
  
 

 
Capitalize Albany Corporation 

Governance Committee Meeting 
Agenda 

 
Pursuant to S.50001/A.40001, the October meeting of the Capitalize Albany Corporation Governance Committee will 
be held remotely with the public provided the opportunity to join the proceedings via conference line by dialing 1-646-
876-9923 and entering Meeting ID: 848 3865 2835. Detailed minutes of the proceedings will be posted on the 
Corporation’s website following the meeting. 
 
 
1. Review of the minutes from the Governance Committee meeting of August 16, 2021 

 
2. Annual Review of Corporate Policies 

a) Code of Ethics Policy 
b) EEO Policy 
c) Whistleblower Policy 
d) Procurement Policy 
e) Real Property Acquisition Policy 
f) Real Property Disposition Policy 

 
3. Annual Review of Board Compliance 

a) Review Confidential Board Evaluation Forms Submitted 
b) Review Conflict of Interest Forms Submitted and Approve Conflicts as Appropriate 
c) Confirm ABO Board Member Training Status 
d) Review Election of 2022 Board Officers 
e) Establish 2022 Annual Performance Measurements 
f) Review Public Documents Posted to Website 

 
4. Review of Other Responsibilities 

a) Review of Governance Committee Charter 
b) Governance Committee Self Evaluation 

 
5. Other Business  

 
6. Executive Session (if necessary) 

 

 
 
             Wednesday, December 8, 2021 

  Via Video Conference, 3:00 p.m. 
    

 
 



MINUTES 
 
Date of Meeting: August 19, 2021 
Meeting: Capitalize Albany Corporation Governance Committee Meeting 
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DRAFT – For Discussion Purposes Only 

 

The meeting of the Capitalize Albany Corporation Governance Committee was held at 9:00 a.m., Thursday, 
August 19, 2021. A record of the meeting via the Minutes are transcribed below and have been posted to the 
Corporation’s website. 
 
The following were in attendance: 

Committee: John Harris, David Parente, Anders Tomson 
Other: Thomas M. Owens, Esq. 
Staff: Sarah Reginelli, Tom Conoscenti, and Erin Grace 
 

The meeting was called to order at 9:03 a.m. 
 
Review of the minutes from the Governance Committee meeting of December 10, 2020 
The Committee reviewed the minutes of the December 10, 2020 meeting. David Parente made a motion for 
approval, and John Harris seconded.  A vote being taken, the motion passed unanimously with all members 
voting aye. 
 
Anders Tomson joined the meeting at 9:06. 
 
Review of Board and Committee Appointments 
The Committee discussed two Board vacancies following Jeff Sperry’s and Susan Pedo’s resignations. After 
reviewing a number of potential candidates and discussing the needs of the Board, the Committee, following a 
motion from John Harris that was seconded by Anders Tomson and unanimously approved, moved to recommend 
Anthony Gaddy to the full Board to fill one vacancy on the Board, citing the perspective he will bring through his 
role as the President and CEO of the Upstate New York Black Chamber of Commerce and the Committee’s desire 
to continue having a representative from the City of Albany IDA on the Board. A discussion was also had to engage 
the Board in a broader discussion about board needs and composition to fill the other seat.  
 
Other Business 
None. 
 
Adjournment 
There being no further business, the Capitalize Albany Corporation Governance Committee meeting was 
adjourned at 9:51. 



 

 

CAPITALIZE ALBANY CORPORATION 
CODE OF ETHICS  

 
This Code of Ethics shall apply to all Directors and employees of the Capitalize Albany 
Corporation (CAC). These policies shall serve as a guide for official conduct and are intended to 
enhance the ethical and professional performance of CAC's Directors and employees and to 
preserve confidence in the CAC’s mission.  
 

