
 

 
 
 

 
Altitude Access Solutions, Inc. 

Regular Meeting Agenda 
April 10, 2026 

12:00 p.m. – 12:30 p.m. 
Syracuse Hancock International Airport 

SRAA Board Room 
 
 
 

1. Roll Call  
 

2. New Business/Discussion  
 
• AAS Board logo and committees' discussion 
• Resolution to approve the AAS Mission Statement 
• Resolution to accept the AAS Organizational Meeting Minutes/Certificate of 

Incorporation 
• Resolution to establish the Audit & Governance Committees and charters 
• Resolution to approve the 2025/2026 AAS Board meeting schedule 
• Resolution to create the AAS roster 
• Resolution to establish Deferred Compensation program for AAS employees 
 
 

3. Adjournment 
 

 
 

* Bolded items = materials available 



  

Resolution No. ___    2026 
 

RESOLUTION ADOPTING MISSION STATEMENT FOR ALTITUDE ACCESS 
SOLUTIONS, INC. 

 
WHEREAS, Altitude Access Solutions, Inc. (“AAS”) is a business corporation and 

subsidiary of the Syracuse Regional Airport Authority (the “Authority”), formed and operating 

pursuant to Article 8, Title 34 of the New York Public Authorities Law, as amended (the “Enabling 

Act”); and 

WHEREAS, a draft Mission Statement for AAS has been submitted to and reviewed by 

the Board; 

NOW, THEREFORE, BE IT RESOLVED, that the Board of AAS hereby adopts the 

draft Mission Statement, as set forth below, as the Mission Statement for Altitude Access 

Solutions, Inc., effective immediately: 

Mission: Altitude Access Solutions, Inc. is dedicated to providing exceptional parking and 

passenger services to Syracuse Hancock International Airport. 

Values: People; Responsibility; Service; and Trust 

; and be it further   

RESOLVED, that the Mission Statement of AAS be certified by the Secretary of the Board 

and filed in the Office of AAS. 

   

RESOLUTION ADOPTION DATE: April 10, 2026 

 
VOTE: Ayes____ Nays ____ Abstentions____ 
 
 
SIGNED: ________________________________ 

Secretary 
 



Joint Meeting of Shareholder and Directors Ratifying 
Incorporator's Actions and  
Acceptance of Resignation 

RESOLVED, that the actions of the incorporator of the Corporation in organizing the 
Corporation be, and hereby are, ratified, adopted, and approved by the Corporation; 

RESOLVED, that the resignation of the incorporator of the Corporation be, and hereby is, 
accepted; 

Certificate of Incorporation 
RESOLVED, that the Certificate of Incorporation of the Corporation filed with the 

Department of State of the State of New York on July 16, 2025 be, and hereby is, ratified and 
approved, and a copy thereof shall be filed in the minutes of the proceedings of the board of 
directors; 

By-Laws 
RESOLVED, that the by-laws adopted by the incorporator and submitted to the board of 

directors be, and hereby are, ratified, adopted, and approved as the by-laws of this Corporation, 
and a copy thereof shall be filed in the minutes of the proceedings of the board of directors; 

Board of Directors 
 RESOLVED, that the following persons be, and each of them hereby is, elected to the 
board of directors of the Corporation, each to hold such membership and such board offices until 
and as provided in Chapter 43-A, Article 8, Title 34 of the Laws of 2011 of the State of New 
York, as amended (Title 34 of the New York State Public Authorities Law) and, with respect to 
the vice-chair and finance officer of the board of directors and the secretary to the board, the 
Organizational By-Laws of Syracuse Regional Airport Authority, as amended: 
 Jo Anne Gagliano (Chair) 
 Michael Frame (Vice Chair) 
 Nathaniel Stevens 
 Shiu-Kai Chin (Finance Officer) 
 Michael Mirizio  
 Michael Lazar 
 Robert Simpson 
 Eric Ennis 
 Kenneth Kinsey 
 Thomas Fernandez 
 Donna DeSiato 
  Jason Terreri (Secretary) 
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Officers 
RESOLVED, that the following persons be, and each of them hereby is, appointed to 

serve in the offices of the Corporation set opposite their respective names/titles, each to hold 
such offices until their respective successor is duly appointed and qualified or until their earlier 
resignation or removal: 
Syracuse Regional Airport Authority Executive Director – Ex Officio (President) 
Syracuse Regional Airport Authority Chief Commercial Officer – Ex Officio (Vice President) 
Syracuse Regional Airport Authority Chief Financial Officer – Ex Officio (Treasurer) 

Share Certificates 
RESOLVED, that the form of share certificate presented to the board of directors be, and 

hereby is, approved and adopted as the form of certificate to represent shares of the Corporation; 

Issuance of Shares 
RESOLVED, that the Corporation issue shares of the Corporation's authorized common 

shares, with no par value, to the following subscribers in the amounts and for the consideration 
set forth below: 

SUBSCRIBER NAME NUMBER OF SHARES 
ISSUED 

CONSIDERATION PAID 

Syracuse Regional Airport 
Authority  

100 $100.00 

RESOLVED, that the board of directors has determined that the fair value of the 
consideration described above is as set forth above and that fair consideration for the initial 
issuance of the Corporation's common shares shall be $1.00 per share; 

RESOLVED, that upon receipt of the consideration, the officers of the Corporation be, 
and hereby are, authorized and directed to issue certificates to the subscribers named above and 
that such shares, when issued pursuant to this resolution, will be validly issued, fully paid, and 
nonassessable; 

Bank Account 
RESOLVED, that the Corporation establish in its name one or more accounts with one or 

more financial institutions on such terms and conditions as may be agreed with said financial 
institutions, that any standard resolutions required by said financial institutions to establish such 
accounts are hereby adopted as if such resolutions were incorporated herein, and that the President 
and Treasurer of the Corporation are each individually or jointly authorized to execute such 
resolutions required by said financial institutions for such accounts; 

RESOLVED, that the Treasurer and President of the Corporation be, and hereby are, 
individually or jointly, authorized to write checks and make withdrawals on such accounts on 
behalf of the Corporation; 

Fiscal Year 
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RESOLVED, that the fiscal year of the Corporation shall end on June 30 of each year; 

Formation Costs 
RESOLVED, that the attorneys' fees, filing fees, and other expenses and charges incurred 

and that may be incurred by the Corporation or authorized persons acting on behalf of the 
Corporation in connection with the formation of the Corporation are deemed reasonable and shall 
be paid or reimbursed by the Corporation; 

Qualification in Other Jurisdictions 
RESOLVED, that for the purpose of authorizing the Corporation to do business in any 

state, territory, or dependency of the United States or any foreign country in which it is necessary 
or expedient for the Corporation to transact business, the proper officers of the Corporation are 
hereby authorized to appoint and substitute all necessary agents or attorneys for service of process, 
to designate and change the location of all necessary statutory offices, and to make and file all 
necessary certificates, reports, powers of attorney, and other instruments as may be required by the 
laws of such state, territory, dependency, or country to authorize the Corporation to transact 
business therein; 

Further Instructions to Officers 
RESOLVED, that the officers of the Corporation be, and each of them hereby is, 

authorized to take all such further action, as any such officer may deem necessary, proper, 
convenient, or desirable, in order to carry out each of the foregoing resolutions and to effectuate 
the purposes and intents thereof, and that all actions taken by the officers of the Corporation to 
date, in connection with the foregoing resolutions, are hereby in all respects confirmed, ratified, 
and approved. 
 



  NEW YORK STATE DEPARTMENT OF STATE  

DIVISION OF CORPORATIONS, STATE RECORDS AND UNIFORM COMMERCIAL CODE

  FILING RECEIPT  

     

ENTITY NAME : ALTITUDE ACCESS SOLUTIONS, INC.

DOCUMENT TYPE : CERTIFICATE OF INCORPORATION

ENTITY TYPE : DOMESTIC BUSINESS CORPORATION

DOS ID : 7661111

FILE DATE : 07/16/2025

FILE NUMBER : 250716001825

TRANSACTION NUMBER : 202507160001704-4727586

EXISTENCE DATE : 07/16/2025

DURATION/DISSOLUTION : PERPETUAL

COUNTY : ONONDAGA

SERVICE OF PROCESS ADDRESS : THE CORPORATION 
1000 COLONEL EILEEN COLLINS BOULEVARD,  
SYRACUSE, NY, 13212, USA

 ELECTRONIC SERVICE OF PROCESS  

 EMAIL ADDRESS : N/A 

   

FILER : ROBERT D. POYER, ESQ. 
HANCOCK ESTABROOK LLP, 1800 AXA TOWER I, 100 
MADISON STREET 
SYRACUSE, NY, 13202, USA

SERVICE COMPANY : HANCOCK ESTABROOK LLP

SERVICE COMPANY ACCOUNT : 8Q

CUSTOMER REFERENCE : 111979-01

You may verify this document online at : http://ecorp.dos.ny.gov

AUTHENTICATION NUMBER : 100008399654 

TOTAL FEES: $160.00 

FILING FEE: $125.00 

CERTIFICATE OF STATUS: $0.00 

CERTIFIED COPY: $10.00 

COPY REQUEST: $0.00 

EXPEDITED HANDLING: $25.00 

TOTAL PAYMENTS RECEIVED: $160.00 

CASH: $0.00 

CHECK/MONEY ORDER: $0.00 

CREDIT CARD: $0.00 

DRAWDOWN ACCOUNT: $160.00 

REFUND DUE: $0.00 



 
 
I hereby certify that the annexed copy for ALTITUDE ACCESS SOLUTIONS, 
INC., File Number 250716001825 has been compared with the original document 
in the custody of the Secretary of State and that the same is true copy of said 
original.

