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ONONDAGA CIVIC DEVELOPMENT CORPORATION  
Governance Committee Meeting Minutes 

September 4, 2014 
 

A Governance Committee meeting of the Onondaga Civic Development Corporation was held 
on Thursday, September 4, 2014 at 333 West Washington Street, Syracuse, New York, 13202, in 
the large conference room on the first floor.   
 
Cydney Johnson called the meeting to order at 8:23 am with the following: 
 
PRESENT: 
   Cydney Johnson 
   Matt McAnaney 
 
ABSENT: 
   Jim Farrell 
 
ALSO PRESENT: 
   Honora Spillane, Secretary 
   Kristi Smiley, Treasurer 
   Linda McShane, Office of Economic Development 
   Karen Doster, Office of Economic Development 
   Christopher Andreucci, Harris Beach 
 

 

APPROVAL OF REGULAR MEETING MINUTES – SEPTEMBER 12, 2013 
 

Upon a motion by James Farrell, seconded by Matt McAnaney, the OCDC Board approved the 

regular meeting minutes of September 12, 2013.  Motion was carried unanimously. 

 

 

REVIEW PROCUREMENT POLICY 

 

Upon a motion by Cydney Johnson, seconded by Matt McAnaney, the OCDC Governance 

Committee approved a resolution approving the Procurement Policy.  Motion was carried 

unanimously. 

 

 

REVIEW COMMITTEE CHARTER 
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Upon a motion by Cydney Johnson, seconded by Matt McAnaney, the OCDC Governance 

Committee approved a resolution approving the Committee Charter without comment.  Motion 

was carried unanimously. 

 

 

REVIEW BYLAWS 
 
Matt McAnaney asked if there were changes to the Bylaws.  Kristi Smiley stated that there were 

no changes.   

 

Upon a motion by Cydney Johnson, seconded by Matt McAnaney, the OCDC Governance 

Committee approved a resolution approving the Bylaws.  Motion was carried unanimously. 

 

 

REVIEW CODE OF ETHICS 
 
Matt McAnaney asked if there were any changes to the Code of Ethics.  Honora Spillane stated 

that there were no changes.   

 

Upon a motion by Cydney Johnson, seconded by Matt McAnaney, the OCDC Governance 

Committee approved a resolution approving the Code of Ethics.  Motion was carried 

unanimously. 

 

 

Upon a motion by Matt McAnaney, seconded by Cydney Johnson, the OCDC Governance 

Committee adjourned the meeting at 8:25 am.  Motion was carried unanimously.  

 

 

 

 __________________________________ 
 Honora Spillane, Secretary 
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AUDIT COMMITTEE CHARTER 

This Audit Committee Charter was adopted by the Board of Directors of the Onondaga Civic 
Development Corporation (the “Corporation”) a not-for-profit corporation established under 
Section 1411 of the Not-For-Profit the laws of the State of New York, on the 2nd day of March 
2010.  

Purpose  

Pursuant to Article IV, Section 1 of the Corporation’s bylaws, the purpose of the audit committee 
shall be to (1) assure that the Corporation’s Directors fulfill their responsibilities for the 
Corporation’s 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 Directors.  

Powers of the Audit Committee  

It shall be the responsibility of the Audit Committee to:  

• Recommend, 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 staff, all of whom should be directed by 
the Directors 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.  

Composition of Committee and Selection of Committee Members  

The Audit Committee is established as set forth in and pursuant to Article IV, Section 1 of the 
Corporation’s bylaws. The Audit Committee shall be comprised entirely of “Independent 
Members” (as such term is defined in the By-Laws). Members shall be elected by a plurality of 
votes cast by the Directors of the Corporation at each annual meeting of the Board and shall serve 
until the next annual meeting.  

 

Audit Committee members shall be prohibited from being a staff member of the Corporation or 
an immediate family member of a staff member 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. 

The Audit Committee shall have access to the services of at least one financial expert. 



The Audit Committee’s financial expert should have 1) an understanding of generally accepted 
accounting principles and financial statements; 2) experience in preparing or auditing financial 
statements of comparable entities; 3) experience in applying such principles in connection with 
the accounting for estimates, accruals and reserves; 4) experience with internal accounting 
controls and, 5) an understanding of Audit Committee functions.  