Responsibility of Directors and Employees 
 
a. No Director or employee of CAC should accept other employment which will impair his/her 
independence of judgment in the exercise of his/her official duties.  If such a condition exists, 
then such Director or employee should disclose such other employment to the Corporation and 
recuse himself/herself from participation in decision-making/voting related to the relevant 
matter. 
 
b. No Director or employee of CAC should accept employment or engage in any business or 
professional activity which will require him/her to disclose confidential CAC information which 
he/she has gained by reason of his/her CAC position or authority. 
 
c. Directors and employees shall manage all matters within the scope of the CAC’s mission 
independent of any other affiliations or employment. Directors and employees employed by 
more than one entity shall strive to fulfill their professional responsibility to the CAC without 
bias and shall support the CAC’s mission to the fullest. 
 
c. No Director or employee of CAC should disclose confidential CAC information acquired by 
him/her in the course of his/her CAC duties nor use such information to further his/her personal 
interests. 
 
d. No Director or employee of CAC should use or attempt to use his/her or her official position 
to secure unwarranted privileges or exemptions for himself/herself or others, including but not 
limited to, the misappropriation to himself/herself or to others of CAC property, services or other 
resources for non-CAC purposes. 
 
e. No Director or employee of CAC should engage in any transaction as representative or agent 
of CAC with any business entity in which he/she has a direct or indirect financial interest that 
might reasonably tend to conflict with the proper discharge of his/her CAC duties. If such a 
condition exists, then such Director or employee should disclose that he/she possesses an interest 
that may present a conflict with his/her/her CAC duties and recuse himself/herself from 
participation in decision-making/voting related to the relevant matter. 
 
f. A Director or employee of CAC should not by his/her conduct give reasonable basis for the 
impression that any person can improperly influence him/her or unduly enjoy his/her favor in the 
performance of his/her official duties, or that he/she is affected by the kinship, rank, position or 
influence of any party or person.  Directors and employees shall not accept or receive any gift or 



 

 

gratuities where the circumstances would permit the inference that: (a) the gift is intended to 
influence the individual in the performance of CAC business or (b) the gift constitutes a tip, 
reward, or sign of appreciation for any official CAC act by the individual. 
 
g. A Director or employee of CAC should abstain from making personal investments in 
enterprises which he/she has reason to believe may be directly involved in decisions to be made 
by him/her or which will otherwise create substantial conflict between his/her CAC duty and 
his/her private interest.  Similar to (a) above, if such a condition exists, then such Director or 
employee should disclose that he/she possesses an interest that may present a conflict with 
his/her CAC duties and recuse himself/herself from participation in decision-making/voting 
related to the relevant matter. 
 
h. A Director or employee of CAC should endeavor to pursue a course of conduct which will not 
raise suspicion among the public that he/she is likely to be engaged in acts that are in violation of 
his/her CAC duties and responsibilities. 
 

Implementation of Code of Ethics 
 
This Code of Ethics shall be provided to all Directors and employees upon commencement of 
employment or appointment and shall be reviewed annually by the Governance Committee. The 
Board may designate an Ethics Director, who shall report to the Board and shall have the 
following duties:  
 

 - Provide counsel (in confidence or otherwise as requested) to CAC Directors and 
employees who seek advice about ethical behavior; 

  
 - Receive and investigate complaints about possible ethics violations; 
  
 - Dismiss complaints found to be without substance; 
  
 - Prepare an investigative report of findings for the President or designee or the Board; 
  
 - Record the receipt of gifts or gratuities of any kind received by a Director or employee 

(recipients of such gifts shall notify the Ethics Director within 48 hours of receipt of 
such gifts/gratuities)  

 
Penalties 

 
In addition to any penalty contained in any other provision of law, a CAC Director or employee 
who knowingly and intentionally violates the provisions of this code may be removed in the 
manner provided for in law, rules or regulations.  
 

Reporting Unethical Behavior 
 



 

 

Directors and employees are required to report possible unethical behavior by a Director or 
employee of the CAC to the Ethics Director.  Directors and employees may file ethics 
complaints anonymously and are protected from retaliation by the policies adopted by the CAC. 



Equal Employment Opportunity 

It is the policy of Capitalize Albany Corporation to provide for and promote equal opportunity 
employment, compensation, and other terms and conditions of employment without unlawful 
discrimination on the basis of age, race, color, creed/religion, disability, national origin, sex, sexual 
orientation, gender identity or expression, veteran or military service member status, familial status, 
marital status, domestic violence victim status, genetic predisposition or carrier status, arrest and/or 
criminal conviction record, or any other category protected by law, unless based upon a bona fide 
occupational qualification or other exception. 

This policy governs all aspects of employment, including selection, job assignment, compensation, 

discipline, termination, and access to benefits and training.  

Any employees with questions or concerns about any type of discrimination in the workplace 

are encouraged to bring these issues to the attention of their immediate supervisor. Employees can 

raise concerns and make reports without fear of reprisal. Anyone found to be engaging in any 

type of unlawful discrimination will be subject to disciplinary action, up to and including 

termination of employment. 