  STATE OF NEW YORK  

  DEPARTMENT OF STATE  

     

 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, 
on July 16, 2025.  
 
WALTER T. MOSLEY  
Secretary of State 

  
BRENDAN C. HUGHES  
Executive Deputy Secretary of State 
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ALTITUDE ACCESS SOLUTIONS, INC. 
ORGANIZATIONAL ACTION BY SOLE IN CORPORA TOR 

I, the undersigned, being the sole incorporator of Altitude Access Solutions, Inc., a New 
York corporation (the "Corporation"), acting by written consent without a meeting pursuant to 
Section 404(b) of the New York Business Corporation Law, do hereby consent to the adoption of 
the following resolutions: 

RESOLVED, that the by-laws for the regulation of the Corporation, in the form attached hereto 
as Exhibit A (the "By-laws"), be, and they hereby are, approved and adopted as the By-laws of 
the Corporation; 

RESOLVED, that each of the following persons is hereby elected to the board of directors of the 
Corporation, to hold such office until the first annual meeting of shareholders, or until such 
director's successor shall have been duly elected and qualified, or until such director's earlier 
death, resignation, or removal: 

Jo Anne Gagliano 

Michael Frame 

Nathaniel Stevens 

Shiu-Kain Chin 

Damian Ulatowski 

Michael Lazar 

Latoya Allen 

Kenneth Kinsey 

Thomas Fernandez 

Donna De Siato 

Robert Simpson 

RESOLVED, that the undersigned hereby resigns as the sole incorporator of the Corporation, 
and the powers and duties of the undersigned sole incorporator be, and they hereby are, 
terminated. 

[SIGNATURE PAGE FOLLOWS] 



IN WITNESS WHEREOF, the undersigned has duly executed this Organizational 
Action by Sole Incorporator as of July 16, 2025. 

2 
4905-1760-9559, v. 1 
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BY-LAWS OF ALTITUDE ACCESS SOLUTIONS, INC. 

 
OFFICES  

Section 1.01 Principal Office. The principal office of the corporation will be located at 
Syracuse Hanock International Airport, 1000 Colonel Eileen Collins Boulevard, Syracuse, New 
York 13212. 

Section 1.02 Other Offices. The corporation may also have offices and places of 
business at such other places within the State of New York as the board of directors may from time 
to time determine, subject to applicable law. 

 
SHAREHOLDERS 

Section 2.01 Annual Meeting.  

(a) The annual meeting of the shareholders of the corporation, for the election 
of directors as provided by applicable law and for the transaction of other business, must be held 
each year at the offices of the corporation in the month of January. The annual meeting must be 
held in accordance with the New York State Open Meetings Law as amended from time to time 
(the “Open Meetings Law”).  

(b) To the extent now or hereafter permitted by the Open Meetings Law, the 
board of directors may, in its sole discretion, determine that the annual meeting be held solely by 
means of electronic communication, using a platform or service of which will be the place of the 
meeting.  

Section 2.02 Special Meetings. Special meetings of the shareholders for any purpose or 
purposes may be called by the board of directors or the President, and will be held on such date, 
and at such time, as may be determined by the board of directors. The only business which may 
be conducted at a special meeting, other than procedural matters and matters relating to the conduct 
of the meeting, will be the matter or matters described in the notice of such meeting. Any special 
meeting may be held by means of electronic communication if permitted for annual meeting, as 
described in Section 2.01. 

Section 2.03 Electronic Communication. To the extent permitted by the Open Meetings 
Law, the board of directors may, in its discretion, authorize shareholders not physically present, in 
person or by proxy, at a meeting of shareholders to participate in the proceedings of such meeting 
and/or vote or grant proxies with respect to matters submitted to the shareholders at such meeting 
by means of electronic communication. A shareholder participating in a shareholders' meeting by 
such means is deemed to be present in person at the meeting. 

Section 2.04 Notice of Meetings. The corporation must give written or electronic notice 
of each meeting of the shareholders, personally or by mail or electronic transmission, not fewer 
than ten (10) nor more than sixty (60) days before the date of the meeting. If mailed, the corporation 
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must or must cause to be deposited in the United States mail, with postage thereon prepaid, directed 
to the shareholder at such shareholder's address as it appears on the record of shareholders or, if a 
shareholder has  filed with the corporation a written request that notices to such shareholder be 
mailed to some other address, then directed to such shareholder at such other address. If transmitted 
electronically, such notice must be directed to the shareholder's electronic address supplied to the 
corporation or as otherwise directed pursuant to the shareholder's authorization or instructions. 
The notice must state (i) the place, date and hour of the meeting, (ii) the means of electronic 
communications, if any, by which shareholders and proxyholders may participate in the 
proceedings of the meeting and vote or grant proxies at such meeting and (iii) unless it is the annual 
meeting, the purpose or purposes for which the meeting is called and indicate that the notice is 
being issued by or at the direction of the person or persons calling the meeting. The notice need 
not refer to the approval of minutes or to other matters normally incident to the conduct of the 
meeting. 

Section 2.05 Waiver of Notice. Notice of a meeting need not be given to any shareholder 
who submits a waiver of notice. Waivers of notice may be written or electronic and may be 
submitted before or after the meeting. The attendance of any shareholder at a meeting, in person 
or by proxy, without protesting prior to the conclusion of the meeting the lack of notice of such 
meeting, shall constitute a waiver of such notice by such shareholder. 

Section 2.06 Procedure. At each meeting of shareholders, the order of business and all 
other matters of procedure will be determined by the person presiding at the meeting. 

Section 2.07 List of Shareholders. The corporation must produce a certified list of 
shareholders as of the record date, upon any shareholder’s request at a meeting or prior thereto. If 
the right to vote at any meeting is challenged, the inspectors of election, or person presiding thereat, 
must require the corporation to produce such list of shareholders as evidence of the right of the 
persons challenged to vote at such meeting, and all persons who appear from such list to be 
shareholders entitled to vote thereat may vote at such meeting. 

Section 2.08 Quorum. At each meeting of shareholders for the transaction of any 
business, a quorum must be present to organize such meeting. Except as otherwise provided by 
law, a quorum consists of the holders of a majority of the votes of shares of the corporation entitled 
to vote at such meeting, present either in person or by proxy. When a quorum is once present to 
organize a meeting of the shareholders, it is not broken by the subsequent withdrawal of any 
shareholders. 

Section 2.09 Adjournments. The shareholders entitled to vote who are present in person 
or by proxy at any meeting of shareholders, whether or not a quorum is then present at the meeting, 
will have power by a majority vote to adjourn the meeting from time to time without notice other 
than announcement at the meeting of the time and place to which the meeting is adjourned. At any 
adjourned meeting at which a quorum is present, any business may be transacted that might have 
been transacted on the original date of the meeting, and the shareholders entitled to vote at the 
meeting on the original date (whether or not they were present thereat), and no others, shall be 
entitled to vote at such adjourned meeting. However, if after the adjournment the board fixes a 
new record date for the adjourned meeting, the corporation must give notice of the adjourned 
meeting to each shareholder of record on the new record date entitled to such notice. 
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Section 2.10 Voting; Proxies. Each shareholder of record is entitled at every meeting of 
shareholders to one vote for each share having voting power standing in the shareholder's name on 
the record of shareholders of the corporation on the record date fixed pursuant to Section 6.03 of 
these by-laws, unless otherwise provided in the certificate of incorporation of the corporation. 
Each shareholder entitled to vote at a meeting of shareholders may vote in person or, if authorized 
by the board of directors, by means of electronic communication, or may authorize another person 
or persons to act for the shareholder by proxy. Any proxy must be signed by the shareholder or the 
shareholder's duly authorized officer, director, employee or agent and must be delivered to the 
secretary of the meeting. The signature of a shareholder or the shareholder's duly authorized 
officer, director, employee or agent on any proxy may be affixed by any reasonable means, 
including facsimile signature. No proxy will be valid after the expiration of 11 months from the 
date of its execution unless otherwise provided in the proxy. Every proxy will be revocable at the 
pleasure of the shareholder executing it, except as otherwise provided by law. 

Directors shall be elected as provided by applicable law. All other corporate action to be 
taken by vote of the shareholders will, except as otherwise provided by law, the certificate of 
incorporation or these by-laws, be authorized by a majority of the votes cast in favor of such action 
at a meeting of the shareholders. The vote upon any corporate action coming before a meeting of 
shareholders, will not be by ballot unless the person presiding at such meeting so directs or any 
shareholder, present in person or by proxy and entitled to vote thereon, so demands. Unless 
otherwise provided in the certificate of incorporation, an abstention will not constitute a vote cast. 

