the accuracy and integrity of the Company s accounting,
auditing and financial reporting. All persons are encouraged to submit good faith concerns and complaints without fear of retaliation of
any kind. The Company will not discharge, demote, suspend, threaten, harass or in any other manner discriminate against any employee
in the terms and condition of his or her employment because the employee has raised good faith concerns or complaints in accordance
with these procedures. If an employee wishes to do so, he or she may communicate concerns anonymously in accordance with paragraph
(i) below.
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(i) Submission of Concerns and Complaints

Any person may submit a concern or complaint about accounting, internal accounting controls or auditing matters by bringing the
matter directly to the attention of:
Joseph B. Koczko, Esq.
Thompson Hine LLP
335 Madison Avenue, 12th Floor
New York, New York 10017-4611
Phone: 212-344-5680
Fax: 212-344-6101
Email:
Joseph.Koczko @ThompsonHine.com

(ii)  Anonymous Submissions By Employees

If an employee wishes to submit a concern on an anonymous basis regarding questionable accounting or auditing matters, he or she
may do so by communicating in writing with Mr. Koczko at the above address. This writing should include sufficient information and
specificity to allow the Company to review the subject matter.

(iii)  Treatment of Concerns and Complaints

Upon receipt of a concern or complaint, Mr. Koczko will communicate the concern or complaint to General Counsel, John E.
Gould, Esq., and he and Mr. Gould will consult with the Chairman of the Audit Committee regarding the concern or complaint. Subject
to the authority of the Audit Committee, the Chairman of the Audit Committee, in consultation with Mr. Koczko and Mr. Gould, will
determine how the concern or complaint should be evaluated and, if necessary, investigated by Mr. Koczko, by Mr. Gould or by such
other persons as may be appropriate. Prompt and corrective action will be taken when and as warranted in the judgment of the Audit
Committee. The Company will make every effort to maintain, within the limits allowed by law and consistent with the need to conduct
an adequate review, the confidentiality of anyone submitting a concern or complaint.

(iv)  Retention of Information

Mr. Koczko shall maintain a file at Thompson Hine LLP regarding each submission of a concern or complaint. The file shall
contain the original document(s) with respect to the submission of the concern or complaint, together with other documents and records
regarding the evaluation, investigation and resolution of the matter.

(v) Quarterly Reporting to the Audit Committee

The Chairman of the Audit Committee shall report quarterly to the Audit Committee with respect to the status of all pending
submissions of concerns or complaints concerning matters covered by these procedures. Copies of each file will be maintained in
accordance with the Company s document retention policy. In addition, Mr. Koczko shall prepare and maintain a written log listing each
submission by date and setting forth a brief written description regarding the substance of the matter. A copy of this log shall be provided
to the Chairman of the Audit Committee and the General Counsel on a quarterly basis.

A shareholder may send a written communication to the Board of Directors or to specific individual Directors by addressing the
communication to the Board of Directors or to an individual Director and submitting the communication to the Corporation in care of the
Corporate Secretary at 284 South Avenue, Poughkeepsie, New York 12601-4839.

The Lead Independent Director of the Board of Directors, Steven M. Fetter, is an independent Director and has been designated by the
Board to preside at the executive sessions of the independent Directors. If interested parties wish to make a concern known to the independent
Directors, they may do so in a writing addressed to the Lead Independent Director and submitted in accordance with the procedures established
by the Board of Directors for Receiving and Handling Concerns or Complaints Regarding Accounting, Auditing or Financial Reporting. These
procedures are set forth in Section IV of
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the Corporation s Code of Business Conduct and Ethics, which is available on the Corporation s Internet site_at www.chenergygroup.com, and are
also set forth above. Each such writing submitted in accordance with these procedures will be communicated directly to Mr. Fetter.

Shareholder Proposals

A shareholder who would like to have a proposal included in the Corporation s 2010 Proxy Statement must submit the proposal so that the
Corporate Secretary receives it no later than November 25, 2009. The rules of the Securities and Exchange Commission ( SEC ) contain
procedures governing shareholder proposals that may be included in a proxy statement. In addition, the Corporation s By-laws must be followed.

The By-laws require any shareholder wishing to make a nomination for Director or to introduce a proposal or other business at the
Corporation s 2010 Annual Meeting of Shareholders to give the Corporation advance written notice thereof no earlier than January 28, 2010, and
no later than February 27, 2010.