 

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. 
 
. 
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CAPITALIZE ALBANY CORPORATION 
 

PROCUREMENT POLICY (NON-REAL ESTATE PROCUREMENTS) 
 
SECTION 1.  PURPOSE AND AUTHORITY.  The purpose of this procurement policy (the “Policy”) is to 
outline the procurement policy of Capitalize Albany Corporation (the “Corporation”) applicable to 
procurements of goods and services paid for by the Corporation for its own use and benefit. 
 
SECTION 2.  SECURING GOODS AND SERVICES.  All goods and services will be secured by use of 
written requests for proposals, written quotations, verbal quotations, or any other method that assures that 
goods/services will be purchased in a competitive manner except for in the following circumstances:  purchases 
costing less than $5,000; purchases under state contracts pursuant to Section 104 of the General Municipal 
Law; purchases under county contracts pursuant to Section 103(3) of the General Municipal Law; or purchases 
pursuant to Section 4 of this Policy.  Regardless of the estimated cost of any purchase of goods and/or services, 
the Corporation will seek to obtain the best value for the Corporation while meeting all relevant purchase 
requirements. 
 
SECTION 3.  METHOD OF PURCHASE.  The following method of purchase will be used when required by 
this Policy in order to achieve the highest savings: 
 
Estimated Amount of Purchase Contract   Method 
 
 $5,000-$10,000     Price obtained by 2 verbal quotations with the 

approval of two CAC officers 
 
 $10,001-$50,000    Price obtained by 3 written/fax quotations with 

approval by two CAC officers 
 
 $50,001 and above    Price obtained through issuance of Request For 

Proposals with award made by resolution of Board 
of Directors 

  
 (B) Number of Proposals or Quotations.  A good faith effort shall be made to obtain the required 
number of proposals or quotations.  If the purchaser is unable to obtain the required number of proposals or 
quotations, the purchaser will document the attempt made at obtaining the proposals.  In no event shall the 
failure to obtain the proposals be a bar to the procurement. 
 
 (C) Documentation.  Documentation is required of each action is taken in connection with each 
procurement.  Documentation and an explanation is required whenever a contract is awarded to other than the 
lowest responsible offeror.  This documentation will include an explanation of how the reward will achieve 
savings or how the offeror was not responsible.  A determination that the offeror is not responsible shall be 
made by the Corporation and may not be challenged under any circumstances. 
 
SECTION 4.  CIRCUMSTANCES WHERE SOLICITATION OF ALTERNATIVE PROPOSALS AND 
QUOTATIONS NOT IN BEST INTEREST.  This Policy may contain circumstances when, or types of 
procurements for which, in the sole discretion of the directors of the Corporation, the solicitation of alternative 
proposals or quotations will not be in the best interest of the Corporation.  In the following circumstances, it 
may not be in the best interests of the Corporation to solicit quotations or document the basis for not accepting 
the lowest bid: 
 



 (A) Professional Services.  Professional services or services requiring special or technical skill, 
training or expertise.  The individual, company or firm must be chosen based on accountability, reliability, 
responsibility, skill, conflict of interests, reputation, education and training, judgement, integrity, continuity of 
service and moral worth.  Furthermore, certain professional services to be provided to the Corporation (e.g., 
legal and accounting services) impact liability issues of the Corporation and its directors, including securities 
liability in circumstances where the Corporation is issuing bonds.  These qualifications and the concerns of the 
Corporation regarding its liability and the liability of its directors are not necessarily found or addressed in the 
individual, company or firm that offers the lowest price and the nature of these services are such that they do 
not readily lend themselves to competitive procurement procedures. 
 
 In determining whether a service fits into this category, the Corporation shall take into consideration 
the following guidelines:  (a) whether the services are subject to state licensing or testing requirements; (b) 
whether substantial formal education or training is a necessary prerequisite to the performance of the services; 
and (c) whether the services require a personal relationship between the individual and the directors of the 
Corporation.  Professional or technical services shall include but not be limited to the following:  services of 
an attorney (including bond counsel); services of a physician; technical services of an engineer or architect 
engaged to prepare plans, maps and estimates; securing insurance coverage and/or services of an insurance 
broker; services of a certified public accountant; investment management services; printing services involving 
extensive writing, editing or art work; management of Corporation-owned property; real estate brokerage 
services; appraisers; and computer software or programming services for customized programs, or services 
involved in substantial modification and customizing of pre-packaged software. 
 