Section 2.11 Appointment of Inspectors at Meetings. The board of directors may, in 
advance of any meeting of the shareholders, appoint one or more inspectors to act at the meeting 
(or any adjournment thereof) and make a written report thereof. In case any inspector appointed 
fails to appear or act, the vacancy may be filled by appointment made by the board of directors in 
advance of the meeting or at the meeting by the person presiding thereat. Each inspector, before 
entering upon the discharge of such inspector's duties, must take and sign an oath faithfully to 
execute the duties of inspector at such meeting with strict impartiality and according to the best of 
such inspector's ability. The board of directors will not permit anyone who is a candidate for the 
office of director of the corporation to act as an inspector at any meeting of the shareholders at 
which directors are elected. 

Section 2.12 Duties of Inspectors of Election. Whenever one or more inspectors of 
election is appointed as provided in these by-laws, such inspector or inspectors will have the duty 
to determine the number of shares outstanding and entitled to vote, the shares represented at the 
meeting, the existence of a quorum, and the validity and effect of proxies, and will receive votes, 
ballots or consents, hear and determine all challenges and questions arising in connection with the 
right to vote, count and tabulate all votes, ballots, or consents, determine the result, and do such 
acts as are proper to conduct the election or vote with fairness to all shareholders. 

 
DIRECTORS 

Section 3.01 Number and Qualifications. The board of directors will consist of the 
members of the Authority, as provided in the same manner as Chapter 43-A, Article 8, Title 34 of 
the New York State Public Authorities Law, as amended (the “Act”).  
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Section 3.02 Powers. The business of the corporation will be managed under the 
direction of the board of directors, which will have and may exercise all of the powers of the 
corporation, except such as are expressly conferred upon the shareholders by law, by the certificate 
of incorporation or by these by-laws. 

Section 3.03 Election and Term of Office. Except as otherwise provided by law or these 
by-laws, each director’s term of office is coterminous with their membership. 

Section 3.04 Resignation. Any director of the corporation may resign in accordance with 
the Act. 

Section 3.05 Removal of Directors. Any or all of the directors may be removed pursuant 
to and in accordance with the Act, and for the same reasons and in the same manner as may be 
provided by Public Authorities Law § 2827. 

Section 3.06 Vacancies. Vacancies shall be filled pursuant to the Act.  Vacancies, 
occurring otherwise than by expiration of term of office, shall be filled for the unexpired terms.  

Section 3.07 Directors' Fees and Compensation.  Directors will not be entitled to fees 
or other compensation for service on the corporation’s board of directors.  To the extent permitted 
by the Act or other applicable law, directors will be entitled to reimbursement for their actual and 
necessary expenses incurred in connection with service on the board. 

Section 3.08 First Meeting of Newly Elected Directors. The first meeting of each 
newly elected board of directors (other than the initial board of directors) will be held immediately 
after the annual meeting of shareholders and at the same place as such annual meeting of 
shareholders, provided a quorum be present, and no notice of such meeting will be necessary. In 
the event such first meeting of a newly elected board of directors is not held at said time and place, 
the same shall be held as provided in Section 3.09. 

Section 3.09 Other Meetings of Directors. Subject to Section 3.08, regular and special 
meetings of the board of directors may be held at the offices of the corporation at such times as 
the board of directors may determine. 

Section 3.10 Notice of Meetings. All meetings of the board of directors will be subject 
to notice to the directors and to the public as provided in the Open Meetings Law.  

Section 3.11 Quorum and Action by the Board. At all meetings of the board of 
directors, except as otherwise provided by law, the certificate of incorporation or these by-laws, a 
quorum will be required for the transaction of business and must consist of not less than a majority 
of the entire board, and the vote of a majority of the entire board shall decide any question that 
may come before the meeting. A majority of the directors present, whether or not a quorum is 
present, may adjourn any meeting to another time without notice other than announcement at the 
meeting of the time and place to which the meeting is adjourned. 

Section 3.12 Procedure. The order of business and all other matters of procedure at 
every meeting of directors may be determined by the person presiding at the meeting. 
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Section 3.13 Open Meetings Law. All meetings of the board of directors must be held 
in accordance with the Open Meetings Law. 

 
COMMITTEES OF DIRECTORS 

Section 4.01 Designation of Committees. The board of directors shall appoint and 
constitute an Audit Committee and a Governance Committee, each comprised of not less than 
three (3) independent members, as defined in Public Authorities Law § 2825(2) and in 
accordance with Public Authorities Law § 2824, as such may be amended, who shall constitute a 
majority on each committee, and who shall possess the necessary skills to understand the duties 
and functions of their committee. The board of directors may, and in the event the corporation 
issued debt shall, appoint and constitute a Finance Committee comprised of not less than three 
(3) independent members, as defined in Public Authorities Law § 2825(2) and in accordance 
with Public Authorities Law § 2824, as amended, who shall constitute a majority on the 
committee, and who shall possess the necessary skills to understand the duties and functions of 
the Finance Committee.  The board of directors, by resolution or resolutions adopted by a 
majority of the entire board, may designate from among its members one or more additional 
committees, each consisting of not less than three (3) independent members, and may designate 
one or more directors as alternate members of any such committee, who may replace any absent 
or disqualified member or members at any meeting of such committee. Each committee will 
have such name as set forth herein or as may be provided from time to time in the resolution or 
resolutions, will serve at the pleasure of the board of directors and will have, to the extent 
provided in such resolution or resolutions, all the authority of the board of directors except as 
otherwise provided by law.  

Section 4.02 Acts and Proceedings. All acts done and power and authority conferred by 
a committee from time to time within the scope of its authority shall be, and may be deemed to be, 
and may be specified as being, the act and under the authority of the board of directors. The 
executive committee and each other committee shall keep minutes of its proceedings and report 
its actions to the board of directors when required. 

Section 4.03 Compensation. Directors will not be entitled to fees or other compensation 
for service on any committee.  To the extent permitted by the Act or other applicable law, directors 
will be entitled to reimbursement for their actual and necessary expenses incurred in connection 
with service on a committee. 

 
OFFICERS 

Section 4.04 Officers. The corporation shall have a President, Vice President, and a 
Treasurer, which officers shall be ex officio. The Executive Director of the Syracuse Regional 
Airport Authority (“SRAA”) shall serve as President, the Chief Commercial Officer of SRAA 
shall serve as Vice-President, and the Chief Financial Officer of SRAA shall serve as Treasurer. 
The board of directors may from time to time appoint or elect such additional officers and establish 
employee positions as it may determine. Such additional officers and/or employees will have such 



  

 

7 

titles and such authority and perform such duties as the board of directors may from time to time 
prescribe. 

Section 4.05 Term of Office. The President, Vice President, and Treasurer are ex officio 
and will hold office in accordance with the Act and Organizational By-Laws of SRAA, as 
amended. Each additional officer appointed or elected by the board of directors will hold office 
for such term as may be determined from time to time by the board of directors and until such 
officer's successor has been appointed or elected and qualified. Any such additional officer, 
however, may be removed or have its authority suspended by the board of directors at any time, 
with or without cause. If the office of any officer becomes vacant for any reason, the corporation 
will have the power to fill such vacancy in accordance herewith. 

Section 4.06 The President. The President will be the chief executive officer of the 
corporation. The President will preside at all meetings of the shareholders and of the board of 
directors. The President is responsible for making hiring and termination decisions for all 
employees of the corporation. The President will have the general powers and duties of supervision 
and management of the corporation which usually pertain to such office, and will perform all such 
other duties as are properly required of or delegated to the President by the board of directors. 

Section 4.07 The Vice President. The Vice President will, in the absence or disability of 
the President, or at the request of the President, perform the duties and exercise the powers of the 
President. The Vice President also will have such powers and perform such duties as usually 
pertain to such office or as are properly required of such Vice President by the board of directors. 

Section 4.08 The Treasurer. The Treasurer will have the care and custody of all the 
moneys and securities of the corporation. The Treasurer will cause to be entered in books of the 
corporation to be kept for that purpose full and accurate accounts of all moneys received by the 
Treasurer and paid by the Treasurer on account of the corporation. The Treasurer will make and 
sign such reports, statements and instruments as may be required of the Treasurer by the board of 
directors or by the laws of the United States or by any state, country or other jurisdiction in 
which the corporation transacts business, and will perform such other duties as usually pertain to 
such office or as are properly required of the Treasurer by the board of directors. 

Section 4.09 Execution Authority of Officers. All agreements of the corporation shall 
be executed on behalf of the corporation by (a) the President, Vice-President, or Treasurer or (b) 
such other officer or employee of the corporation authorized in writing by the President, with 
such limitations or restrictions on such authority as the President deems appropriate or (c) such 
other person as may be authorized by the board of directors. 

Section 4.10 Officers Holding Two or More Offices. Any two or more offices may be 
held by the same person.  