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 
videoconference. The Audit Committee may invite other individuals, such as management staff, 
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 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 the consent of a majority of the members. 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) oversight of management's internal controls, compliance and risk 
assessment practices; (c) special investigations and whistleblower policies; and (d) miscellaneous 
issues related to the financial practices of the Corporation.  

A. Independent Auditors and Financial Statements  

The Audit Committee shall:  

• Recommend, compensate and oversee independent auditors retained by the Corporation and 
pre-approve all audit services provided by 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.  

• 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:  

• 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 members, officers, or staff 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 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 Directors 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 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 Directors 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 directors approval for proposed changes.  



FINANCE COMMITTEE CHARTER 

This Finance Committee Charter was adopted by the Directors of the Onondaga Civic 
Development Corporation (the “Corporation”), a not-for-profit corporation established under 
Section 1411 of the Not-For-Profit laws of the State of New York, on this 2nd day of March 
2010.  

Purpose  

Pursuant to Article IV, Section 2 of the Corporation’s bylaws, the purpose of the finance 
committee shall be to (1) review  proposals for the issuance of debt by the Corporation; and (2) 
provide recommendations to the Corporation regarding the issuance of debt.  

Powers of the Finance Committee  

It shall be the responsibility of the Finance Committee to:  

• Review proposals for the issuance of debt by the Corporation and make recommendations to 
the Corporation regarding the issuance of such debt. 

• Seek any information it requires from the Corporation and project applicants regarding the 
proposals for the issuance of debt  

• Retain and consult with, at the Corporation’s expense, such outside counsel, experts and other 
advisors as the Finance Committee may deem appropriate.  

Composition of Committee and Selection of Members  

The Finance Committee is established as set forth in and pursuant to Article IV of the 
Corporation’s By-laws. The Finance Committee shall be comprised entirely of "Independent 
Members” (as such term is defined in the By-Laws). Members shall be elected by a plurality of 
votes cast by the Directors of the Corporation at each annual meeting of the Board and shall serve 
until the next annual meeting.  

Finance Committee members shall be prohibited from being a staff member of the Corporation or 
an immediate family member of a staff member of the Corporation. In addition, Finance 
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 members of the Finance Committee shall possess the necessary skills to understand the duties 
and functions of the Finance Committee. Including an understanding of the types of debt issued 
by the Corporation. 

Meetings  

The Finance 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 Finance Committee are expected to attend each committee meeting, in person or 
via videoconference. The Finance Committee may invite other individuals, such as management 
staff, financers or other technical experts to attend meetings and provide pertinent information, as 
necessary.  

Meeting agendas will be prepared for every meeting and provided to the Finance Committee 
members along with briefing materials before the scheduled Finance Committee meeting. The 
Finance Committee will act only on the affirmative vote of a majority of the members at a 
meeting or by the consent of a majority of the members. Minutes of these meetings will be 
recorded.  

Responsibilities  

The Finance Committee shall have responsibilities related to the issuance of debt by the 
Corporation.  

The Finance Committee shall:  

• Present annually to the Corporation’s Directors 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 issuance of debt by the Corporation 

• Review the Committee’s charter annually, reassess its adequacy, and recommend any 
proposed changes to the Directors of the Corporation. The Finance Committee charter will be 
updated as applicable laws, regulations and standards change. 

• Conduct an annual self-evaluation of its performance, including its effectiveness and 
compliance with the charter and request member approval for proposed changes.  

 



 

 
 
 

C
M
L
 
J
H
K
 
P
T
a

 
M
T

 
F
1
C
r
B
 
2
c
 
3
 
T
1
B
 
T
O
 
T
e
 

 
 
 

Committee M
Matt McAna
Leonard Man

ulie Cerio, P
Honora Spilla
Kristi Smiley,

Purpose of t
The purpose o
and provide r

Meeting Sch
The committ

1) June 
2) Octob

Fiscal Year 2
1. Annual Se
Committee w
recommenda
Board at the

2. Charter Re
charter.   

3. Dispositio

The committ
12, 2014 com
Board that th

The committ
October 9 20

The committ
evaluations a

 
  
  
  