A copy of the Corporation s By-laws may be obtained by writing to the Corporate Secretary, CH Energy Group, Inc., 284 South Avenue,
Poughkeepsie, New York 12601-4839.

CURRENT DIRECTORS, CLASSES, AND TERMS OF OFFICE

The Corporation s Restated Certificate of Incorporation and By-laws require that the Board of Directors be divided into three classes as
nearly equal in number as possible with staggered terms so that, at each Annual Meeting of Shareholders, one class of Directors will stand for
election to a three-year term. The Directors currently in classes are listed below and their respective terms of office expire as of the Annual
Meeting of Shareholders in the years listed below:

CLASST 2010
Steven V. Lant
Jeffrey D. Tranen
CLASSTI 2011
Margarita K. Dilley
Steven M. Fetter
Stanley J. Grubel
CLASSIIT _ 2009
Manuel J. Iraola
E. Michel Kruse
Ernest R. Verebelyi
The nominees for Directorship positions are set forth below. Although the Board of Directors does not anticipate that the nominees will be
unable to serve, should such a situation arise prior to the Annual Meeting, the proxies will be voted in accordance with the best judgment of the
persons acting thereunder. Each person nominated for election has agreed to serve if elected, and the Board has no reason to believe that any
nominee will be unable to serve.

10



Edgar Filing: CH ENERGY GROUP INC - Form DEF 14A

PROPOSAL NO. 1 - ELECTION OF DIRECTORS

The Board of Directors proposes the following nominees to be elected to the Board of Directors at the Annual Meeting, their terms to
expire at the Annual Meeting of Shareholders in the year noted below or until a successor is elected and qualified. The Board of Directors
recommends a vote in favor of each such nominee:

CLASSIIT 2012
Manuel J. Iraola
E. Michel Kruse
Ernest R. Verebelyi
Vote Required for Election of Directors

The nominees for Director receiving a plurality of the votes cast at the Annual Meeting in person or by proxy shall be elected. Abstentions
and broker non-votes are voted neither FOR nor AGAINST and have no effect on the vote but are counted in the determination of a quorum.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT
YOU VOTE FOR EACH OF THE NOMINEES

Nominees and Other Directors

The following table sets forth (i) the name and age of each nominee and of each Director of the Corporation whose term of office
continues after the Annual Meeting, (ii) the principal occupation and employment of each person during the past five years, (iii) positions and
offices with the Corporation held by each person, and (iv) the period during which each has served as a Director of the Corporation. Each
nominee is currently serving as a Director of the Corporation.

Period of
Principal Occupation and Service as
Business Experience During Positions or Offices with the Director
Name and Age the Past Five Years (1) Corporation Began
Nominees for Election as Class ITI Directors To Serve For a Term Expiring in 2012
Manuel J. Iraola Chairman, President and Chief Director 2006

60 Executive Officer, The Aloaris
Group, a consulting and investment
firm, 2002-present; Chairman and
Chief Executive Officer,
Homexperts, Inc. (d/b/a
Homekeys), a real estate services
company, 2005-present; Director,
Schweitzer-Mauduit International,
Inc., 2005-2007; President, Phelps
Dodge Industries, 1995-2002

Coral Gables, FL

11



Name and Age

E. Michel Kruse
65

Ernest R. Verebelyi
61

Steven V. Lant
51
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Principal Occupation and
Business Experience During
the Past Five Years (1)

Retired; Chairman and Senior
Advisor-Financial Institutions
Group of UBS Warburg, 2000-
2002; Chief Executive of
BHF-Bank AG, 1997-1999; Chief
Financial Officer and Vice
Chairman of the Board of The
Chase Manhattan Corporation,
1992-1996

Amelia Island, FL.