Section 4.11 Duties of Officers May be Delegated. In case of the absence or disability 
of any officer of the corporation or in case of a vacancy in any office or for any other reason that 
the board of directors may deem sufficient, the board of directors, except as otherwise provided 
by law, may temporarily delegate the powers or duties of any officer to any other officer or to any 
director. 
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Section 4.12 Compensation. The compensation of each officer will be determined by 
the board of directors. The compensation of all other employees shall be fixed by the President or 
the President's designees within such limits as may be prescribed by the board of directors. 

Section 4.13 Security. The board of directors may require any officer, agent or employee 
of the corporation to give security for the faithful performance of the duties of such officer, agent 
or employee, in such amount as may be satisfactory to the board. Such security may be in the form 
of a fidelity bond obtained by the corporation at its expense.  

 
INDEMNIFICATION OF DIRECTORS AND OFFICERS 

Section 5.01 Right of Indemnification. The corporation shall, to the fullest extent 
permitted by Section 18 of New York Public Officers Law, as amended, and, subject to the 
provisions thereof, indemnify any person made, or threatened to be made, a party to any action or 
proceeding, other than a criminal action, by reason of the fact that such person, his or her testator 
or intestate, was a member or an officer, agent or employee of the corporation or the board or 
served at the request of the corporation or the board, as a member or an officer, agent or employee 
of the corporation or the board, against judgments, fines, amounts paid in settlement and 
reasonable expenses, including attorneys’ fees, actually and necessarily incurred as a result of such 
action or proceeding (including any appeal therein). 

Section 5.02 Advancement of Expenses. Expenses incurred by a director or officer in 
connection with any action or proceeding as to which indemnification may be given under Section 
5.01 may be paid by the corporation in advance of the final disposition of such action or proceeding 
upon (a) the receipt of an undertaking by or on behalf of such director or officer to repay such 
advancement in case such director or officer is ultimately found not to be entitled to 
indemnification as authorized by this ARTICLE V and (b) approval by the board of directors acting 
by a quorum consisting of directors who are not parties to such action or proceeding or, if such a 
quorum is not obtainable, then approval by the shareholders. To the extent permitted by law, the 
board of directors or, if applicable, the shareholders, will not be required to find that the director 
or officer has met the applicable standard of conduct provided by law for indemnification in 
connection with such action or proceeding before the corporation makes any advance payment of 
expenses hereunder. 

Section 5.03 Availability and Interpretation. To the extent permitted under applicable 
law, the rights of indemnification and to the advancement of expenses provided in this ARTICLE 
V (a) will be available with respect to events occurring prior to the adoption of this ARTICLE V, 
(b) will continue to exist after any rescission or restrictive amendment of this ARTICLE V with 
respect to events occurring prior to such rescission or amendment, (c) will be interpreted on the 
basis of applicable law in effect at the time of the occurrence of the event or events giving rise to 
the action or proceeding or, at the sole discretion of the director or officer or, if applicable, the 
testator or intestate of such director or officer seeking such rights, on the basis of applicable law 
in effect at the time such rights are claimed and (d) will be in the nature of contract rights that may 
be enforced in any court of competent jurisdiction as if the corporation and the director or officer 
for whom such rights are sought were parties to a separate written agreement. 



  

 

9 

Section 5.04 Other Rights. The rights of indemnification and to the advancement of 
expenses provided in this ARTICLE V are not exclusive of any other rights to which any director 
or officer of the corporation or other person may now or hereafter be otherwise entitled whether 
contained in the certificate of incorporation, these by-laws, a resolution of the shareholders, a 
resolution of the board of directors or an agreement providing for such indemnification, the 
creation of such other rights being hereby expressly authorized. Without limiting the generality of 
the foregoing, the rights of indemnification and to the advancement of expenses provided in this 
ARTICLE V are not exclusive of any rights, pursuant to statute or otherwise, of any director or 
officer of the corporation or other person in any action or proceeding to have assessed or allowed 
in favor of such director, officer or other person, against the corporation or otherwise, costs and 
expenses of such director, officer or other person incurred therein or in connection therewith or 
any part thereof. 

Section 5.05 Severability. If this ARTICLE V or any part hereof is held unenforceable 
in any respect by a court of competent jurisdiction, it will be deemed modified to the minimum 
extent necessary to make it enforceable, and the remainder of this ARTICLE V will remain fully 
enforceable. 

 
SHARES 

Section 6.01 Certificate of Shares. The shares of the corporation will be represented by 
certificates which will be numbered and shall be entered in the records of the corporation as they 
are issued. Each share certificate will when issued state upon the face thereof that the corporation 
is formed under the laws of the State of New York, the name of the person or persons to whom 
issued, and the number and class of shares and the designation of the series, if any, which such 
certificate represents and will be signed by the President or a Vice President and by the Treasurer, 
and may be sealed with the seal of the corporation, if any, or a facsimile thereof. The signatures of 
the officers upon a certificate may be facsimiles if: (a) the certificate is countersigned by a transfer 
agent or registered by a registrar other than the corporation itself or its employee; or (b) the 
corporation's shares are listed on a registered national securities exchange. If any officer who has 
signed or whose facsimile signature has been placed upon a certificate has ceased to be such officer 
before such certificate is issued, then it may be issued by the corporation with the same effect as 
if the officer were such officer at the date of issue. No certificate will be valid until countersigned 
by a transfer agent if the corporation has a transfer agent, or until registered by a registrar if the 
corporation has a registrar. 

Section 6.02 Transfers of Shares. Shares of the corporation will be transferable solely 
to the extent permitted by the Act. 

Section 6.03 Record Date and Time; Record of Shareholders. The Authority is the 
sole shareholder of the corporation and the only shareholder permitted by the Act. 

Section 6.04 Record of Shareholders. The corporation will keep at its office in the State 
of New York, a record containing the names and addresses of all shareholders, the number and 
class of shares held by each and the dates when they respectively became the owners of record 
thereof. 
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Section 6.05 Lost Share Certificates. The board of directors may in its discretion cause 
a new certificate for shares to be issued by the corporation in place of any certificate theretofore 
issued by it, alleged to have been lost or destroyed, and the board may require the owner of the 
lost or destroyed certificate, or such owner's legal representatives, to give the corporation a bond 
sufficient to indemnify the corporation against any claim that may be made against it on account 
of the alleged loss or destruction of any such certificate or the issuance of any such new certificate; 
but the board of directors may in its discretion refuse to issue such new certificate save upon the 
order of a court having jurisdiction in such matters. 

 
FINANCES 

Section 7.01 Corporate Funds. The funds of the corporation shall be deposited in its 
name with such banks, trust companies or other depositories as the board of directors or the officers 
may from time to time designate. All checks, notes, drafts and other negotiable instruments of the 
corporation shall be signed by such officers, employees or agents as the board of directors may 
from time to time designate. No officers, employees or agents of the corporation, alone or with 
others, shall have power to make any checks, notes, drafts or other negotiable instruments in the 
name of the corporation or to bind the corporation thereby, except as provided in this Section 7.01. 

Section 7.02 Fiscal Year. The fiscal year of the corporation shall be from July 1 to June 
30. 

Section 7.03 Loans to Directors. In accordance with Public Authorities Law § 2824, as 
amended, the corporation shall not, directly, or indirectly, extend or maintain credit, arrange for 
the extension of credit, or renew any extension of credit, in the form of a personal loan to or for 
any officer, board member or employee (or equivalent thereof) of the corporation.  

 
MISCELLANEOUS 

Section 8.01 Corporate Seal. The board of directors may in its discretion adopt or alter 
the seal of the corporation. The seal of the corporation, if the board elects to adopt one, shall be in 
such form as may be determined from time to time by the board of directors. The seal on any 
corporate obligation for the payment of money may be facsimile. 

Section 8.02 Books and Records. The corporation shall keep correct and complete 
books and records of account and shall keep minutes of the proceedings of its shareholders, board 
and committees, if any, and shall keep at the office of the corporation in this state or at the office 
of its transfer agent or registrar in this state, a record containing the names and addresses of all 
shareholders, the number and class of shares held by each and the dates when they respectively 
became the owners of record thereof. Any of the foregoing books, minutes or records may be in 
written form or in any other form capable of being converted into written form within a reasonable 
time. 

Section 8.03 Inspection of Books and Records. The annual balance sheet and profit and 
loss statement of the corporation, minutes of proceedings of the shareholders and record of 
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shareholders of the corporation shall, to the extent provided by law, be open to the inspection of 
shareholders and voting trust certificate holders, in the manner provided by law. 

Section 8.04 Affidavit of Proper Purpose. The corporation may require any shareholder 
or voting trust certificate holder requesting an inspection under Section 8.03 to furnish to the 
corporation, its transfer agent or registrar an affidavit that such inspection is not desired for a 
purpose which is in the interest of a business or object other than the business of the corporation 
and that such shareholder or holder has not within five (5) years sold or offered for sale any list of 
shareholders of any corporation of any type or kind, or aided or abetted any person in procuring 
any such record of shareholders for any such purpose. An inspection requested under Section 8.03 
may be denied to a shareholder or other person upon their refusal to furnish to the corporation, its 
transfer agent or registrar such an affidavit. 

