Monday, September 15, 2014
21 Lodge Street
10:00 a.m.

Capitalize Albany Corporation
Audit Committee

Agenda
1. Review of Minutes from the Audit Committee Meeting of March
18, 2014
2. 2014 UHY Audit Engagement Letter
3. UHY Form 990 and Form CHAR500 Engagement Letter
4. Not For Profit Law Change
Amendments to Audit Committee Charter
Amendments to Whistleblower Policy
5. Other Business

Draft have not been approved

Capitalize Albany Corporation
Audit Committee Meeting
MINUTES
Tuesday, March 18, 2014
The meeting of the Capitalize Albany Corporation Audit Committee Meeting was held at
10:00a.m., Tuesday, March 18 at 21 Lodge, Albany, NY.
The following were in attendance:
Committee Members:
Michael Fancher
James Linnan
Other:
Alex Zhang and Brian Kearns from UHY
Staff:
Michael Yevoli, Erik Smith, Mark Opalka and Amy Gardner.
The regular meeting of the Capitalize Albany Corporation Audit Committee Meeting was called
to order at 10:00 a.m.
UHY Audit Presentation
UHY presented the Review of Audit Results and Report dated December 31, 2013. Mr. Zhang
advised the Committee that like the 2012 audit the 2013 audit was be conducted using
government auditing standards, a comparative overview was provided. The audited financials
are in compliance with PAAA. UHY reviewed the Independent Auditor’s report and noted the
Corporation received a clean opinion with no exceptions. UHY presented the financial highlights
of the Balance Sheet and Income Statement. UHY stated that the open dialog and continued
communication with management Audit Committee and the Board throughout the year lead to a
successful audit and shows good governance principles.
CAC staff advised the Committee that the PARIS reports would be filed by the March 31st
deadline and there was ongoing communication with the ABO. The Corporation’s 990 tax return
will be filed without extension and will be available to the Board on the Corporation’s website.
There being no further business the Capitalize Albany Corporation Audit Committee meeting
was adjourned at 10:37 a.m.

DRAFT

CAPITALIZE ALBANY CORPORATION
AUDIT COMMITTEE CHARTER
This Audit Committee Charter was adopted by the Board of Directors of the Capitalize Albany
Corporation (CAC; formerly known as the Albany Local Development Corporation), a not-forprofit corporation established under the laws of the State of New York, on this 31st day of
October, 1979.
Purpose
The purpose of the Audit Committee shall be to (1) assure that the Corporation’s Board fulfills
its responsibilities for the Corporation’s internal and external audit process, the financial
reporting process and the system of risk assessment and internal controls over financial
reporting; and (2) provide an avenue of communication between management, the independent
auditors, and the Board of Directors.
Powers of the Audit Committee
It shall be the responsibility of the Audit Committee to:
• Appoint, compensate, and oversee the work of any public accounting firm employed by the
Corporation.
• Conduct or authorize investigations into any matters within its scope of responsibility.
• Seek any information it requires from Corporation employees, all of whom should be
directed by the Board to cooperate with Committee requests.
• Meet with Corporation staff, independent auditors or outside counsel, as necessary.
• Retain, at the Corporation’s expense, such outside counsel, experts and other advisors as the
Audit Committee may deem appropriate.
The CAC board will ensure that the Audit Committee has sufficient resources to carry out its
duties.
Composition of Committee and Selection of Members
The Audit Committee shall be established as set forth in and pursuant to Article IV, Section 9 of
the Corporation’s bylaws. The Audit Committee shall consist of at least three “independent”
members of the Board of Directors who are independent . The term “independent director” shall
mean: a director who: (i) is not, and has not been within the last three years, an employee of the
Corporation or an affiliate of the Corporation, and does not have a relative who is, or has been
within the last three years, a key employee of the Corporation or an affiliate of the Corporation;
(ii) has not received, and does not have a relative who has received, in any of the last three fiscal
years, more than ten thousand dollars in direct compensation from the Corporation or an affiliate
of the Corporation (other than reimbursement for expenses reasonably incurred as a director or
reasonable compensation for service as a director as permitted by paragraph(a) of section 202
(General and special powers)); and (iii) is not a current employee of or does not have a
substantial financial interest in, and does not have a relative who is a current officer of or has a
substantial financial interest in, any entity that has made payments to, or received payments
from, the Corporation or an affiliate of the Corporation for property or services in an amount
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which, in any of the last three fiscal years, exceeds the lesser of twenty-five thousand dollars or
two percent of such entity's consolidated gross revenues. For purposes of this subparagraph,
"payment" does not include charitable contributions.
of Corporation operations.
The Corporation’s Chairperson will appoint the Audit Committee members and the Audit
Committee Chair.
Audit Committee members shall be prohibited from being an employee of the Corporation or an
immediate family member of an employee of the Corporation. In addition, Audit Committee
members shall not engage in any private business transactions with the Corporation or receive
compensation from any private entity that has material business relationships with the
Corporation, or be an immediate family member of an individual that engages in private business
transactions with the Corporation or receives compensation from an entity that has material
business relationships with the Corporation.
Ideally, all members on the Audit Committee shall possess or obtain a basic understanding of
financial reporting and auditing.

