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January 31, 2017
Minutes of the regular meeting of the Canal Corporation's Finance Committee held at the
Authority’s offices at 123 Main Street, White Plains, New York at approximately 9:00 a.m.
Members of the Finance Committee present were:
Tracy B. McKibben, Chair
John R. Koelmel
Eugene L. Nicandri
Dr. Anne M. Kress
Anthony Picente, Jr.

-------------------------------------------------------------------------------------------------------------------------------------------Also in attendance were:
Gil Quiniones
Justin Driscoll
Robert Lurie
Joseph Kessler
Jill Anderson
Soubhagya Parija
Kimberly Harriman
Karen Delince
Anne Reasoner
John Canale
Thomas Concadoro
Scott Tetenman
Lorna Johnson
Sheila Baughman
Howard Goebel
Randal E. Kreus

President and Chief Executive Officer
Executive Vice President and General Counsel
Executive Vice President and Chief Financial Officer
Executive Vice President and Chief Operating Officer
Executive Vice President and Chief Commercial Officer
Senior Vice President and Chief Risk Officer
Senior Vice President – Corporate and Public Affairs
Vice President and Corporate Secretary
Vice President - Budgets and Business Controls
Vice President - Strategic Supply Management
Vice President and Controller
Vice President – Finance
Senior Associate Corporate Secretary
Senior Assistant Corporate Secretary
Canal Corporation
Canal Corporation

Chairperson Tracy McKibben presided over the meeting. Corporate Secretary Delince kept the Minutes.

January 31, 2017

Introduction
Chairperson Tracy McKibben welcomed committee members and the Authority’s senior
staff to the meeting. She said the meeting had been duly noticed as required by the Open
Meetings Law and called the meeting to order pursuant to Section B(4) of the Finance Committee
Charter.
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1.

Adoption of the January 31, 2017 Proposed Meeting Agenda
Upon motion made by Authority Chairman Koelmel and seconded by Vice Chairman Nicandri, the

agenda for the meeting was adopted.
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2.

Motion to Conduct an Executive Session
I move that the Authority and Canal Corporation Finance Committee conduct an executive

session pursuant to the Public Officers Law of the State of New York section §105 to discuss
matters leading to the promotion or removal of a particular person.
Upon motion made by Vice Chairman Nicandri and seconded by Authority Chairman Koelmel, an
Executive Session was held.
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3.

Motion to Resume Meeting in Open Session
I move to resume the meeting in Open Session. Upon motion made by Authority Chairman

Koelmel and seconded by Vice Chairman Nicandri, the meeting resumed in Open Session
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4.

CONSENT AGENDA
Upon motion made by Vice Chairman Nicandri and seconded by Authority Chairman Koelmel, the

agenda for the meeting was adopted.
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a. Appointment of Officers of the Corporation
The Chair of the Committee submitted the following report:
“SUMMARY
The members are requested to recommend the appointment of the officers of the Corporation to
the Canal Board of Directors.
BACKGROUND
Article 5, Title 1, Section 1005-b of the Public Authorities Law provides that the Canal Corporation
(the ‘Corporation’) be continued and reconstituted as a subsidiary corporation of the New York Power
Authority (the ‘Authority’) as of January 1, 2017. Subsection 5 provides that the Board members of the
Canal Corporation shall be the same persons holding the offices of trustees of the Authority. Subsection 9
of the Public Authorities Law provides that the Corporation shall have the power to appoint officers.
RECOMMENDATION
In accordance with the provisions set forth in Section 1005-b of the Public Authorities Law, it is
necessary for the Board of the Canal Corporation to take certain actions in order to allow the Canal
Corporation to function as subsidiary to, but legally distinct from the Authority. It is recommended that the
Board adopt the resolution to appoint the Authority Officers to serve the Corporation in the same capacity
until his or her successor is chosen and qualified or until his or her earlier removal, resignation or death.
As provided in the Public Authorities Law, the officers shall not receive any additional compensation,
either direct or indirect, other than reimbursement for actual and necessary expenses incurrent in the
performance of his or her duties, by reason of serving as an officer of the Corporation.”
Upon motion made by Authority Chairman Koelmel and seconded by Vice Chair Nicandri, the
following resolution as submitted by Chairperson McKibben was unanimously adopted.
RESOLVED, That pursuant to Public Authorities
Law, Section 1005-b the Finance Committee recommends to
the Canal Board of Directors, that the Authority’s Officers be
appointed, effective immediately, to serve the Corporation in
the same capacity until his or her successor is chosen and
qualified or until his or her earlier removal, resignation or
death.
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b. Proposed Canal Corporation Schedule of Board Meetings in 2017
The Vice President and Corporate Secretary submitted the following report:
The following schedule of meetings for the year 2017 is recommended:
MONTH

MEETING DATE
(All meetings on Tuesday except where indicated)

JANUARY

January 31, 2017 – WPO

FEBRUARY

No Meeting Scheduled

MARCH

March 21, 2017 – ANNUAL – WPO

APRIL

No Meeting Scheduled

MAY

May 24, 2017 – VIDEOCONFERENCE
(Wednesday)

JUNE

No Meeting Scheduled

JULY

July 25, 2017 – WPO

AUGUST

No Meeting Scheduled

SEPTEMBER

September 26, 2017 – WPO

OCTOBER

No Meeting Scheduled

NOVEMBER

November 2, 2017 – WPO - Thursday
(Tentative Meeting Date subject to confirmation)

DECEMBER

December 12, 2017 – WPO

RECOMMENDATION
The President and Chief Executive Officer and I support the proposed schedule for the
Corporation’s Board Meetings for the year 2017, as set forth in the foregoing memorandum, and request
that the Finance Committee recommend its adoption to the Canal Corporation Board of Directors.
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5.