Retired; Non-executive Chairman,
2005-present, and Director,
2003-present, Columbus McKinnon
Corporation, an industrial
manufacturing company;
President-Americas, Terex
Corporation, 2001-2002;
President-Americas and Mining,
Terex Corporation, 2001

Ponte Vedra Beach, FL

Positions or Offices with the
Corporation

Director; Chair of the Strategy and
Finance Committee of the Board of
Directors

Director

Incumbent Class I Directors Serving for a Term Expiring in 2010

Present positions since 2004;
President and Chief Executive
Officer of the Corporation,
2003-2004; Chief Operating Officer
and Chief Financial Officer of the
Corporation, 2002-2003; Chief
Financial Officer of the
Corporation, of Central Hudson,
and of Central Hudson Energy
Services, Inc., 2001-2002
Poughkeepsie, NY

Chairman of the Board, President
and Chief Executive Officer of the
Corporation; Chairman of the
Board and Chief Executive Officer
of Central Hudson; Chairman of the
Board, President and Chief
Executive Officer of CHEC;
Director of the Corporation, of
Central Hudson, and of CHEC

Period of
Service as
Director
Began

2002

2006

2002

12



Name and Age

Jeffrey D. Tranen
62

Margarita K. Dilley
51

Steven M. Fetter
57
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Principal Occupation and

Business Experience During Positions or Offices with the
the Past Five Years (1) Corporation
Senior Vice President, Compass Director

Lexecon (an FTI Company), a
consulting firm, 2000-present;
Director, Doble Engineering
Company, 1998-2007; Director,
Oglethorpe Power Corporation,
2000-2004; Director, Earthfirst
Technologies Incorporated,
2001-2002; President and Chief
Operating Officer, Sithe Northeast
Inc., 1999-2000; President and
Chief Executive Officer, California
Independent System Operator,
1997-1999; President, New
England Power Company,
1993-1997

New York, NY

Incumbent Class II Directors Serving for a Term Expiring in 2011

Consultant; Vice President, Chief Director; Chair of the Audit
Financial Officer, and Director of Committee of the Board of the
Astrolink International LLC, Directors

1998-2004; Director of Strategy &

Corporate Development and

Treasurer of INTELSAT,

1992-1998; Treasurer, Comsat

Corporation, 1987-1992
Washington, DC

President, Regulation UnFettered, a Director; Lead Independent
consulting firm, 2002-present; Director; Chair of the Governance
Board member and former and Nominating Committee of the
Chairman of the National Board of Directors

Regulatory Research Institute;

Group Head and Managing

Director, Global Power Group,
Fitch Ratings, 1998-2002;
Chairman and Commissioner of the
Michigan Public Service
Commission, 1987-1993; Acting
Associate Deputy Under Secretary
of Labor, U.S. Department of
Labor, 1987

Henderson, NV

Period of
Service as
Director
Began

2004

2004

2002

13
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Period of
Principal Occupation and Service as
Business Experience During Positions or Offices with the Director
Name and Age the Past Five Years (1) Corporation Began
Stanley J. Grubel Consultant; Director, Asyst Director; Chair of the 1999
66 Technologies, Inc.; Vice President Compensation Committee of the
and General Manager, Philips Board of Directors

Semiconductor Manufacturing, Inc.,

2000-2001; Chief Executive

Officer, MiCRUS, 1995-2000
Irvington, NY

(1) Based on information furnished to the Corporation as of December 31, 2008.

GOVERNANCE OF THE CORPORATION
The Board of Directors has eight members.

During 2008, the Board of Directors held ten meetings and the Committees held a total of 28 meetings. No current Director attended fewer
than 75% of all of the Board meetings held in the last year, and no current Director attended fewer than 75% of the total number of meetings
held by all Committees of the Board on which any Director served in 2008. All Directors serving on each of the Compensation Committee, the
Governance and Nominating Committee, and the Audit Committee attended all of their respective Committee meetings in 2008.

The Board of Directors has adopted statements of governance principles set forth in a document entitled Corporate Governance. Section I
of this document sets forth the Corporation s statement of Our Principles and Culture. Section II of this document sets forth the Corporation s
statement of Our Governance Guidelines. The entire document is available on the Corporation s Internet site at www.chenergygroup.com. A
copy of the Corporation s governance principles may also be obtained by writing to the Corporate Secretary, CH Energy Group, Inc., 284 South
Avenue, Poughkeepsie, New York 12601-4839.