Members & 
ney, Directo
nfrates, Dire

President / C
ane, Secreta
, Treasurer  

he Committ
of the finance
ecommendat

hedule:   
tee met 2 tim
12, 2014 
ber 9, 2014 

2014 
elf‐Evaluatio
will submit it
ations to the
 Annual Mee

eview:  The 

on of Duties:

tee discusse
mmittee mee
he resolutio

tee discusse
014 meeting

tee reviewed
at the Octob

O
333 

PHONE: 3 
 
 
2014 

Staff 
or 
ector 

Chief Executi
ary 

tee   
e committee s
tions to the C

mes on: 

on:  The com
ts evaluation
e Board.   Th
eting on Ma

committee 

:  

d the final B
eting. It foun
n be approv

d the propo
g. It did/did n

d its charter 
ber 9, 2014 m

ONONDAGA C
 WEST WASHING

315.435.3770 
 
 
Annual Rep

Financ

ve Officer 

shall be to re
Corporation re

mittee cond
ns to the Go
he Governan
rch 12, 2015

reviewed its

Bond resolut
nd zero issue
ved.  

sed loan gua
not recomm

at the June 
meeting.  Th

CIVIC DEVELO
GTON STREET, SU

0   FAX: 315.4 
 
 

port of OCDC
ce Committe

view proposa
egarding the 

ducted a self
vernance Co
ce Committ
5. 

s charter on 

ion for the N
es with the b

arantee for t
end approva

12, 2014 me
e committee

OPMENT CO
UITE 130, SYRAC

435.3669    SY

C Committee
ee 

als for the issu
issuance of d

f‐evaluation
ommittee fo
ee will subm

June 12, 201

Northwest A
bond transa

the Eat to Li
al to the Boa

eeting and it
e found _  is

RPORATION 
CUSE, NY 1320
YRACUSECENTRA  

  
  

es 

uance of deb
debt. 

.  It found _ 
or its final rev
mit the evalu

14.  It was sa

Area YMCA P
ction and re

ve Food Coo
ard.  

ts annual re
ssues. 

02 
AL.COM  

 
 

t by the Corp

issues.  The 
view and 
uations to th

atisfied with

Project at the
ecommende

operative at 

port and sel

 
 

poration, 

e full 

h the 

e June 
d to the 

the 

f‐

edhspil
Typewritten Text
0

edhspil
Typewritten Text

edhspil
Typewritten Text
0

edhspil
Typewritten Text



 

Committ
Matthew
Scott Kol
Thomas B
Julie Ceri
Honora S
Kristi Sm
 
Purpose 
The purp
their resp
process a
provide a
the Direc
 
Meeting 
The com

1) M
2) N

     
Fiscal Ye
1. Annua
Committ
recomme
the full b
 
2. Charte
with the 
review a
evaluatio
 
3. Dispos
to review
adequate
 
The Com
prelimina
any subs
 

 

tee Member
w McAnaney
din, Directo
Bezigian, Dir
io, President
Spillane, Sec
iley, Treasur

of the Comm
pose of the a
ponsibilities 
and the syste
an avenue o
ctors. 

Schedule:   
mittee met 
March 6, 201
November 13
 
ar 2014 
al Self‐Evalu
ee will prese
endations to
board at the 

er Review:  T
charter.  Th
nd recomme
ons to the fu

sition of Dut
w and discus
e and did no

mmittee met 
ary audit ma
tantive com

ONO
333 WE

PHONE: 315

2014 

rs & Staff 
, Director 
r 
rector  
t / Chief Exe
retary 
rer  

mittee   
audit commit
for the Corp
em of risk as
f communic

on:  
14 
3, 2014 

ation:  The c
ent its evalu
o the Board. 
March 2015

The committ
e Committe
endations to
ull board at t

ties:  The Co
s the 2013 A
ot have any s

with the Co
aterial for th
ments or qu

ONDAGA CIVI
EST WASHINGTON

5.435.3770   

Annual Rep
Audi

cutive Office

ttee shall be
poration’s ex
ssessment a
ation betwe

committee c
ations to the
  The Gover
5 Annual Me

tee reviewed
e will presen
o the Board. 
he March 20

ommittee me
Audit of the 
substantive c

orporation A
he Corporati
uestions for t

 

IC DEVELOPM
N STREET, SUITE

 FAX: 315.435

port of OCDC
t Committee

er 

e to assure t
xternal audit
nd internal c
een managem

conducted a 
e Governanc
rnance Comm
eeting. 

d its charter
nt its finding
  The Gover
015 Annual 

et with the C
Corporation
comments o

uditor on No
ion’s 2014 f
the Auditor.