 (B) Emergency Purchases.  Due to the nature of this exception, these goods or services must be 
purchased immediately and a delay in order to seek alternate proposals may threaten the life, health, safety or 
welfare of the public.  This section does not preclude alternate proposals if time permits. 
 
 (C) Purchases of Secondhand Goods.  Purchases of surplus and second-hand goods from any 
source.  It is difficult to try to compare prices of used goods and a lower price may indicate an older product. 
 

(D) Special Findings.  In the event the Corporation determines that the solicitation of 
alternative proposals or quotations is not in the best interests of the Corporation pursuant to this Section 4, 
the Corporation shall approve such determination in writing by the: (i) President for procurements 
<$50,000; or (ii) Board for procurements >$50,000.  Such written approval/resolution should include any 
findings described in this Section 4 related to such determination. 
 
SECTION 5.  POLICY REVIEW.  This Policy will be reviewed and approved annually by the Board. 
 



 

 

CAPITALIZE ALBANY CORPORATION 

 

REAL PROPERTY ACQUISITION POLICY 

 

 

SECTION 1. DEFINITIONS. 

 

 (A) “Acquire” or “acquisition” shall mean acquisition of title or any other beneficial 

interest in personal or real property. 

 

 (B) “Contracting officer” shall mean the officer or employee of Capitalize Albany 

Corporation (hereinafter, the “Corporation”) who shall be appointed by resolution to be 

responsible for the acquisition of property. 

 

 (C) “Property” shall mean personal property in excess of five thousand dollars 

($5,000.00) in value, and real property, and any inchoate or other interest in such property, to the 

extent that such interest may be conveyed to another person for any purpose, excluding an 

interest securing a loan or other financial obligation of another party. 

 

SECTION 2. DUTIES. 

 

 (A) The Corporation shall maintain adequate inventory controls and accountability 

systems for all property owned by the Corporation and under its control 

 (B) The Corporation shall prepare, not less frequently than annually, a report listing 

all real property owned in fee by the Corporation.  Such report shall consist of a list and full 

description of all real and personal property acquired of during such period.  The report shall 

contain the price paid by the Corporation and the name of the seller for all such property 

acquired by the Corporation during such period 

SECTION 3.  ACQUISITION OF PROPERTY. 

 

 (A) Supervision and Direction.  Except as otherwise provided herein, the duly 

appointed contracting officer (the “Contracting Officer”) shall have supervision and direction 

over the acquisition of property of the Corporation.  The Corporation shall have the right to 

acquire its property for any valid corporate purpose. 

 

 (B) Appraisal Report.  At independent appraiser shall be hired to provide an opinion 

of fair market value before the Corporation shall make an offer with respect to the acquisition of 

the property.  The appraiser should have a professional affiliation with a national appraisal 

organization and must not have an interest in the property (or be retained as an agent to sell the 

property).  The appraisal report shall be in form and substance satisfactory to the Corporation 

and shall be included in the record of the transaction. 

 

 Notwithstanding the foregoing, the preparation of an appraisal report shall not be 

required where the Corporation is acquiring the property pursuant to a donation, or if the 



 

 

valuation of the property is uncomplicated and the fair market value is reasonably determined to 

be less than $10,000. 

 

 (C) Method of Acquisition.   

 

 (1) Voluntary Acquisition:  Unless otherwise permitted by applicable law, the 

Corporation shall acquire property for not more than its fair market value by sale, 

exchange, or transfer, for cash, credit, or other property, with or without warranty, and 

upon such other terms and conditions as the Corporation and/or contracting officer deems 

proper.  The Corporation may execute such documents for the acquisition of title or other 

interest in property and take such other action as it deems necessary or proper to acquire 

such property under the provisions of this section.  Provided, however, the Corporation 

may acquire property for more than its fair market value, as described in an appraisal 

report reviewed by the Corporation or without such appraisal being conducted, upon a 

finding pursuant to resolution of the Corporation that the acquisition of such property at 

such price is necessary for the Corporation to further its corporate purpose. 