Section 8.05 Amendment of By-Laws. By-laws of the corporation may be adopted, 
amended or repealed at any meeting of shareholders, notice of which shall have referred to the 
proposed action, by a majority of the votes cast by the holders of the shares of the corporation at 
the time entitled to vote in the election of any directors, or at any meeting of the board of directors, 
notice of which shall have referred to the proposed action, by the vote of a majority of the entire 
board of directors. 



  

Resolution No. ___    2026 
 

RESOLUTION APPOINTING MEMBERS TO AND ADOPTING CHARTERS FOR 
ALTITUDE ACCESS SOLUTIONS, INC. GOVERNANCE AND AUDIT COMMITTEES 

 
WHEREAS, Altitude Access Solutions, Inc. (“AAS”) is a business corporation and 

subsidiary of the Syracuse Regional Airport Authority (the “Authority”), formed and operating 

pursuant to Article 8, Title 34 of the New York Public Authorities Law, as amended (the “Enabling 

Act”); and 

WHEREAS, Public Authorities Law § 2824 requires AAS to establish Audit and 

Governance Committees; and 

WHEREAS, Section 4.01 of the By-Laws of Altitude Access Solutions, Inc. established a 

Governance Committee and an Audit Committee as standing committees and requires AAS to 

appoint members of the Board to the Governance and Audit Committees; and 

WHEREAS, AAS has reviewed draft charters for said Audit and Governance Committees; 

NOW, THEREFORE, BE IT RESOLVED, that the Board of AAS hereby adopts the 

draft “Governance Committee Charter” and draft “Audit Committee Charter”, as attached to and 

made a part of this Resolution, as the Governance Committee Charter and Audit Committee 

Charter for the AAS Governance Committee and AAS Audit Committee, respectively; and be it 

further    

RESOLVED, that AAS hereby appoints the following members of the Board to the Audit 

Committee: 

 Donna DeSiato 
 Kenneth Kinsey 
 Michael Lazar 
 Robert Simpson 
 Jo Anne Gagliano (Ex-Officio) 
 
; and be it further 



  

RESOLVED, that Donna DeSiato is designated as Chair of the AAS Audit Committee; 

and be it further 

 RESOLVED, that AAS hereby appoints the following members of the Board to the 

Governance Committee: 

  Michael Frame  
  Thomas Fernandez 
  Kenneth Kinsey 
  Michael Lazar 
  Michael Mirizio 
  Nathaniel Stevens 
  Jo Anne Gagliano (Ex-Officio) 
 
 ; and be it further 
 
 RESOLVED, that Michael Frame is designated as Chair of the AAS Governance 

Committee; and be it further 

 RESOLVED, that this Resolution shall take effect immediately. 

   

RESOLUTION ADOPTION DATE: April 10, 2026 

 
VOTE: Ayes____ Nays ____ Abstentions____ 
 
 
SIGNED: ________________________________ 

Secretary 
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AAS GOVERNANCE COMMITTEE CHARTER 
 

This Governance Committee Charter was adopted by Altitude Access Solutions, Inc. (AAS) a 
business corporation and subsidiary of the Syracuse Regional Airport Authority (SRAA) (the 
“Authority”), a public benefit corporation established under the laws of the State of New York, 
on the 10th day of April 2026. 

 
ARTICLE I PURPOSE 

 
Section 1.1 Pursuant to Public Authorities Law § 2824(7), the purpose of the Governance 
Committee is to assist AAS by: 

 
1. Keeping the AAS Board informed of current best governance practices; 

 
2. Reviewing corporate governance trends; 

 
3. Recommending updates to AAS’s corporate governance principles; 

 
4. Advising those responsible for appointing members to the AAS Board on the skills and 

experiences required of potential Board members; 
 

5. Examining ethical and conflict of interest issues;  
 

6. Performing Board self-evaluations; 
 

7. Recommending By-Laws, which include rules and procedures for conduct of Board 
business, and amendments thereto; and 
 

8. Any other tasks assigned to it by this Charter, the AAS Board, or Public Authorities 
Law § 2824(7), as amended. 
 

ARTICLE II ORGANIZATION OF THE COMMITTEE 
 

Section 2.1 Composition of Committee; Appointment of Members 
 

The Governance Committee shall be established as set forth in and pursuant to Section 4.01 of 
the AAS By-Laws. The Governance Committee shall consist of not less than three (3) 
independent members, as defined in Public Authorities Law § 2825(2) and in accordance with 
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Public Authorities Law § 2824, as such may be amended, who shall constitute a majority on each 
committee, and who shall possess the necessary skills to understand the duties and functions of 
the Committee. The AAS Board will appoint the Governance Committee members, and the 
Chair of AAS will designate the Governance Committee Chair. 

 
Section 2.2 Qualifications of Committee Members 

 
Governance Committee membership shall be governed by Public Authorities Law § 2825. Ideally, 
all members on the Governance Committee shall be knowledgeable or become knowledgeable in 
matters pertaining to governance. 

 
ARTICLE III DUTIES AND RESPONSIBILITIES OF THE GOVERNANCE 

COMMITTEE 
 

Section 3.1 Responsibilities 
 

To accomplish the objectives of good governance and accountability, the Governance Committee 
has responsibilities related to: (a) AAS’ corporate governance principles and practices; 
(b) evaluation of AAS policies; and (c) other miscellaneous issues. 

 
Section 3.2 Duties 

 
AAS has delegated to the Governance Committee the power and authority necessary to discharge 
its duties, including the right to: 

 
1. Meet with and obtain any information it may require from AAS staff. 

 
2. Obtain advice and assistance from in-house or outside counsel, accounting and other 

advisors as the Committee deems necessary. 
 

3. Solicit, at the AAS’ expense, persons having special competencies, including legal, 
accounting, or other consultants as the Committee deems necessary to fulfill its 
responsibilities, and to present such contracts to AAS for its approval. 

 
4. Solicit information, input and recommendations from Board members and other 

appropriate sources regarding recommendations to Board appointing authorities. 
 

Section 3.3 Corporate Governance Principles and Practices 
 

The Governance Committee shall be authorized to: 
 

1. Develop and recommend Corporate Governance Principles for adoption by AAS. 
 

2. Develop governance practices based upon adopted Corporate Governance Principles. 
These practices should address transparency, independence, accountability, fiduciary 
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responsibilities, and management oversight. 
 

3. Develop and recommend to AAS the number and structure of committees to be created 
by AAS. 

 
4. Develop and recommend Board member development, administration and management 

principles and practices for adoption by AAS. 
 

5. Review on a regular basis and recommend to the Board updates as necessary to the 
Board member development principles, practices, and policies. 

 
6. Develop and recommend to AAS any required revisions to AAS’ written policies as 

they pertain to Board member development principles and practices. 
 

7. Obtain any information and training needed to enhance Board members’ understanding 
of the current best practices in Board member development, administration, and 
management trends. 

 
8. Annually review, assess, and make necessary changes to Board member 

development, administration and management principles and practices. 
 

Section 3.4 Member Training and Self-Evaluations 
 

The Governance Committee shall: 
 

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

 
2. Develop and provide recommendations to AAS on member performance evaluations, 

including coordination and oversight of such evaluations and self-evaluations of 
members, AAS, AAS senior management and AAS committees in AAS’ overall 
governance process. 

 
3. Develop the competencies and personal attributes required of members to assist those 

authorized to appoint members to the AAS Board in identifying qualified 
individuals. 

 
Section 3.5 Evaluation of AAS Policies 

 
The Governance Committee shall: 

 
1. Review on a regular basis and recommend to AAS updates to any applicable 

policies. 
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2. Develop and recommend to AAS any other policies or documents relating to its 
governance. The Governance Committee will oversee the implementation and 
effectiveness of the By-Laws and other governance documents and recommend 
modifications as needed. 

 
Section 3.6 Other Duties and Responsibilities of the Governance Committee. 

 
The Governance Committee shall: 

 
1. Obtain any information and training needed to enhance the Governance Committee 

members’ understanding of the current best practices in corporate governance and 
corporate governance trends. 

 
2. Review the Governance Committee’s Charter annually, reassess its adequacy, and 

recommend any proposed changes. The Governance Committee Charter will be updated 
as applicable laws, regulations and corporate governance standards change. 

 
3. Annually review, assess, and make necessary changes to the Corporate 

Governance Principles and governance practices. 
 

4. Conduct an annual self-evaluation of its performance, including its effectiveness and 
compliance with the Charter. 

 
Section 3.7 Reports 

 
The Governance Committee shall: 

 
1. Report its actions and recommendations to the AAS Board at regular meetings. 

 
2. Provide a self-evaluation of the Governance Committee’s duties and responsibilities on 

an annual basis. 
 

Section 3.8 Resources 
 

AAS will ensure that the Governance Committee has sufficient resources to carry out its duties 
and responsibilities. 

 
ARTICLE IV MEETINGS 

 
Section 4.1 Number 

 
The Governance Committee will meet as determined annually by the AAS Board in order to 
adequately fulfill all the duties and responsibilities outlined in the Charter. 
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Section 4.2 Attendance 
 

Members of the Governance Committee are expected to attend each committee meeting, in 
person or via videoconference 

 
Section 4.3 Meeting Agendas 

 
Meeting agendas will be prepared for every meeting and provided to the Governance Committee 
members along with briefing materials five (5) business days before the scheduled Governance 
Committee meeting. The Governance 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 prepared. 