Meetings
The Audit Committee will meet a minimum of twice a year, with the expectation that additional
meetings may be required to adequately fulfill all the obligations and duties outlined in the
Charter.
Members of the Audit Committee are expected to attend each Committee meeting, in person or
via telephone or videoconference. The Audit Committee may invite other individuals, such as
members of management, auditors or other technical experts to attend meetings and provide
pertinent information, as necessary.
The Audit Committee will meet with the Corporation’s independent auditor at least annually to
discuss the financial statements of the Corporation.
Meeting agendas will be prepared for every meeting and provided to the Audit Committee
members along with briefing materials three (3) business days before the scheduled Audit
Committee meeting. The Audit Committee will act only on the affirmative vote of a majority of
the members at a meeting or by unanimous consent. Minutes of these meetings will be recorded.
Responsibilities
The Audit Committee shall have responsibilities related to: (a) the independent auditor and
annual financial statements; (b) the Corporation's internal auditors; (c) oversight of
management's internal controls, compliance and risk assessment practices; (d) special
investigations and whistleblower policies; and (e) miscellaneous issues related to the financial
practices of the Corporation.
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A. Independent Auditors and Financial Statements
The Audit Committee shall:
• Appoint, compensate and oversee the independent auditors retained by the Corporation and
pre-approve all audit services provided by the independent auditor. Such oversight of the
independent auditors will include:
 Review with the independent auditor the scope and planning of the audit prior to
the audit commencement; and
 Upon completion of the audit, review and discuss with the independent
auditor: (A) any material risks and weaknesses in internal controls identified by
the auditor; (B) any restrictions on the scope of the auditor's activities or access to
requested information; (C) any significant disagreements between the auditor
and management; and (D) the adequacy of the corporation's accounting and
financial reporting processes; and
 Annually consider the performance and independence of the independent auditor.
• Establish procedures for the engagement of the independent auditor to provide permitted
audit services. The Corporation’s independent auditor shall be prohibited from providing
non-audit services unless having received previous written approval from the Audit
Committee. Non-audit services include tasks that directly support the Corporation’s
operations, such as bookkeeping or other services related to the accounting records or
financial statements of the Corporation, financial information systems design and
implementation, appraisal or valuation services, actuarial services, investment banking
services, and other tasks that may involve performing management functions or making
management decisions.
• Review and approve the Corporation’s audited financial statements, associated management
letter, report on internal controls and all other auditor communications.
• Review significant accounting and reporting issues, including complex or unusual
transactions and management decisions, and recent professional and regulatory
pronouncements, and understand their impact on the financial statements.
• Meet with the independent audit firm on a regular basis to discuss any significant issues
that may have surfaced during the course of the audit.
• Review and discuss any significant risks reported in the independent audit findings and
recommendations and assess the responsiveness and timeliness of management’s follow-up
activities pertaining to the same.

B. Internal Controls, Compliance and Risk Assessment
The Audit Committee shall:
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• Review management’s assessment of the effectiveness of the Corporation’s internal
controls and review the report on internal controls by the independent auditor as a part of the
financial audit engagement.
C. Special Investigations
The Audit Committee shall:
• Ensure that the Corporation has an appropriate confidential mechanism for individuals to
report suspected fraudulent activities, allegations of corruption, fraud, criminal activity,
conflicts of interest or abuse by the directors, officers, or employees of the Corporation or
any persons having business dealings with the Corporation or breaches of internal control.
• Develop procedures for the receipt, retention, investigation and/or referral of complaints
concerning accounting, internal controls and auditing to the appropriate body.
• Request and oversee special investigations as needed and/or refer specific issues to the
appropriate outside body for further investigation (for example, issues may be referred to the
State Inspector General or, other investigatory organization.)
• Review all reports delivered to it by the Inspector General and serve as a point of contact with
the Inspector General.
D. Other Responsibilities of the Audit Committee
The Audit Committee shall:
• Present annually to the Corporation’s Board a written report of how it has discharged its
duties and met its responsibilities as outlined in the Charter.
• Obtain any information and training needed to enhance the Committee members’
understanding of the role of internal audits and the independent auditor, the risk management
process, internal controls and a certain level of familiarity in financial reporting standards
and processes.
• Review the Committee’s Charter annually, reassess its adequacy, and recommend any
proposed changes to the Board of the Corporation. The Audit Committee Charter will be
updated as applicable laws, regulations, accounting and auditing standards change.
• Conduct an annual self-evaluation of its performance, including its effectiveness and
compliance with the Charter and request the Board approval for proposed changes.