 (D) Validity of Deed, Bill of Sale, Lease, or Other Instrument.  A deed, bill of sale, 

lease, or other instrument executed by or on behalf of the seller of the property and accepted by 

the Corporation, purporting to transfer title or any other interest in property of the seller to the 

Corporation in accordance herewith shall be conclusive evidence of compliance with the 

provisions of these guidelines and all applicable law insofar as concerns title or other interest of 

any bona fide grantor or transferor who has received valuable consideration for such title or 

other interest and has not received actual or constructive notice of lack of such compliance prior 

to closing. 

 

 (E) Insurance.  The Corporation must ensure that all insurable real and personal 

property under its control is insured against physical loss or damage. 

 

This Policy is subject to modification and amendment at the discretion of the Corporation. 

 

 



 

 

CAPITALIZE ALBANY CORPORATION 

 

PROPERTY DISPOSITION POLICY 
 

 

SECTION 1. DEFINITIONS. 

 

A. “Contracting officer” shall mean the officer or employee of the Capitalize Albany 

Corporation (hereinafter, the “Corporation”) who shall be appointed by resolution to be 

responsible for the disposition of property. 

B. “Dispose” or “disposal” shall mean transfer of title or any other beneficial interest 

in personal or real property in accordance with section 2897 of the New York State Public 

Authorities Law. 

C. “Property” shall mean personal property in excess of five thousand dollars 

($5,000.00) in value, and real property, and any inchoate or other interest in such property, to the 

extent that such interest may be conveyed to another person for any purpose, excluding an 

interest securing a loan or other financial obligation of another party. 

 

SECTION 2. DUTIES. 

 

A. The Corporation shall: 

(i) maintain adequate inventory controls and accountability systems for all 

property owned by the Corporation and under its control; 

(ii) periodically inventory such property to determine which property shall be 

disposed of; 

(iii) produce a written report of such property in accordance with subsection B 

herewith; and 

(iv) transfer or dispose of such property as promptly and practicably as 

possible in accordance with Section 3 below. 

B. The Corporation shall: 

(i) publish, not less frequently than annually, a report listing all real property 

owned in fee by the Corporation.  Such report shall also consist of a list 

and full description of all real and personal property disposed of during 

such period.  The report shall contain the price received by the 

Corporation and the name of the purchaser for all such property sold by 

the Corporation during such period; and 

(ii) shall deliver copies of such report to the Comptroller of the State of New 

York, Director of the Budget of State of New York, Commissioner of the 

New York State Office of General Services, New York State Legislature 

(via distribution to the Majority Leader of the Senate and the Speaker of 

the Assembly) and the Authorities Budget Office. 

 



 

 

SECTION 3.  TRANSFER OR DISPOSITION OF PROPERTY. 

 

A. Supervision and Direction.  Except as otherwise provided herein, the duly 

appointed contracting officer (the “Contracting Officer”) shall have supervision and direction 

over the disposition and sale of property of the Corporation.  The Corporation shall have the 

right to dispose of its property for any valid corporate purpose. 

B.Custody and Control.  The custody and control of Corporation property, pending 

its disposition, and the disposal of such property, shall be performed by the Corporation or by 

the Commissioner of General Services when so authorized under this section. 

C.Method of Disposition.  Unless otherwise permitted, the Corporation shall dispose 

of property for not less than its fair market value by sale, exchange, or transfer, for cash, credit, 

or other property, with or without warranty, and upon such other terms and conditions as the 

Corporation and/or contracting officer deems proper.  The Corporation may execute such 

documents for the transfer of title or other interest in property and take such other action as it 

deems necessary or proper to dispose of such property under the provisions of this section.  

Provided, however, except in compliance with all applicable law, no disposition of real property, 

any interest in real property, or any other property which because of its unique nature is not 

subject to fair market pricing shall be made unless an appraisal of the value of such property has 

been made by an independent appraiser and included in the record of the transaction. 

D. Sales by the New York State Commissioner of General Services (the 

“Commissioner”).  When the Corporation shall have deemed that transfer of property by the 

Commissioner will be advantageous to the State of New York, the Corporation may enter into an 

agreement with the Commissioner pursuant to which the Commissioner may dispose of property 

of the Corporation under terms and conditions agreed to by the Corporation and the 

Commissioner.  In disposing of any such property, the Commissioner shall be bound by the 

terms hereof and references to the contracting officer shall be deemed to refer to such 

Commissioner. 