 
Section 4.4 Rules of Procedure 

 
All meetings of the Governance Committee shall be conducted in accordance with Roberts Rules 
of Order, current edition. 

 
Section 4.5 Open Meetings Law 

 
Meetings of the Governance Committee are subject to the provisions of the Open Meetings Law 
of the State of New York and shall be conducted in compliance therewith. 

 
 

Established April 10, 2026 
 



1  

 
 

AUDIT COMMITTEE CHARTER 

This Audit Committee Charter was adopted by Altitude Access Solutions, Inc. (AAS) a business 
corporation and subsidiary of the Syracuse Regional Airport Authority (SRAA) (the 
“Authority”), a public benefit corporation established under the laws of the State of New York, 
on the 10th day of April 2026. 
 

ARTICLE I PURPOSE 

Section 1.1 Pursuant to Public Authorities Law § 2824(4) and this Charter, the purpose of the 
Audit Committee shall be to: recommend to the AAS Board the hiring of a certified 
independent accounting firm for AAS; establish the compensation to be paid to the accounting 
firm; provide direct oversight of the performance of the independent audit performed by the 
accounting firm hired for such purposes; provide an avenue of communication between 
management, the independent auditors, the internal auditors, and AAS; and perform any other 
tasks assigned to it by the AAS Board, this Charter, or Public Authorities Law § 2824(4), as 
amended. 
 

ARTICLE II ORGANIZATION OF THE COMMITTEE 
 
Section 2.1 Composition of Committee; Appointment of Members. 

The Audit Committee shall be established as set forth in and pursuant to Section 4.01 of the AAS 
By-Laws. The Audit Committee shall consist of not less than three (3) independent members, as 
defined in Public Authorities Law § 2825(2) and in accordance with Public Authorities Law § 
2824, as such may be amended, who shall constitute a majority on each committee, and who 
shall possess the necessary skills to understand the duties and functions of the Committee. The 
AAS Board will appoint the Audit Committee members and the Chair of AAS will designate the 
Audit Committee Chair. 
 
Section 2.2 Qualifications of Committee Members. 

Audit Committee membership shall be governed by Public Authorities Law § 2825. Ideally, all 
members on the Audit Committee shall possess or obtain a basic understanding of governmental 
financial reporting and auditing. 
 
Section 2.3 Financial Expert. 

The Audit Committee shall have access to the services of at least one (1) financial expert, whose 
name shall be disclosed to AAS. 
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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 duties and responsibilities. 
 

ARTICLE III DUTIES AND RESPONSIBILITIES OF THE AUDIT COMMITTEE 

Section 3.1 Responsibilities. 

The Audit Committee shall have responsibilities related to: (a) the independent auditor and 
annual financial statements; (b) AAS 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 AAS. 
In particular, it shall be the responsibility of the Audit Committee to: 
 

 Appoint, compensate, and oversee the work of any public accounting firm employed 
by AAS. 

 
 Conduct or authorize investigations into any matters within its scope of responsibility. 

 
 Seek any information it requires from AAAS employees, all of whom should be 

directed by AAS to cooperate with committee requests. 
 

 Meet with AAS staff, independent auditors, counsel or outside counsel, as necessary. 
 

 Retain, at AAS expense, such outside counsel, experts, and other advisors as the Audit 
Committee may deem appropriate. 

 
Section 3.2 Independent Auditors and Financial Statements. 

The Audit Committee shall: 
 
1. Appoint, compensate, and oversee independent auditors retained by AAS and pre-approve 

all audit services provided by the independent auditor. 
 
2. Establish procedures for the engagement of the independent auditor to provide permitted 

audit services. The 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 AAS operations, such as 
bookkeeping or other services related to the accounting records or financial statements 
of AAS, 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. 
 

3. Review and approve AAS audited financial statements, associated management letter, 
report on internal controls and all other auditor communications. 
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4. 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. 

 
5. 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. 
 
6. 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. 

 
Section 3.3 Internal Auditors. 

The Audit Committee shall: 
 
1. Review with management and the internal auditor, the Charter, activities, staffing, and 

organizational structure of the internal audit function. The Audit Committee shall have 
authority over the appointment, dismissal, compensation, and performance reviews of 
the internal auditor. 

 
2. Ensure that the internal audit function is organizationally independent from AAS 

operations. 
 
3. Review the reports of internal auditors and have authority to review and approve the 

annual internal audit plan. 
 
4. Review the results of internal audits and approve procedures for implementing accepted 

recommendations of the internal auditor. 
 
Section 3.4 Internal Controls, Compliance and Risk Assessment. 

The Audit Committee shall review management’s assessment of the effectiveness of AAS 
internal controls and review the report on internal controls by the independent auditor as a part 
of the financial audit engagement. 
 
Section 3.5 Special Investigations. 

The Audit Committee shall: 
 
1. Ensure that AAS 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 employees of AAS or any 
persons having business dealings with AAS or breaches of internal control. 

 
2. Develop procedures for the receipt, retention, investigation, and/or referral of 

complaints concerning accounting, internal controls, and auditing to the appropriate 
body. 
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3. 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.) 

 
4. Review all reports delivered to it by the Inspector General and serve as a point of contact 

with the Inspector General. 
 
Section 3.6 Other Duties and Responsibilities of the Audit Committee. 

The Audit Committee shall: 
 
1. Obtain any information and training needed to enhance the Audit Committee members’ 

understanding of the role of internal audits and the independent auditors, the risk 
management process, internal controls, and a certain level of familiarity in financial 
reporting standards and processes. 

 
2. Review the Audit Committee’s Charter annually, reassess its adequacy, and recommend 

any proposed changes. The Audit Committee Charter will be updated as applicable laws, 
regulations, accounting, and auditing standards change. 

 
3. Conduct an annual self-evaluation of its performance, including its effectiveness and 

compliance with the Charter. 
 
Section 3.7 Resources. 

AAS will ensure that the Audit Committee has sufficient resources to carry out its duties and 
responsibilities. 
 

ARTICLE IV MEETINGS 
 
Section 4.1 Number. 

The Audit Committee will meet as determined annually by the AAS Board in order to adequately 
fulfill all the duties and responsibilities outlined in the Charter. 
 
Section 4.2 Attendance. 

Members of the Audit Committee are expected to attend each committee meeting, in person or 
via videoconference.  
 
Section 4.3 Meeting with Independent Auditor. 

The Audit Committee will meet with the AAS independent auditor at least annually to discuss 
the financial statements of AAS. 
 
Section 4.4 Meeting Agendas. 
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Meeting agendas will be prepared for every meeting and provided to the Audit Committee 
members along with briefing materials five (5) 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 prepared. 
 
Section 4.5 Rules of Procedure. 

All meetings of the Audit Committee shall be conducted in accordance with Roberts Rules of 
Order, current edition. 
 
Section 4.6 Open Meetings Law. 

Meetings of the Audit Committee are subject to the provisions of the Open Meetings Law of the 
State of New York and shall be conducted in compliance therewith. 



  

Resolution No. ___    2026 
 

RESOLUTION ADOPTING THE 2026 REGULAR BOARD AND COMMITTEE 
MEETING SCHEDULE FOR ALTITUDE ACCESS SOLUTIONS, INC. 

 
WHEREAS, Altitude Access Solutions, Inc. (“AAS”) is a business corporation and 

subsidiary of the Syracuse Regional Airport Authority (the “Authority”), formed and operating 

pursuant to Article 8, Title 34 of the New York Public Authorities Law, as amended (the “Enabling 

Act”); and 

WHEREAS, Sections 3.09 and 4.01 of the By-Laws of Altitude Access Solutions, Inc. 

grants the Board the power to hold regular meetings at such times and places as from time-to-time 

may be determined by resolution of the Board; and 

WHEREAS, a proposed 2026 regular Board and Committee meeting schedule has been 

proposed and submitted to the Board and has been duly considered by the Board; 

NOW, THEREFORE, BE IT RESOLVED, that the Board of AAS hereby adopts the 

2026 regular Board and Committee meeting schedule, as attached to and made a part of this 

Resolution, as the regular meeting schedule of the Board and its Committees for 2026; and be it 

further 

RESOLVED, that Board hereby authorizes and directs the publication of the 2026 regular 

Board and Committee meeting schedule, and the revision and republication of any subsequent 

changes to the 2026 regular Board and Committee meeting schedule as the Board and/or 

Committees may require; and be it further  

 RESOLVED, that this Resolution shall take effect immediately. 

   

RESOLUTION ADOPTION DATE: April 10, 2026 

 



  

VOTE: Ayes____ Nays ____ Abstentions____ 
 
 
SIGNED: ________________________________ 

Secretary 
 

 



 
 

2026 AAS COMMITTEE SCHEDULE 
SRAA Board Room 

 
All AAS Board Meetings and AAS Committee Meetings will follow the SRAA meetings on the 
same day as the board or appropriate committee meeting and are comprised of the same 
members of the SRAA Board for both the AAS Board and the AAS Committees. 
 