Director Independence

The Board of Directors makes determinations regarding whether individual Directors are independent for purposes of applicable corporate
governance rules promulgated by the SEC and New York Stock Exchange listing standards based on all relevant facts and circumstances. To be
considered independent for purposes of the Director qualification standards, the Board must affirmatively determine that the Director has no
material relationship with the Corporation, directly or as an officer, shareholder, or partner of an organization that has a relationship with the
Corporation. The Board broadly considers all relevant facts and circumstances. In this connection, the Board applies the following standards:

In no event will a Director be considered independent if:

(A)  within the preceding three years:
(1)  the Director was employed by the Corporation;
(i)  any member of the Director s immediate family was employed by the Corporation as an executive officer;
(iii)  the Director or any member of his or her immediate family received more than $120,000 during a twelve-month
period within the last three years in direct compensation from the Corporation (other than Director s fees and

pension or other forms of deferred compensation for prior service with the Corporation); or

8
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@iv) an executive officer of the Corporation was on the Compensation Committee of the Board of Directors of an
entity that employed either the Director or any member of his or her immediate family as an executive officer;
or

(B) @) the Director or any member of his or her immediate family is a current partner of a firm that is the Corporation s
internal or external auditor;

(i1) the Director is a current employee of such a firm;

(iii) any member of the immediate family of the Director is a current employee of such a firm and participates in the
firm s audit, assurance, or tax compliance (but not tax planning) practice; or

@iv) the Director or any member of his or her immediate family was within the last three years (but is no longer) a
partner or employee of such a firm and personally worked on the Corporation s audit within that time; or

(C)  the Director is a current employee, or an immediate family member of the Director is a current executive officer, of an
entity that has made payments to, or received payments from, the Corporation for property or services in an amount
which, in any of the last three fiscal years, exceeds the greater of $1 million or 2% of such other entity s consolidated
gross revenues.

In addition, the following standards identify categories of relationships that will not be considered as material relationships that would
impair a Director s independence:

Transactions between the Corporation and another entity with which a Director or a member of a Director s immediate family is
affiliated -

@) if the transactions occurred more than three years prior to the determination of independence, or

(ii)  if the transactions occur in the ordinary course of business and are consistent with other arm s length transactions
in which the Corporation has engaged with third parties, unless

(a) the Director is a current employee, executive officer, director, or owner of 5% or more of the
voting stock of the other entity, or a member of the Director s immediate family is a current
employee, executive officer, director, or owner of 5% or more of the voting stock of the other
entity, and

(b) such transactions represent, in any of the last three fiscal years, more than the greater of $1 million
or 2% of the other entity s consolidated gross revenues; and

Discretionary charitable contributions by the Corporation to non-profit entities with which a Director or a member of the Director s
immediate family is affiliated, if such contributions

@) occurred more than three years prior to the determination of independence, or
(ii))  are consistent with the Corporation s philanthropic practices, unless
(a) the Director or family member is a current executive officer, director, or trustee of the entity, and

(b) the Corporation s contributions represent, in any of the last three fiscal years, more than the greater
of $1 million or 2% of such entity s consolidated gross revenues.

Annually, the Board will review all relationships between the Corporation and its Directors, including but not limited to commercial and
charitable relationships, to determine whether Directors are independent under the standards described above. For relationships not qualifying as
immaterial under the categorical standards listed above, the determination of whether the relationship is material, and therefore whether the
Director is independent, shall be made by the Directors who satisfy the above independence guidelines. The Corporation will explain in its next
proxy statement the basis for any Board determination that a relationship was not material despite the fact that it did not meet the categorical
standards of immateriality set forth in the above guidelines.

15
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An Audit Committee member may not, other than in his or her capacity as a member of the Audit Committee, the Board of Directors, or
any other Board Committee, (i) accept directly or indirectly any consulting, advisory, or other compensa-
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tory fee from the Corporation or any subsidiary other than compensation under a retirement plan (including deferred compensation) for prior
service with the Corporation or any subsidiary (provided that the compensation is not contingent in any way on continued service), or (ii) be an
affiliated person of the Corporation or any subsidiary.

As aresult of its annual review, the Board has determined that all of the Directors are independent, with the exception of Steven V. Lant.
Mr. Lant is not independent because he is an executive officer of the Corporation.

Only independent Directors serve on the Corporation s Audit Committee, Governance and Nominating Committee, and Compensation
Committee.

Committees of the Board of Directors

The Board of Directors of the Corporation has established four standing Committees, consisting of the Audit Committee, the
Compensation Committee, the Governance and Nominating Committee, and the Strategy and Finance Committee. These Committees are
described below. Although permitted by the By-laws, the Board of Directors has not appointed an Executive Committee.