E. Validity of Deed, Bill of Sale, Lease, or Other Instrument.  A deed, bill of sale, 

lease, or other instrument executed by or on behalf of the Corporation, purporting to transfer title 

or any other interest in property of the Corporation in accordance herewith shall be conclusive 

evidence of compliance with the provisions of these guidelines and all applicable law insofar as 

concerns title or other interest of any bona fide grantee or transferee who has given valuable 

consideration for such title or other interest and has not received actual or constructive notice of 

lack of such compliance prior to closing. 

F. Bids for Disposal; Advertising; Procedure; Disposal by Negotiation; Explanatory 

Statement. 

(i) Except as permitted by all applicable law, all disposals or contracts for 

disposal of property made or authorized by the Corporation shall be made 

after publicly advertising for bids except as provided in subsection (iii) of 

this Section F. 

(ii) Whenever public advertising for bids is required under subsection (i) of 

this Section F: 



 

 

(A) the advertisement for bids shall be made at such time prior to the 

disposal or contract, through such methods, and on such terms and 

conditions as shall permit full and free competition consistent with 

the value and nature of the property proposed for disposition; 

(B) all bids shall be publicly disclosed at the time and place stated in 

the advertisement; and 

(C) the award shall be made with reasonable promptness by notice to 

the responsible bidder whose bid, conforming to the invitation for 

bids, will be most advantageous to the Corporation, price and other 

factors considered; provided, that all bids may be rejected at the 

Corporation’s discretion. 

(iii) Disposals and contracts for disposal of property may be negotiated or 

made by public auction without regard to subsections (i) and (ii) of this 

Section F but subject to obtaining such competition as is feasible under the 

circumstances, if: 

(A) the personal property involved is of a nature and quantity which, if 

disposed of under subsections (i) and (ii) of this Section F, would 

adversely affect the state or local market for such property, and the 

estimated fair market value of such property and other satisfactory 

terms of disposal can be obtained by negotiation; 

(B) the fair market value of the property does not exceed fifteen 

thousand dollars ($15,000.00); 

(C) bid prices after advertising therefore are not reasonable, either as to 

all or some part of the property, or have not been independently 

arrived at in open competition; 

(D) the disposal will be to the state or any political subdivision or 

public benefit corporation, and the estimated fair market value of 

the property and other satisfactory terms of disposal are obtained 

by negotiation; 

(E) the disposal is for an amount less than the estimated fair market 

value of the property, the terms of such disposal are obtained by 

public auction or negotiation, the disposal of the property is 

intended to further the public health, safety or welfare or an 

economic development interest of the Corporation, the state or a 

political subdivision (to include but not limited to, the prevention 

or remediation of a substantial threat to public health or safety, the 

creation or retention of a substantial number of job opportunities, 

or the creation or retention of a substantial source of revenues, or 

where the authority’s enabling legislation permits or other 

economic development initiatives), the purpose and the terms of 

such disposal are documented in writing and approved by 

resolution of the board of the Corporation; or 

(F) such action is otherwise authorized by law. 



 

 

(iv) (A) An explanatory statement shall be prepared of the circumstances of 

each disposal by negotiation of: 

(1) any personal property which has an estimated fair market 

value in excess of fifteen thousand dollars ($15,000.00); 

(2) any real property that has an estimated fair market value in 

excess of one hundred thousand dollars ($100,000.00), 

except that any real property disposed of by lease or 

exchange shall only be subject to clauses (3) and (4) of this 

subparagraph; 

(3) any real property disposed of by lease, if the estimated 

annual rent over the term of the lease is in excess of fifteen 

thousand dollars ($15,000.00). 

(4) any real property or real and related personal property 

disposed of by exchange, regardless of value, or any 

property any part of the consideration for which is real 

property. 

(B) Each such statement shall be transmitted to the persons entitled to 

receive copies of the report required in Section 2.B (ii) of this 

Policy not less than ninety (90) days in advance of such disposal, 

and a copy thereof shall be preserved in the files of the Corporation 

making such disposal. 

This Policy is subject to modification and amendment at the discretion of the Corporation and 

shall be filed annually with all local and state agencies as required under all applicable law. 