AAS Board Meetings –  
Friday, April 10th  - 12:00 p.m. – 12:30 p.m. 
Friday, May 29th – 12:00 p.m. – 12:30 p.m. 
Thursday, June 18th – 12:00 p.m. – 12:30 p.m. 
Friday, September 18th – 12:00 p.m. – 12:30 p.m. 
Friday, December 4th – 12:00 p.m. – 12:30 p.m. 
 
------------------------------------------------------------------------------------------------------------------------------- 
AAS Audit Committee Meetings: 
Thursday, April 23rd – 10:30 a.m. – 11:00 a.m. 
Friday, September 18th – 11:00 a.m. – 11:15 a.m. 
 

Audit Committee Members: 
Dr. Donna DeSiato (Chair)  
Mr. Kenneth Kinsey 
Mr. Michael Lazar  
Mr. Robert Simpson 
Ms. Jo Anne Chiarenza Gagliano (Ex-Officio) 
Mr. Jason Terreri; Ms. Robin Watkins; Ms. Joanne Clancy (Staff) 

----------------------------------------------------------------------------------------------------------------------------------- 
AAS Governance Committee Meetings: 
Thursday, September 10th – 11:30 a.m. – 12:00 p.m. 
Friday, December 4th – 11:00 a.m. – 11:15 a.m. 
 

Governance Committee Members: 
Mr. Michael Frame (Chair)  
Mr. Thomas Fernandez  
Mr. Kenneth Kinsey 
Mr. Michael Lazar  
Mr. Michael Mirizio  
Mr. Nathaniel Stevens 
Ms. Jo Anne Chiarenza Gagliano (Ex-Officio) 
Mr. Jason Terreri; Ms. Robin Watkins; Ms. Joanne Clancy (Staff) 
 

 
 
 
04/08//2026 



  

Resolution No. ___    2026 
 

RESOLUTION CREATING POSITIONS FOR ALTITUDE ACCESS SOLUTIONS, INC. 
 

WHEREAS, Altitude Access Solutions, Inc. (“AAS”) is a business corporation and 

subsidiary of the Syracuse Regional Airport Authority (the “Authority”), formed and operating 

pursuant to Article 8, Title 34 of the New York Public Authorities Law, as amended (the “Enabling 

Act”); and 

WHEREAS, Section 4.04 of the By-Laws of Altitude Access Solutions, Inc. authorizes 

the Board to establish AAS employment rosters and positions as it may determine for the 

performance of its duties, and to fix and determine their qualifications, duties and compensation; 

and 

WHEREAS, AAS desires to create the following employee positions: “Facility Manager”, 

“Assistant Facility Manager”, “Supervisor”, “Maintenance Worker”, and “Shuttle Driver”;  

 NOW, THEREFORE, BE IT RESOLVED, that the Board of AAS hereby creates the 

following positions and approves the corresponding job descriptions (qualifications, duties and 

compensation), as attached to and made a part of this Resolution: 

Position Title Positions Available 

Facility Manager 1 

Assistant Facility Manager 1 

Supervisor 3 

Maintenance Worker 6 

Shuttle Driver 10 

 

        ; and it is further 



  

 RESOLVED, that the President of AAS shall take any and all actions necessary to ensure 

the creation of such positions and the hiring of employees therefor.  

 

RESOLUTION ADOPTION DATE: April 10, 2026 

 
VOTE: Ayes____ Nays ____ Abstentions____ 
 
 
SIGNED: ________________________________ 

Secretary 
 

 



  

Resolution No. ___    2026 
 

RESOLUTION ADOPTING THE STATE OF NEW YORK DEFERRED 
COMPENSATION PLAN FOR ALTITUDE ACCESS SOLUTIONS, INC. 

 
WHEREAS, Altitude Access Solutions, Inc. (“AAS”) is a business corporation and 

subsidiary of the Syracuse Regional Airport Authority (the “Authority”), formed and operating 

pursuant to Article 8, Title 34 of the New York Public Authorities Law, as amended (the “Enabling 

Act”); and 

WHEREAS, AAS wishes to adopt the Deferred Compensation Plan for Employees of the 

State of New York and Other Participating Public Jurisdictions (the “Plan”) for voluntary 

participation of all its eligible employees, and authorize employer contributions thereto; and 

WHEREAS, AAS is a local public employer eligible to adopt the Plan pursuant to Section 

5 of the State Finance Law1; and 

WHEREAS, AAS has reviewed the Plan established in accordance with Section 457 of 

the Internal Revenue Code and Section 5 of the State Finance Law of the State of New York; and 

WHEREAS, the purpose of the Plan is to encourage employees to make and continue 

careers with AAS by providing eligible employees with a convenient and tax-favored method of 

saving on a regular and long-term basis and thereby provide for their retirement; 

NOW, THEREFORE, BE IT RESOLVED, that AAS hereby adopts the Plan for the 

voluntary participation of all eligible employees; and it is further 

 

 
1 A local public employer eligible to adopt the Plan pursuant to Section 5 of the State Finance Law includes: a 
county, city, town, village or other political subdivision as defined in Section 131 of the retirement and Social 
Security law or civil division of the State; a school district or other governmental entity operating a public school, 
college, or university; a public improvement or special district, a public authority, commission , or public benefit 
corporation; or any other public corporation, agency or instrumentality or unit of government which exercises 
governmental powers under the laws of the State. 



  

RESOLVED, that AAS hereby agrees and authorizes AAS to provide employer 

contributions to such Plan pursuant to Section 401(a) of the Internal Revenue Code; and it is further 

RESOLVED, that the appropriate officials of AAS are hereby authorized to take such 

actions and enter such agreements as are required or necessary for the adoption, implementation, 

and maintenance of the Plan; and it is further 

RESOLVED, that the Administrative Services Agency is hereby authorized to file copies 

of this Resolution and other required documents with the President of the State of New York Civil 

Service Commission. 

 

RESOLUTION ADOPTION DATE: April 10, 2026 

 
VOTE: Ayes____ Nays ____ Abstentions____ 
 
 
SIGNED: ________________________________ 

Secretary 
 
 

I hereby certify that Altitude Access Solutions, Inc. is a local public employer within the 
meaning of Section 5 of the State Finance Law and that the adoption of the Plan has received all 
required approvals of any local governing body or officer and otherwise complies with local law. 
 
By: _____________________________ 
 
 
Witnesseth by:  ____________________ 
 
              
 
Consent of the Deferred 
Compensation Board of the  
State of New York to  
Local Public Employer’s 
Participation 
 
By: ______________________________ 
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	BY-LAWS OF ALTITUDE ACCESS SOLUTIONS, INC.
	ARTICLE I  OFFICES
	Section 1.01 Principal Office. The principal office of the corporation will be located at Syracuse Hanock International Airport, 1000 Colonel Eileen Collins Boulevard, Syracuse, New York 13212.
	Section 1.02 Other Offices. The corporation may also have offices and places of business at such other places within the State of New York as the board of directors may from time to time determine, subject to applicable law.

	ARTICLE II  SHAREHOLDERS
	Section 2.01 Annual Meeting.
	(a) The annual meeting of the shareholders of the corporation, for the election of directors as provided by applicable law and for the transaction of other business, must be held each year at the offices of the corporation in the month of January. The...
	(b) To the extent now or hereafter permitted by the Open Meetings Law, the board of directors may, in its sole discretion, determine that the annual meeting be held solely by means of electronic communication, using a platform or service of which will...

	Section 2.02 Special Meetings. Special meetings of the shareholders for any purpose or purposes may be called by the board of directors or the President, and will be held on such date, and at such time, as may be determined by the board of directors. ...
	Section 2.03 Electronic Communication. To the extent permitted by the Open Meetings Law, the board of directors may, in its discretion, authorize shareholders not physically present, in person or by proxy, at a meeting of shareholders to participate i...
	Section 2.04 Notice of Meetings. The corporation must give written or electronic notice of each meeting of the shareholders, personally or by mail or electronic transmission, not fewer than ten (10) nor more than sixty (60) days before the date of the...
	Section 2.05 Waiver of Notice. Notice of a meeting need not be given to any shareholder who submits a waiver of notice. Waivers of notice may be written or electronic and may be submitted before or after the meeting. The attendance of any shareholder ...
	Section 2.06 Procedure. At each meeting of shareholders, the order of business and all other matters of procedure will be determined by the person presiding at the meeting.
	Section 2.07 List of Shareholders. The corporation must produce a certified list of shareholders as of the record date, upon any shareholder’s request at a meeting or prior thereto. If the right to vote at any meeting is challenged, the inspectors of ...
	Section 2.08 Quorum. At each meeting of shareholders for the transaction of any business, a quorum must be present to organize such meeting. Except as otherwise provided by law, a quorum consists of the holders of a majority of the votes of shares of ...
	Section 2.09 Adjournments. The shareholders entitled to vote who are present in person or by proxy at any meeting of shareholders, whether or not a quorum is then present at the meeting, will have power by a majority vote to adjourn the meeting from t...
	Section 2.10 Voting; Proxies. Each shareholder of record is entitled at every meeting of shareholders to one vote for each share having voting power standing in the shareholder's name on the record of shareholders of the corporation on the record date...
	Directors shall be elected as provided by applicable law. All other corporate action to be taken by vote of the shareholders will, except as otherwise provided by law, the certificate of incorporation or these by-laws, be authorized by a majority of t...
	Section 2.11 Appointment of Inspectors at Meetings. The board of directors may, in advance of any meeting of the shareholders, appoint one or more inspectors to act at the meeting (or any adjournment thereof) and make a written report thereof. In case...
	Section 2.12 Duties of Inspectors of Election. Whenever one or more inspectors of election is appointed as provided in these by-laws, such inspector or inspectors will have the duty to determine the number of shares outstanding and entitled to vote, t...

