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NCIDA/NCDC/NADC GOVERNANCE COMMITTEE AGENDA 
 

Date:  Wednesday, March 9, 2022      
  Time:  8:45 a.m.  
             Place:  Niagara County Center for Economic Development 

6311 Inducon Corporate Drive 
      Sanborn, NY 14132 
                      

 

NCIDA Governance Committee Members:   
_____  Jerald Wolfgang, Chairperson 
_____  Clifford Scott 
_____  Robert B. Cliffe 
 
 
Copies to: 
____  Mark Onesi      ____  Susan Langdon, Executive Director 
____  Kevin McCabe      ____  Andrea Klyczek, Assistant Director 
____  William L. Ross      ____  Michael S. Dudley, Finance Manager 
____  Scott Bridges      ____  Caroline Caruso, Accounting Associate 
____  Jason Krempa      ____  Susan Barone, Project Manager 
              ____  Mark J. Gabriele, Agency Counsel 
              ____ Julie Lamoreaux, Administrative Assistant  
 
 

 
 

1.0 Meeting Called to Order –  J. Wolfgang 
 
 

2.0 Roll Call – Julie Lamoreaux 
 
 

3.0 Approval of Meeting Minutes – J. Wolfgang 
3.1 March 10, 2021 

 

4.0 Summary of Annual Board Evaluations – FYE 12/31/2021– M. Gabriele 
 
 

5.0  Reaffirm Governance Charter – M. Gabriele 
 
 

6.0  Policy Discussion  
 
7.0  Any Other Matters the Committee Wishes to Discuss 

 
8.0  Adjournment – K. McCabe     



 
 
 

 
 

 

          Niagara County Center for Economic Development   •   6311 Inducon Corporate Drive, Ste. 1   •   Sanborn.  NY  14132 
 
 

NCIDA/NCDC/NADC GOVERNANCE COMMITTEE MEETING MINUTES 

 
                  Date:      Wednesday, March 10, 2021 
       Time:  8:45 a.m. 
       Place:  Niagara County Center for Economic Development 
                   Conference Call 439‐7740 
 
 
NCIDA/NCDC/NADC Audit/Finance Committee Members: 
 

Jerald Wolfgang, Chairperson   Present           
Clifford Scott, Member    Present  
Robert Cliffe, Member    Present 
 
 
Other Board Members Present:      Staff Present: 
 

Mark Onesi            Susan Langdon, Executive Director  
Kevin McCabe           Andrea Klyczek, Assistant Director  
William Ross            Michael S. Dudley, Finance Manager 
Mary Lynn Candella          Caroline Caruso, Accounting Agency 
Scott Brydges            Susan Barone, Project Manager 
Jason Krempa            Mark J. Gabriele, Agency Counsel 
 
 

 
 
 

1.0  Meeting Called to Order  
Mr. Wolfgang called the meeting to order at 8:45 a.m. 
 
 

2.0  Roll Call  
    Ms. Barone called the roll; a quorum was established. 
 
 
  3.0  Approval of Governance Committee Meeting Minutes 
     

3.1  March 11, 2020 
   

Mr. Wolfgang stated that he had reviewed the meeting minutes and he made a 
motion for approval; Mr. Cliffe seconded the motion.  The motion passed. 
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4.0  Summary of Annual Board Evaluations   

 

Mr. Gabriele explained that under the Public Authorities Accountability Act (PAAA) the 
Board of Directors of the Agency is required to complete a self‐evaluation each year.  
Questionnaires were sent to all board members and then summarized. The Board 
Evaluations are filled out anonymously as required by PAAA. 
 
A summary of the evaluations was in the agenda packet for the Board Members’ review.   
 

Responses were positive, therefore, no action was necessary.   
 

Mr. Wolfgang motioned  to  recommend  approval  of  the  Summary  of Annual  Board 
Evaluations at the regular Board Meeting;  Mr. Scott seconded the motion. The motion 
passed. 

 
 

5.0       Reaffirm Governance Committee Charter 
 

Mr. Gabriele stated that the Charter has not been revised or amended and the Board is 
required to reaffirm it on an annual basis at the March Annual Board Meeting per the 
Public Authorities Accountability Act.      