MENT CORP
E 130, SYRACUS

.3669    SYRAC

C Committee
e 

hat the Corp
t process, th
controls ove
ment, the in

self‐evaluat
ce Committe
mittee will p

r on Novemb
gs to Govern
nance Comm
Meeting. 

Corporation 
n.  The Comm
or questions 

ovember 13
iscal year.  T
. 

PORATION 
SE, NY 13202 
CUSECENTRAL.CO

es 

poration’s D
he financial r
er financial r
ndependent 

tion.  It foun
ee for its fin
present the e

ber 13, 2013
nance Comm
mittee will p

Auditor on 
mittee found
for the Aud

3, 2014 to re
The Commit

OM 

irectors fulfi
reporting 
reporting; an
auditors, an

nd no issues.
al review an
evaluations t

3.  It was sati
mittee for its 
present the 

March 6, 20
d the audit t
ditor. 

eview and di
ttee did not 

ill 

nd 
nd 

  The 
nd 
to 

isfied 
final 

014 
o be 

scuss 
have 



 

 
Committ
Cydney J
Matthew
James Fa
 
Julie Ceri
Honora S
Kristi Sm
 
Purpose 
The purp
governan
principle
 
Meeting 
The com
1) Septem
3) Decem
 
Fiscal Ye
1. Annua
The com
will prese
 
2. Charte
with the 
Annual M
 
3. Dispos
The Com
to review
 
The Com
and com

  
   

   

 

tee Member
ohnson, Dire
w McAnaney
arrell, Directo

io, President
Spillane, Sec
iley, Treasur

of the Comm
pose of the G
nce practices
s, and advise

Schedule:   
mittee met 
mber 4, 2014
mber 4, 2014

ar 2013 
al Self‐Evalu
mittee cond
ent the evalu

er Review:  T
charter. The

Meeting. 

sition of Dut
mittee met 
w its bylaws, 

mittee revie
mittee annu

 

 

 

ONO
333 WE

PHONE: 315

2014 

rs & Staff 
ector 
, Director 
or 

t / Chief Exe
retary 
rer  

mittee   
Governance 
s, review co
e the Board 

2 times on: 
4 
4 

ation:   
ducted a self
uation to the

The Commit
e Committee

ties:   
to discuss a
code of eth

ewed its self
ual reports a

   

   

   

ONDAGA CIVI
EST WASHINGTON

5.435.3770   

Annual Rep
Governa

cutive Office

Committee 
rporate gove
on the skills

f‐evaluation.
e full board 

tee reviewe
e will presen

nd review p
ics, and cha

f‐evaluation,
t the Decem

 

 

IC DEVELOPM
N STREET, SUITE

 FAX: 315.435

port of OCDC
ance Commi

er 

is to keep th
ernance tren
s and experie

  It found __
at the 2015

d its charter
nt its findings

roposed pos
rter on Sept

, OCDC staff 
mber 4, 2014

 

 

MENT CORP
E 130, SYRACUS

.3669    SYRAC

C Committee
ittee 

he Board info
nds, update 
ence of pote

_ issues.  The
Annual Mee

r on Septem
s to the Age

st issuance c
tember 14, 2

evaluation, 
4 meeting.  

 

 

PORATION 
SE, NY 13202 
CUSECENTRAL.CO

es 

ormed of cu
the corpora
ential Board 

e Governanc
eting. 

ber 4, 2014.
ncy Board a

compliance p
2014.  

OCDC board

 

 

OM 

urrent best 
ate governan
members. 

ce Committe

.   It was sati
t the 2015 

procedures a

d evaluation

 

 

nce 

ee 

isfied 

and 

n, 


	Agenda
	Minutes
	Governance Eval
	Staff Eval
	Board Self Eval
	Charters
	Committee Annual Reports