CAC Whistleblower Policy and Procedures
Purpose. It is the policy of Capitalize Albany Corporation (“CAC”) to afford certain protections
to individuals who in good faith report violations of CAC’s Code of Ethics or other instances of
potential wrongdoing. The Whistleblower Policy and Procedures set forth below are intended to
encourage and enable employees to raise concerns in good faith within CAC and without fear of
retaliation or adverse employment action.
Definitions.
“Good Faith”: Information concerning potential wrongdoing is disclosed in “good faith” when
the individual making the disclosure reasonably believes such information to be true and
reasonably believes that it constitutes potential wrongdoing.
“CAC Employee”: All CAC board members, and officers and staff employed whether full-time,
part-time, employed pursuant to contract, employees on probation and temporary employees.
“Whistleblower”: Any CAC Employee who in good faith discloses information concerning
wrongdoing by another CAC employee, or concerning the business of CAC.
“Wrongdoing”: Any alleged corruption, fraud, criminal or unethical activity, misconduct, waste,
conflict of interest, intentional reporting of false or misleading information, or abuse of authority
engaged in by a CAC Employee (as defined herein) that relates to CAC.
“Personnel action”: Any action affecting compensation, appointment, promotion, transfer,
assignment, reassignment, reinstatement or evaluation of performance.
Section 1: Reporting Wrongdoing.
All CAC Employees who discover or have knowledge of potential wrongdoing concerning board
members, officers, or employees of CAC; or a person having business dealings with CAC; or
concerning the CAC itself, shall report such activity in accordance with the following
procedures:
a) The CAC Employee shall disclose any information concerning wrongdoing either
orally or in a written report to his or her supervisor, or to the CAC’s Board Chairman, or general
counsel.
b) All CAC Employees who discover or have knowledge of wrongdoing shall report such
wrongdoing in a prompt and timely manner.
c) The identity of the whistleblower and the substance of his or her allegations will be
kept confidential to the best extent possible.
d) The individual to whom the potential wrongdoing is reported shall investigate and
handle the claim in a timely and reasonable manner, which may include referring such

information to the Authorities Budget Office or an appropriate law enforcement agency where
applicable.
e) Should a CAC Employee believe in good faith that disclosing information pursuant to
Section 1(a) above would likely subject him or her to adverse personnel action or be wholly
ineffective, the CAC Employee may instead disclose the information to the Authorities Budget
Office or an appropriate law enforcement agency, if applicable. The Authorities Budget Office’s
toll free number (1-800-560-1770) should be used in such circumstances.
Section 2: No Retaliation or Interference.
No CAC Employee shall retaliate against any Whistleblower for the disclosure of potential
wrongdoing, whether through threat, coercion, or abuse of authority; and, no CAC Employee
shall interfere with the right of any other CAC Employee by any improper means aimed at
deterring disclosure of potential wrongdoing. Any attempts at retaliation or interference are
strictly prohibited and:
a) No CAC Employee who in good faith discloses potential violations of CAC’s Code of
Ethics or other instances of potential wrongdoing, shall suffer harassment, retaliation or adverse
personnel action.
b) All allegations of retaliation against a Whistleblower or interference with an individual
seeking to disclose potential wrongdoing will be thoroughly investigated by CAC.
c) Any CAC Employee who retaliates against or had attempted to interfere with any
individual for having in good faith disclosed potential violations of CAC’s Code of Ethics or
other instances of potential wrongdoing is subject to discipline, which may include termination
of employment.
d) Any allegation of retaliation or interference will be taken and treated seriously and
irrespective of the outcome of the initial complaint, will be treated as a separate matter.
Section 3: Other Legal Rights Not Impaired.
The Whistleblower Policy and Procedures set forth herein are not intended to limit, diminish or
impair any other rights or remedies that an individual may have under the law with respect to
disclosing potential wrongdoing free from retaliation or adverse personnel action.
a) Specifically, these Whistleblower Policy and Procedures are not intended to limit any
rights or remedies that an individual may have under the laws of the State of New York,
including but not limited to the following provisions: Civil Service Law § 75-b, Labor Law §
740, and State Finance Law § 191 (commonly known as the “False Claims Act).
b) With respect to any rights or remedies that an individual may have pursuant to Civil
Service Law § 75-b or Labor Law § 740, any employee who wishes to preserve such rights shall
prior to disclosing information to a government body, have made a good faith effort to provide
the appointing authority or his or her designee the information to be disclosed and shall provide

the appointing authority or designee a reasonable time to take appropriate action unless there is
imminent and serious danger to public health or safety.
.