 



MEMORANDUM 
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The following current public documents are posted at http://capitalizealbany.com/public-documents/ 
as required by the PAAA: 
 

· Audited Financial Statements 
· Annual 990 Return 
· Annual Reports 
· Annual Budgets 
· Mission Statement and Performance Measurement Reports 
· Governing Documents/Policies: 

‒ Bylaws 
‒ Code of Ethics 
‒ Conflict of Interest Policy 
‒ Procurement Policy 
‒ Property Acquisition Policy 
‒ Property Disposition Policy 
‒ Committees 
‒ Organizational Chart 
‒ Articles of Incorporation 
‒ Investment Policy 

· Meeting Notices 
· Meeting Materials 
· Meeting Minutes 

 



CAPITALIZE ALBANY CORPORATION 
 

GOVERNANCE COMMITTEE CHARTER  
 

This Governance Committee Charter was adopted by the Board of Directors of the 
Capitalize Albany Corporation (CAC; formerly know was the Albany Local Development 
Corporation), a not-for-profit corporation established under the laws of the State of New 
York, on this 31st day of October 1979.  
 
Purpose  
The purpose of the Governance Committee is to assist the Board by:  

  
 • Keeping the Board informed of current best practices in corporate governance;  
  
 • Reviewing corporate governance trends for their applicability to the CAC;  
  
 • Updating the CAC's corporate governance principles and governance practices; 

and  
  
 • Advising those responsible for appointing directors to the Board on the skills, 

qualities and professional or educational experiences necessary to be effective 
Board members.  

 
Powers of the Governance Committee  
The Board of Directors has delegated to the Governance Committee the power and 
authority necessary to discharge its duties, including the right to:  

  
 • Meet with and obtain any information it may require from Corporation staff.  

 
 • Obtain advice and assistance from in-house or outside counsel, accounting and 

other advisors as the Committee deems necessary.  
 

 • Solicit, at the Corporation’s expense, persons having special competencies, 
including legal, accounting or other consultants as the Committee deems 
necessary to fulfill its responsibilities. The Governance Committee shall have the 
authority to negotiate the terms and conditions of any contractual relationship 
subject to the Board’s adopted procurement guidelines as per Public Authorities 
Law Section 2879, and to present such contracts to the Board for its approval.  

 
Composition and Selection  
The membership of the Committee shall be as set forth in accordance with and 
pursuant to Article IV, Section 9 of the Corporation’s bylaws. The Governance 
Committee shall be comprised of 3 or more independent members. The Governance 
Committee members shall be appointed and the Committee Chairperson shall be 
appointed by the CAC’s Chairperson. The members shall serve until their resignation, 



retirement, removal by the Board or until their successors shall be appointed and 
qualified. When feasible, the immediate past Governance Committee Chair will continue 
serving as a member of the Committee for at least one year to ensure an orderly 
transition.  
 
Governance 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, Governance 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.  
 
The Governance Committee members should be knowledgeable or become 
knowledgeable in matters pertaining to corporate governance.  
 
Committee Structure and Meetings  
The Governance 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. All committee members are expected to attend each 
meeting, in person or via telephone or videoconference.  
 
Meeting agendas will be prepared for every meeting and provided to the Governance 
Committee members at least three days in advance of the scheduled meeting, along 
with the appropriate materials needed to make informed decisions. The Governance 
Committee shall act only on the affirmative vote of a majority of the members at a 
meeting or by unanimous consent. Minutes of these meetings are to be recorded.  
 
Reports  
The Governance Committee shall: 
 

 • Report its actions and recommendations to the Board at the next regular 
meeting of the Board.  

 
 • Report to the Board, at least annually, regarding any proposed changes to the 

Governance Charter or the governance guidelines.  
 

 • Provide a self-evaluation of the Governance Committee’s functions on an 
annual basis.  

 
 
 
 
 
 



 
Responsibilities  
To accomplish the objectives of good governance and accountability, the Governance 
Committee has responsibilities related to: (a) the Corporation’s Board; (b) evaluation of 
the Corporation’s policies; and (c) other miscellaneous issues.  
 
 
Relationship to the Corporation’s Board  
The Board of Directors has delegated to the Governance Committee the responsibility 
to review, develop, draft, revise or oversee policies and practices for which the 
Governance Committee has specific expertise, as follows:  

  
 • Develop the Corporation’s governance practices. These practices should 

address transparency, independence, accountability, fiduciary responsibilities, 
and management oversight.  

 
 • Develop the competencies and personal attributes required of Directors to 

assist those authorized to appoint members to the Board in identifying qualified 
individuals.  

 
In addition, the Governance Committee shall:  

  
 • Develop and recommend to the Board the number and structure of committees 

to be created by the Board.  
 