 
Mr. Wolfgang motioned to reaffirm the Governance Charter;  Mr. Scott seconded the 
motion. The motion passed. 
 
The question to reaffirm the Governance Charter was duly put to a vote, which resulted 
as follows: 

             Yea       Nay         Abstain        Absent 
Jerald Wolfgang         X     
Clifford Scott           X         
Robert Cliffe           X     

 
6.0  Any Other Matters the Committee Wished to Discuss 
 
  There were no other matters for discussion at this time. 
 

  7.0  Adjournment 
 

Hearing no other comments, Mr. Wolfgang made a motion to adjourn the meeting,  
Mr. Cliffe seconded the motion. The meeting adjourned at 8:52 a.m.   

     
 

  Respectfully Submitted:                
 
 
  __________________________              
  Susan L. Barone, Project Manager                               



2021 Summary of 
NCIDA, NCDC and NADC 

Confidential Evaluation of Board Performance 
 

Criteria Agree Somewhat  
Agree 

Somewhat 
Disagree 

Disagree  

Board members have a shard understanding of the mission and 
purpose of the Authority. 

8    
 
The policies, practices and decisions of the Board are always 
consistent with this mission. 

8    

 
Board members comprehend their role and fiduciary 
responsibilities and hold themselves and each other to these 
principals. 

8    

 
The Board has adopted policies, by-laws, and practices for the 
effective governance, management and operations of the 
Authority and reviews these annually.  

8    

 
The Board sets clear and measurable performance goals for the 
Authority that contribute to accomplishing its mission.  

8    

 
The decisions made by Board members are arrived at through 
independent judgment and deliberation, free of political 
influence, pressure or self-interest. 

8    

 
Individual Board members communicate effectively with 
executive staff so as to be well informed on the status of all 
important issues. 

8    

 
Board members are knowledgeable about the Authority’s 
programs, financial statements, reporting requirements, and 
other transactions.  

7 1   

 
The Board meets to review and approve all documents and 
reports prior to public release and is confident that the 
information being presented is accurate and complete.  

7  1  

 
The Board knows the statutory obligations of the Authority and 
if the Authority is in compliance with state law.  

8    

 
Board and committee meetings facilitate open, deliberate and 
through discussion, and the active participation of members. 

8    

 
Board members have sufficient opportunity to research, discuss, 
question and prepare before decisions are made and votes taken. 

7 1   

 
Individual Board members feel empowered to delay votes, defer 
agenda items, or table actions if they feel additional information 
or discussion is required.  

8    

 
The Board exercises appropriate oversight of the CEO and other 
executive staff, including setting performance expectations and 
reviewing performance annually.  

7 1   

 
The Board has identified the areas of most risk to the Authority 
and works with management to implement risk mitigation 
strategies before problems occur.  

7 1   

 
Board members demonstrate leadership and vision and work 
respectfully with each other.  

8    

 



 

                                                               

 

 

NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY 

(“NCIDA”) 

 

GOVERNANCE COMMITTEE CHARTER 

 

 
 This Charter shall also serve as the charter for the Governance Committee of the Niagara 

County Industrial Development Agency (“Agency”), upon approval by the Board of the 

corporation. 

 

ARTICLE I 

Establishment of Governance Committee; 

Core Responsibilities 

 

 

 The Board of Directors of the Agency authorized the establishment of the Governance 

Committee.  The core responsibilities of the Governance Committee, as mandated under Section 

2824(7) of the New York Public Authorities Law, include: (i) keeping the Board informed of 

current best governance practices; (ii) reviewing corporate governance trends; (iii) updating the 

Agency’s corporate governance principles; and (iv) advising those responsible for appointing 

members to the Board on the skills and experiences necessary required of potential Board 

members. 

 

ARTICLE II 

Composition of the Governance Committee 

 

 The members of the Governance Committee shall be appointed in accordance with the 

Bylaws.  Individuals appointed to the Governance Committee should be knowledgeable, or have 

expressed a willingness to become knowledgeable, in manners pertaining to governance.  The 

Board shall designate one member of the Governance Committee to serve as chair of the 

Governance Committee.  Each member of the Governance Committee shall serve for a term of 

one (1) year and until his or her successor shall be appointed and qualified. 