Audit Committee

The Corporation s Audit Committee is a separately-designated standing committee. The members of the Audit Committee are Margarita K.
Dilley, Steven M. Fetter, E. Michel Kruse, and Jeffrey D. Tranen. Ms. Dilley is the Chair of the Audit Committee. The Audit Committee met ten
times in 2008.

The Board of Directors has determined that each of these Committee members meets the New York Stock Exchange listing standards and
the Corporation s categorical standards for independence.

The Board of Directors has determined that Ms. Dilley meets the SEC criteria for an audit committee financial expert and the New York
Stock Exchange standard of having accounting or related financial management expertise. Ms. Dilley s extensive background and experience
includes having served as the Chief Financial Officer of Astrolink International LLC.

The functions of the Audit Committee are to assist the Board of Directors in its oversight of (a) the accounting and financial reporting
processes of the Corporation and (b) the auditing of the financial statements of the Corporation; these functions are further discussed in the
Report of the Audit Committee, which is set forth beginning on page 14 of this proxy statement.

The Audit Committee operates under a written Charter which sets out the functions, responsibilities, and scope of authority of this
Committee. A copy of the Charter is available on the Corporation s Internet site at www.chenergygroup.com and may also be obtained by writing
to the Corporate Secretary, CH Energy Group, Inc., 284 South Avenue, Poughkeepsie, New York 12601-4839.

Compensation Committee

The members of the Compensation Committee are Stanley J. Grubel, Margarita K. Dilley, Manuel J. Iraola, and Ernest R. Verebelyi. Mr.
Grubel is the Chair of the Compensation Committee. The Compensation Committee met seven times in 2008.

The Board of Directors has determined that each of these Committee members meets the New York Stock Exchange listing standards and
the Corporation s categorical standards for independence.

The functions and scope of authority of the Compensation Committee are to (a) assist the Board of Directors in its oversight of (i) the
executive compensation and benefits program of the Corporation, (ii) the compensation program for Directors of the Corporation, and (iii)
succession planning for officer positions of the Corporation; (b) review and approve goals and objectives relevant to the Chief Executive
Officer s compensation, and evaluate the Chief Executive Officer s performance in light of those goals and objectives; (c) administer the
Short-Term Incentive Plan and the Long-Term Equity Incentive Plan of the Corporation; and (d) provide, in accordance with the rules of the
SEC, an annual Compensation Committee Report for inclusion in the Corporation s annual proxy statement.

The Compensation Committee has retained the Hay Group ( Hay Group ) to advise it on the form and amounts of Director and executive
compensation. The Hay Group reports directly to the Compensation Committee and serves at the sole pleas-
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ure of the Committee. The Hay Group provides no services to CH Energy Group other than services that are requested by the Committee. The
Hay Group provides market survey data and advice on the competitiveness of the compensation packages of our Directors and executive
officers.

In addition to information and advice received from the Hay Group, the Compensation Committee considers input and recommendations
from Mr. Lant, who attends the Compensation Committee meetings. Specifically, as part of the annual compensation planning process, Mr.
Lant: (i) performs an annual evaluation of the performance of each of the four other Named Executive Officers and provides recommendations
to the Committee concerning base salary adjustments for each of them; (ii) provides recommendations to the Committee for team and individual
performance objectives, along with their relative weightings, under the Short-Term Incentive Plan for the coming year; and (iii) provides the
Committee with an assessment of the extent to which individual performance objectives for the previous year have been achieved. In its
discretion, the Compensation Committee holds executive session portions of its meetings for the purpose of fostering open communications
among the Committee members with respect to carrying out its duties. Mr. Lant does not participate in the executive session portions of the
Committee meetings.

For additional information about the role and activities of the Compensation Committee, please refer to the Executive Compensation
section of this proxy statement at page 19.

The Compensation Committee operates under a written Charter which sets out the functions and scope of authority of this Committee. The
Charter provides that the Committee may not delegate its authority. A copy of the Charter is available on the Corporation s Internet site at
www.chenergygroup.com and may also be obtained by writing to the Corporate Secretary, CH Energy Group, Inc., 284 South Avenue,
Poughkeepsie, New York 12601-4839.

Governance and Nominating Committee

The members of the Governance and Nominating Committee are Steven M. Fetter, Stanley J. Grubel, and Ernest R. Verebelyi. Mr. Fetter
is the Chair of the Governance and Nominating Committee. The Governance and Nominating Committee met four times in 2008.