 • Develop and provide recommendations to the Board regarding Board member 
education, including new member orientation and regularly scheduled Board 
member training to be obtained from state-approved trainers.  

 
 • Develop and provide recommendations to the Board on performance 

evaluations, including coordination and oversight of such evaluations of the 
Board, its committees and senior management in the Corporation’s governance 
process.  

 
Evaluation of the Corporation’s Policies  
The Governance Committee shall: 
 
 • Develop, review on a regular basis, and update as necessary the Corporation’s 

code of ethics and written policies regarding conflicts of interest. Such code of 
ethics and policies shall be at least as stringent as the laws, rules, regulations 
and policies applicable to state officers and employees.  

 
 • Develop and recommend to the Board any required revisions to the 

Corporation’s written policies regarding the protection of whistleblowers from 
retaliation.  

 



 • Develop and recommend to the Board any required revisions to the 
Corporation’s equal opportunity and affirmative action policies.  

 
 • Develop and recommend to the Board any required updates on the 

Corporation’s written policies regarding procurement of goods and services, 
including policies relating to the disclosure of persons who attempt to influence 
the Corporation’s procurement process.  

 
 • Develop and recommend to the Board any required updates on the 

Corporation’s written policies regarding the disposition of real and personal 
property.  

 
 • Develop and recommend to the Board any other policies or documents relating 

to the governance of the Corporation, including rules and procedures for 
conducting the business of the Corporation’s Board, such as the Corporation’s 
by-laws. The Governance Committee will oversee the implementation and 
effectiveness of the by-laws and other governance documents and recommend 
modifications as needed.  

 
Other Responsibilities  
The Governance Committee shall:  
  
 • Review on an annual basis the compensation and benefits for the Managing 

Director and other senior Corporation officials.  
 

 • Annually review, assess and make necessary changes to the Governance 
Committee Charter and provide a self-evaluation of the Governance Committee.  
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Per the Corporation’s Governance Committee Charter and PAAA requirements, the Committee conducts the 
following Self Evaluation for 2021: 
 

1. Meetings 
During 2021, the Governance Committee convened two (2) times (the committee charter requires the 
committee to meet a minimum of two (2) times per year, plus any additional meetings as needed).  

a. All meetings were properly noticed and open to the public as required, and all agendas, meeting 
materials and minutes were made available to the public in advance of each meeting on the 
Corporation’s website. 

b. Meeting materials were provided to board members in advance of each meeting.   
 

2. 2021 Summary of Activities 
During 2021, the Committee reviewed and made recommendations to the Board of Directors regarding 
Corporate policies and practices: 

a. Annual Review of Corporate Policies 
i. Code of Ethics Policy 

ii. EEO Policy 
iii. Whistleblower Policy 
iv. Procurement Policy 
v. Real Property Acquisition Policy 

vi. Real Property Disposition Policy 
 

b. Annual Review of Board Compliance 
i. Review Confidential Board Evaluation Forms Submitted 

ii. Review Conflict of Interest Forms Submitted and Approve Conflicts as Appropriate 
iii. Confirm ABO Board Member Training Status 
iv. Review Election of 2022 Board Officers 
v. Establish 2022 Annual Performance Measurements 

vi. Annual Review of Public Documents Posted to Website 
 

c. Review of Other Responsibilities 
i. Review of Number and Structure of Committees 

ii. Review Reasonableness of Officers’ Compensation 
iii. Review of Governance Committee Charter 
iv. Governance Committee Self Evaluation 

 
3. Compliance 

During 2020, the committee complied with NYS ABO and PAAA requirements. The Committee complied 
with its functions as regards Board reporting and regulatory compliance. 


	1. Governance Agenda_12_8_21 TC - Copy
	Governance Committee Meeting
	Wednesday, December 8, 2021

	1a Governance Committee mtg mnts 8.19.21 - EG, TC
	2a Code-of-Ethics
	2b Equal Employment Opportunity 12.4.20 T0
	2c CAC Whistleblower Policy and Procedures Approved 2014
	2d CAC - PROCUREMENT POLICY  12 Jan 2020
	2e CAC-Property-Acquisition-Policy
	2f CAC-Property-Disposition-Policy
	3f Memo re Current Public Documents on Website
	4b Governance Committee Charter - revised 4.25.17
	4c Memo Governance Committee Self Evaluation