 

 At least three members of the Governance Committee must be an “independent member” 

within the meaning of, and to the extent required by, Section 2825 of the New York Public 

Authorities Law, as amended from time to time.  Governance Committee members shall be 

prohibited from being an employee of the Agency or an immediate family member of an 

employee of the Agency.  Members of the Governance Committee shall not engage in any 

private business transactions with the Agency or receive compensation from any private entity 

that has material business relationships with the Agency, or be an immediate family member or 

an individual that engages in private business transactions with the Agency or receives 

compensation from an entity that has material business relationships with the Agency.  In 

addition, Governance Committee members who are members of the Agency shall comply with 

the conflict of interest provisions applicable to public officers under Article 18 of the New York 

General Municipal Law. 



 

                                                               

 

ARTICLE III 

Committee Meetings 

 

 

 The Governance Committee will meet a minimum of once (1) each calendar year.  

Additional meetings may be necessary or appropriate to adequately fulfill the obligations and 

duties outlined in this Charter.  All committee members are expected to attend each meeting in 

person or via videoconference. 

 

 Meeting notices and agendas will be prepared for each meeting and provided to 

Governance Committee members by electronic or regular mail at least five (5) days in advance 

of the scheduled meeting.  A quorum of the Governance Committee shall consist of a majority of 

the members then serving on the Governance Committee.  The affirmative vote of a majority of 

the members then serving on the Governance Committee shall constitute an act of the 

Governance Committee.  Minutes of all meetings shall be recorded by the Secretary or any 

Assistant Secretary of the Agency.  All meetings shall comply with the requirements of the Open 

Meetings Law. 

 

ARTICLE IV 

Committee Duties and Responsibilities 

 

 

 To accomplish the objectives of good governance and accountability, the Governance 

Committee has the following responsibilities as set forth below: 

 

A. 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: 

 

 

(i) Develop the Agency’s governance practices, which should address 

transparency, independence, accountability, fiduciary responsibilities and 

management oversight; 

 

(ii) Develop a statement of the competencies and personal attributes required 

of Board members to assist those authorized to appoint members to the 

Board in identifying qualified individuals (it being acknowledged that 

membership in the Agency is determined pursuant to Section 891-a of the 

General Municipal Law);  

 

(iii) Develop and recommend to the Board any revisions to the number and/or 

structure of Board committees; 

 

 

 

 

 



 

                                                               

(iv) 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 as required under Section 2824(2) of the New York Public 

Authorities Law; 

 

(v) Examine ethical and conflicts of interest; and 

 

(vi) Perform full Board self-evaluations. 

 

B. The Governance Committee shall develop, review and recommend to the Board the 

adoption and/or revisions to the following: 

 

(i) The Agency’s Code of Ethics; 

 

(ii) Written policies regarding conflicts of interest; 

 

(iii) Written policies regarding the protection of whistleblowers from 

retaliation; 

 

(iv) Equal opportunity and affirmative action policies; 

 

(v) Written policies regarding procurement of goods and services, including 

policies relating to the disclosure of persons who attempt to influence the 

Agency’s procurement process; 

 

(vi) Written policies regarding the disposition of real and personal property 

and the acquisition of property; 

 

(vii) Committee charters, including this Charter; and 

 

(viii) Any other policies or documents relating to the governance of the Agency, 

including rules and procedures for conducting the business of the 

Agency’s Board, including the Agency’s Bylaws.  The Governance 

Committee will oversee the implementation and effectiveness of the 

Bylaws and other governance documents and recommend modifications to 

the Board as necessary or appropriate. 

 

 

ARTICLE V 

Committee Reports 

 

 The Governance Committee shall: 

 

A. Report its actions and recommendations to the Board at each regular meeting of the 

Board following a meeting of the Governance Committee and when otherwise 

requested by the Board; 

 



 

                                                               

B. Report to the Board, at least annually, regarding any proposed changes to this 

Charter; and 

 

C. Provide a self-evaluation of the Governance Committee’s functions to the Board on 

an annual basis. 

 

 

ARTICLE VI 

Amendments 

 

 

 This Charter may be amended upon affirmative vote of a majority of the Board of 

the Agency. 
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