The Board of Directors has determined that each of these Committee members meets the New York Stock Exchange listing standards and
the Corporation s categorical standards for independence.

The functions of the Governance and Nominating Committee are to assist the Board of Directors in (a) organizing itself to effectively
carry out its responsibilities and (b) nominating for election to the Board persons who have experience, backgrounds, and skills appropriate for
the current needs of the Corporation.

The Governance and Nominating Committee operates under a written Charter which sets out the functions, responsibilities, and scope of
authority of this Committee. A copy of the Charter is available on the Corporation s Internet site at www.chenergygroup.com and may also be
obtained by writing to the Corporate Secretary, CH Energy Group, Inc., 284 South Avenue, Poughkeepsie, New York 12601-4839.

Strategy and Finance Committee

The members of the Strategy and Finance Committee are E. Michel Kruse, Manuel J. Iraola, Steven V. Lant, and Jeffrey D. Tranen. Mr.
Kruse is the Chair of the Strategy and Finance Committee. The Strategy and Finance Committee met seven times in 2008.

The functions of the Strategy and Finance Committee are to assist the Board of Directors in its oversight of the Corporation s strategic
direction, business and financial planning, financing policies, and consistent implementation of business plans.

The Strategy and Finance Committee operates under a written Charter which sets out the functions, responsibilities, and scope of authority
of this Committee. A copy of the Charter is available on the Corporation s Internet site at www.chenergygroup.com and may also be obtained by
writing to the Corporate Secretary, CH Energy Group, Inc., 284 South Avenue, Poughkeepsie, New York 12601-4839.
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Director Nomination Process

The Governance and Nominating Committee of the Board of Directors is responsible for identifying, evaluating, and recommending to the
Board nominees for election as Directors of the Corporation.

The Governance and Nominating Committee seeks to nominate persons for election to the Board of Directors who have experience,
backgrounds, and skills appropriate for the current and anticipated future needs of the Corporation. In carrying out the nomination process, the
Governance and Nominating Committee works to identify potential candidates and welcomes recommendations from other members of the
Board, members of management, shareholders, and other interested persons. From time to time, the Governance and Nominating Committee
also may retain a professional search firm to assist in identifying and evaluating candidates; the Board did not do so in 2008.

On an annual basis, the Governance and Nominating Committee reviews the current size, composition, and organization of the Board and
of its Committees, determines future needs, and makes recommendations to the Board as appropriate. The Governance and Nominating
Committee evaluates Director candidates, including incumbent Directors, and seeks to recommend nominees who would strengthen the Board
and fill needs for particular skills or attributes among the Directors. This evaluation is performed in the context of Board-approved Criteria for
Selecting New Directors and of Sections 2, 3, 4, and 5 of the Corporation s Governance Guidelines. These Sections of the Governance
Guidelines relate to the functions of the Board, the responsibilities and duties of Directors, the desired qualifications of Directors, and the
requirement that a majority of Directors be independent in accordance with the Listed Company Manual of the New York Stock Exchange. The
Corporation s Criteria for Selecting New Directors and its Governance Guidelines are available on the Corporation s Internet site at
www.chenergygroup.com and may also be obtained by writing to the Corporate Secretary, CH Energy Group, Inc., 284 South Avenue,
Poughkeepsie, New York 12601-4839. All potential candidates, including persons recommended by security holders, are evaluated in the same
manner and according to the same standards.

The Governance and Nominating Committee believes that all Directors should have the following qualifications. They should be
competent persons of honesty and integrity, and should have a reputation for high standards and values in their professional and personal
activities. They should have several years of high-level executive responsibility in a significant for-profit business entity during which they were
responsible for strategic decisions that integrated relevant technology, marketing, financial, human resources and organizational development
considerations. They also should possess communication and interpersonal skills appropriate for constructive discussions at the Board level. The
Corporation seeks to have a Board comprised of individuals with diverse experience, backgrounds and skill sets, who participate actively and
regularly in the Board s work, and who consistently demonstrate objective analysis, practical wisdom and sound judgment.

The Governance and Nominating Committee also believes that a candidate for election as a Director should have professional skills that
complement the skills of existing Board members. The Committee seeks Directors who add strength in areas that are important to the Company s
long-term success and who also possess skills that are appropriate for the perceived current needs of the Board. The Committee seeks individuals
with demonstrated leadership abilities, including the ability to work with people and build consensus, the ability to learn and listen with an open
mind, the ability to engage in constructive discussion, the ability to disagree with others in a manner that adds substance, the fortitude to make
tough decisions, and the fortitude to endure private and public criticism.