	ARTICLE III  Directors
	Section 3.01 Number and Qualifications. The board of directors will consist of the members of the Authority, as provided in the same manner as Chapter 43-A, Article 8, Title 34 of the New York State Public Authorities Law, as amended (the “Act”).
	Section 3.02 Powers. The business of the corporation will be managed under the direction of the board of directors, which will have and may exercise all of the powers of the corporation, except such as are expressly conferred upon the shareholders by ...
	Section 3.03 Election and Term of Office. Except as otherwise provided by law or these by-laws, each director’s term of office is coterminous with their membership.
	Section 3.04 Resignation. Any director of the corporation may resign in accordance with the Act.
	Section 3.05 Removal of Directors. Any or all of the directors may be removed pursuant to and in accordance with the Act, and for the same reasons and in the same manner as may be provided by Public Authorities Law § 2827.
	Section 3.06 Vacancies. Vacancies shall be filled pursuant to the Act.  Vacancies, occurring otherwise than by expiration of term of office, shall be filled for the unexpired terms.
	Section 3.07 Directors' Fees and Compensation.  Directors will not be entitled to fees or other compensation for service on the corporation’s board of directors.  To the extent permitted by the Act or other applicable law, directors will be entitled t...
	Section 3.08 First Meeting of Newly Elected Directors. The first meeting of each newly elected board of directors (other than the initial board of directors) will be held immediately after the annual meeting of shareholders and at the same place as su...
	Section 3.09 Other Meetings of Directors. Subject to Section 3.08, regular and special meetings of the board of directors may be held at the offices of the corporation at such times as the board of directors may determine.
	Section 3.10 Notice of Meetings. All meetings of the board of directors will be subject to notice to the directors and to the public as provided in the Open Meetings Law.
	Section 3.11 Quorum and Action by the Board. At all meetings of the board of directors, except as otherwise provided by law, the certificate of incorporation or these by-laws, a quorum will be required for the transaction of business and must consist ...
	Section 3.12 Procedure. The order of business and all other matters of procedure at every meeting of directors may be determined by the person presiding at the meeting.
	Section 3.13 Open Meetings Law. All meetings of the board of directors must be held in accordance with the Open Meetings Law.

	ARTICLE IV  Committees of directors
	Section 4.01 Designation of Committees. The board of directors shall appoint and constitute an Audit Committee and a Governance Committee, each comprised of not less than three (3) independent members, as defined in Public Authorities Law § 2825(2) an...
	Section 4.02 Acts and Proceedings. All acts done and power and authority conferred by a committee from time to time within the scope of its authority shall be, and may be deemed to be, and may be specified as being, the act and under the authority of ...
	Section 4.03 Compensation. Directors will not be entitled to fees or other compensation for service on any committee.  To the extent permitted by the Act or other applicable law, directors will be entitled to reimbursement for their actual and necessa...

	Officers
	Section 4.04 Officers. The corporation shall have a President, Vice President, and a Treasurer, which officers shall be ex officio. The Executive Director of the Syracuse Regional Airport Authority (“SRAA”) shall serve as President, the Chief Commerci...
	Section 4.05 Term of Office. The President, Vice President, and Treasurer are ex officio and will hold office in accordance with the Act and Organizational By-Laws of SRAA, as amended. Each additional officer appointed or elected by the board of direc...
	Section 4.06 The President. The President will be the chief executive officer of the corporation. The President will preside at all meetings of the shareholders and of the board of directors. The President is responsible for making hiring and terminat...
	Section 4.07 The Vice President. The Vice President will, in the absence or disability of the President, or at the request of the President, perform the duties and exercise the powers of the President. The Vice President also will have such powers and...
	Section 4.08 The Treasurer. The Treasurer will have the care and custody of all the moneys and securities of the corporation. The Treasurer will cause to be entered in books of the corporation to be kept for that purpose full and accurate accounts of ...
	Section 4.09 Execution Authority of Officers. All agreements of the corporation shall be executed on behalf of the corporation by (a) the President, Vice-President, or Treasurer or (b) such other officer or employee of the corporation authorized in wr...
	Section 4.10 Officers Holding Two or More Offices. Any two or more offices may be held by the same person.
	Section 4.11 Duties of Officers May be Delegated. In case of the absence or disability of any officer of the corporation or in case of a vacancy in any office or for any other reason that the board of directors may deem sufficient, the board of direct...
	Section 4.12 Compensation. The compensation of each officer will be determined by the board of directors. The compensation of all other employees shall be fixed by the President or the President's designees within such limits as may be prescribed by t...
	Section 4.13 Security. The board of directors may require any officer, agent or employee of the corporation to give security for the faithful performance of the duties of such officer, agent or employee, in such amount as may be satisfactory to the bo...

	ARTICLE V  Indemnification of directors and officers
	Section 5.01 Right of Indemnification. The corporation shall, to the fullest extent permitted by Section 18 of New York Public Officers Law, as amended, and, subject to the provisions thereof, indemnify any person made, or threatened to be made, a par...
	Section 5.02 Advancement of Expenses. Expenses incurred by a director or officer in connection with any action or proceeding as to which indemnification may be given under Section 5.01 may be paid by the corporation in advance of the final disposition...
	Section 5.03 Availability and Interpretation. To the extent permitted under applicable law, the rights of indemnification and to the advancement of expenses provided in this ARTICLE V (a) will be available with respect to events occurring prior to the...
	Section 5.04 Other Rights. The rights of indemnification and to the advancement of expenses provided in this ARTICLE V are not exclusive of any other rights to which any director or officer of the corporation or other person may now or hereafter be ot...
	Section 5.05 Severability. If this ARTICLE V or any part hereof is held unenforceable in any respect by a court of competent jurisdiction, it will be deemed modified to the minimum extent necessary to make it enforceable, and the remainder of this ART...

	ARTICLE VI  Shares
	Section 6.01 Certificate of Shares. The shares of the corporation will be represented by certificates which will be numbered and shall be entered in the records of the corporation as they are issued. Each share certificate will when issued state upon ...
	Section 6.02 Transfers of Shares. Shares of the corporation will be transferable solely to the extent permitted by the Act.
	Section 6.03 Record Date and Time; Record of Shareholders. The Authority is the sole shareholder of the corporation and the only shareholder permitted by the Act.
	Section 6.04 Record of Shareholders. The corporation will keep at its office in the State of New York, a record containing the names and addresses of all shareholders, the number and class of shares held by each and the dates when they respectively be...
	Section 6.05 Lost Share Certificates. The board of directors may in its discretion cause a new certificate for shares to be issued by the corporation in place of any certificate theretofore issued by it, alleged to have been lost or destroyed, and the...

	ARTICLE VII  Finances
	Section 7.01 Corporate Funds. The funds of the corporation shall be deposited in its name with such banks, trust companies or other depositories as the board of directors or the officers may from time to time designate. All checks, notes, drafts and o...
	Section 7.02 Fiscal Year. The fiscal year of the corporation shall be from July 1 to June 30.
	Section 7.03 Loans to Directors. In accordance with Public Authorities Law § 2824, as amended, the corporation shall not, directly, or indirectly, extend or maintain credit, arrange for the extension of credit, or renew any extension of credit, in the...

	ARTICLE VIII  MISCELLANEOUS
	Section 8.01 Corporate Seal. The board of directors may in its discretion adopt or alter the seal of the corporation. The seal of the corporation, if the board elects to adopt one, shall be in such form as may be determined from time to time by the bo...
	Section 8.02 Books and Records. The corporation shall keep correct and complete books and records of account and shall keep minutes of the proceedings of its shareholders, board and committees, if any, and shall keep at the office of the corporation i...
	Section 8.03 Inspection of Books and Records. The annual balance sheet and profit and loss statement of the corporation, minutes of proceedings of the shareholders and record of shareholders of the corporation shall, to the extent provided by law, be ...
	Section 8.04 Affidavit of Proper Purpose. The corporation may require any shareholder or voting trust certificate holder requesting an inspection under Section 8.03 to furnish to the corporation, its transfer agent or registrar an affidavit that such ...
	Section 8.05 Amendment of By-Laws. By-laws of the corporation may be adopted, amended or repealed at any meeting of shareholders, notice of which shall have referred to the proposed action, by a majority of the votes cast by the holders of the shares ...
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