When the Governance and Nominating Committee identifies a candidate that merits in-depth consideration, the Committee invites the
Chairman of the Board, President and Chief Executive Officer to assess the person s qualifications and to discuss his views about the person with
the Committee; this assessment may involve the Chairman of the Board, President and Chief Executive Officer meeting with the person.

When a candidate is identified by the Governance and Nominating Committee as a potential nominee for election as a new Director of the
Corporation, at least two members of the Governance and Nominating Committee meet with the person in face-to-face interviews. Subsequently,
the Governance and Nominating Committee meets to discuss and consider each candidate s qualifications and then chooses, by majority vote of
the Committee members, the persons it wishes to recommend to the Board as nominees for election as Directors of the Corporation.

A shareholder wishing to recommend a person for consideration as a potential candidate for election to the Board of Directors may do so
by sending a written communication to the Governance and Nominating Committee in care of the Corporate Secretary at 284 South Avenue,
Poughkeepsie, New York 12601-4839. The submission to the Governance and
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Nominating Committee must include (a) a written statement signed by the potential candidate confirming that he or she wishes to be considered

as a candidate and would be willing and able to serve as a Director if elected and (b) a writing signed by the shareholder that includes sufficient

information and specificity to (i) enable the Governance and Nominating Committee to confirm the writer s status as a shareholder of the

Corporation and (ii) allow the Governance and Nominating Committee to evaluate the potential candidate in the context of the Corporation s
Criteria for Selecting New Directors and its Governance Guidelines.

Board Member Attendance at Annual Meeting of Shareholders

Directors are expected to attend the Annual Meeting of Shareholders, and it is the practice of the Corporation to introduce each Director at
the Annual Meeting of Shareholders.

Each of the current members of the Corporation s Board of Directors attended the 2008 Annual Meeting of Shareholders.
Compensation Committee Interlocks and Insider Participation

Only independent Directors served on the Compensation Committee in 2008. Mr. Grubel, Ms. Dilley, Mr. Iraola, and Mr. Verebelyi
served as members of the Compensation Committee in 2008, and they continue to serve as members of the Compensation Committee through
the date of this proxy statement. Mr. Grubel served as the Chair of the Compensation Committee in 2008, and continues to serve as its Chair
through the date of this proxy statement. No inside Directors serve on this Committee. None of the members of the Compensation Committee is,
or has been, an employee or officer of the Corporation. During 2008, no member of the Compensation Committee had any relationship with the
Corporation that would require disclosure under Item 404 of Regulation S-K, and none of the Corporation s executive officers served on the
compensation committee (or an equivalent committee) or board of directors of another entity whose executive officer(s) served on the
Corporation s Compensation Committee or Board of the Corporation or any of its subsidiaries.

Code of Business Conduct and Ethics

The Corporation has a Code of Business Conduct and Ethics that sets forth the commitment of the Corporation to conduct its business in
accordance with the highest ethical standards and all applicable laws, rules, and regulations. The Code of Business Conduct and Ethics, adopted
by the Board of Directors, states the guiding principles by which the Corporation operates and conducts its daily business with its shareholders,
customers, suppliers, government authorities, and employees. These principles apply to all Directors, officers, and employees.

Employees are encouraged to report any conduct that they believe in good faith to be an actual or apparent violation of the Code of
Business Conduct and Ethics.

Section II of the Code of Business Conduct and Ethics, in accordance with Section 406 of the Sarbanes-Oxley Act of 2002, constitutes the
Corporation s Code of Ethics for Senior Financial Officers. This section, in conjunction with the remainder of the Code of Business Conduct and
Ethics, is intended to promote honest and ethical conduct, full and accurate reporting, and compliance with laws as well as other matters. A copy
of the Code of Business Conduct and Ethics is available on the Corporation s Internet site at www.chenergygroup.com. A copy of the
Corporation s Code of Business Conduct and Ethics may also be obtained free of charge by writing to the Corporate Secretary, CH Energy
Group, Inc., 284 South Avenue, Poughkeepsie, New York 12601-4839.

If the Corporation s Board of Directors amends Section II of the Code of Business Conduct and Ethics or grants any waiver to Section II of
the Code of Business Conduct and Ethics, which waiver relates to issues concerning actual or apparent conflicts of interest, disclosures in the
Corporation s SEC filings or public communications, compliance with laws, rules, or regulations, or internal compliance with the Code of
Business Conduct and Ethics within the Corporation, the Corporation will post such information on its Internet site at www.chenergygroup.com.

Review, Approval or Ratification of Transactions with Related Persons

The Board of Directors has adopted a written policy and written procedures for the review, approval, or ratification of transactions
involving the Corporation and related persons (i.e., Directors and their immediate family members, executive officers and their immediate
family members, and shareholders owning five percent or more of the Corporation s outstanding stock). The policy and procedures cover any

related person transaction that exceeds the minimum threshold
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for disclosure in our annual proxy statement under the relevant rules of the SEC (generally, a transaction involving an amount in excess of
$120,000, or a series of transactions involving an aggregate amount in excess of $120,000 in any calendar year, in which a related person has a
direct or indirect material interest, and which does not fall under an explicitly stated exception set forth in the applicable disclosure rules of the
SEC). Such a covered related person transaction is hereinafter referred to as a Related Person Transaction.

Policy

The Governance and Nominating Committee, which consists solely of independent Directors, must review all Related Person
Transactions. The Governance and Nominating Committee will approve a Related Person Transaction only if it determines that the Related
Person Transaction is consistent with the business interests of the Corporation. In considering the Related Person Transaction, the Committee
will consider all relevant factors, including as applicable: (i) the Corporation s business rationale for entering into the Related Person
Transaction; (ii) whether the Related Person Transaction is on terms comparable to those available to third parties, or in the case of employment
relationships, to employees generally; (iii) the potential for the Related Person Transaction to lead to an actual or apparent conflict of interest
and any safeguards imposed to prevent such actual or apparent conflicts; and (iv) the overall fairness of the Related Person Transaction to the
Corporation.

Procedure

Directors and executive officers are responsible for bringing a potential Related Person Transaction to the attention of the Chairman of the
Board, President and Chief Executive Officer or to the attention of the Chair of the Governance and Nominating Committee.

The Chairman of the Board, President and Chief Executive Officer and the Chair of the Governance and Nominating Committee shall
jointly determine (or, if either is involved in the Related Person Transaction, the other shall determine in consultation with the Lead Independent
Director) whether the matter is a Related Person Transaction that should be considered by the Governance and Nominating Committee. If a
Director is involved in the Related Person Transaction, he or she shall be recused from all discussions and decisions about the Related Person
Transaction. The Related Person Transaction should be approved in advance whenever practicable, and if not practicable, must be ratified as
promptly as practicable.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee of the Board of Directors is comprised of Directors who have no material relationship with the Corporation (either
directly or as a partner, shareholder, or officer of an organization that has a relationship with the Corporation) and meet the New York Stock
Exchange listing standards and the Corporation s categorical standards for independence.

The Audit Committee appointed PricewaterhouseCoopers LLP, an independent registered public accounting firm, as the Corporation s
independent public accountants for 2008 (the Independent Accountants ).

In performing its duties, the Audit Committee: (i) reviews the scope of the audit by the Corporation s Independent Accountants,
PricewaterhouseCoopers LLP, and related matters pertaining to the examination of the financial statements; (ii) reviews and evaluates, at least
once a year, the qualifications, independence, and performance of the Independent Accountants (which includes an evaluation of the lead partner
of the Independent Accountants); (iii) examines the adequacy of the Corporation s internal control over financial reporting and the Corporation s
and its subsidiary companies internal audit activities; (iv) reviews the nature and extent of audit and non-audit services and pre-approves such
services provided by the Corporation s Independent Accountants; (v) consults at least three times a year with the Independent Accountants
regarding financial issues; (vi) makes recommendations to the Board of Directors on the foregoing matters as well as on the appointment of the
Corporation s Independent Accountants; (vii) meets regularly with the Corporation s Internal Auditing Manager and Vice President - Accounting
and Controller; and (viii) reviews quarterly and annual financial statements and earnings releases filed with the SEC.

In 2008, the Audit Committee met with management periodically during the year to consider the adequacy of the Corporation s internal
control over financial reporting and the objectivity of its financial reporting. The Audit Committee discussed these matters with the Corporation s
Independent Accountants and with appropriate Corporation