DISCUSSION AGENDA:
a. Adoption of 2017 Budget for the New York State Canal Corporation
The Executive Vice President and Chief Financial Officer submitted the following report:

“SUMMARY
The Canal Corporation Board of Directors (‘Canal Board’) will be requested at their January 31,
2017 meeting to approve the 2017 Budget for the Canal Corporation, specifically including expenditures
for the (i) 2017 Operations and Maintenance (‘O&M’) Budget (attached as Exhibit ‘5a-A’), (ii) 2017 Capital
Budget (attached as Exhibit ‘5a-B’), and (iii) 2017 Canal Development Fund Budget (collectively, the
‘2017 Canal Corporation Budgets’). The 2017 Canal Corporation Budgets set forth the expected
expenses of the Canal Corporation and include the recommended expenditures in the following amounts:

2017 Canal Corporation Budgets

($ million)

O&M

$84.3

Capital

$60.5

Canal Development Fund

$ 3.1

The Finance Committee is requested to recommend to the Canal Corporation Board of Directors
(‘Canal Board’) the approval of the 2017 Canal Corporation Budgets.
BACKGROUND
The Canal Corporation is authorized to operate, maintain, construct, reconstruct, improve,
develop, finance, and promote the New York State canal system (the ‘Canal System’).
The 2017 Canal Corporation Budgets are intended to provide the Canal Corporation with the
resources needed to meet the Canal Corporation’s overall mission and objectives.
DISCUSSION & FISCAL INFORMATION
2017 Canal Corporation O&M Budget
The 2017 O&M Budget of $85.0 million reflects a concentration on the effective operation and
maintenance of the Canal Corporation’s critical investments in New York State Canal System.
The 2017 O&M Budget for Operations provides appropriations for baseline, or recurring, work,
along with new programs which have been created to more safely and effectively manage on-going
operations. These programs include, but are not limited to, vegetation management ($2.8 million), culvert
cleaning and inspections ($1.3 million), embankment inspections ($1.0 million) and dam safety and bridge
inspections (($0.9 million).
2017 Canal Corporation Capital Budget
The 2017 Capital Budget totals $60.0 million, representing on going, and new capital projects.
The significant projects for 2017 are: dam rehabilitation and repairs ($16.1 million), IT projects ($11.0
million), canal structure improvements ($4.1 million), equipment and vessel replacement ($4.2 million),
wall repair/rehabilitation projects ($4.0 million), lock rehab/rehabilitation ($3.1 million).
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2017 Canal Development Fund Budget
The 2017 Canal Development Fund Budget totals $3.1 million, representing on going costs
associated with the New York State Canal System Development Fund (‘Canal Development Fund’).
The Canal Development Fund, created by State Finance Law §92-u, is a fund established in the
joint custody of the State Comptroller and the Commissioner of Taxation and Finance. The Canal
Development Fund consists largely of revenues received from the operation of the Canal System.
Moneys of the Canal Development Fund, following appropriation by the legislature, is made available to
the Power Authority, and may be expended by the Power Authority or the Canal Corporation for the
maintenance, construction, reconstruction, development or promotion of the Canal System. In addition,
moneys of the Canal Development Fund may be used for the purposes of interpretive signage and
promotion for appropriate historically significant Erie Canal lands and related sites. Moneys from the
Canal Development Fund are paid out by the State Comptroller on certificates issued by the Director of
the Budget. Copies of the 2017 Power Authority Budgets memorandum presented to the Trustees in the
December 2016 Trustee meeting (attached as Exhibit ‘5a-D’) and the 2017 Canal Corporation Budget
being presented to the Canal Corporation Board of Directors at the January 2017 Canal Corporation
Board of Directors meeting (attached as Exhibit ‘5a-E’) are attached to this document to provide
Discussion and Fiscal Information detail.
FISCAL INFORMATION
The Canal Corporation’s O&M, Capital and Canal Development Fund expenses are expected to
be funded by transfers of funds from the Power Authority. Any transfers of funds from the Power
Authority to the Canal Corporation would be subject to approval by the Power Authority’s Board of
Trustees and compliance with the Power Authority’s General Resolution Authorizing Revenue
Obligations, as amended and supplemented.
Canal Development Fund expenses are expected to be reimbursed to the Power Authority by the
State Comptroller with moneys held in the Canal Development Fund as discussed above.
REQUESTED ACTION
It is requested that the Finance Committee recommend that the Canal Board approve the 2017
Budget for the Canal Corporation, specifically including expenditures for the (i) 2017 Operations and
Maintenance (‘O&M’) Budget (attached as Exhibit ‘5a-A’), (ii) 2017 Capital Budget (attached as Exhibit
‘5a-B’), and (iii) 2017 Canal Development Fund Budget.
For the reasons stated, I recommend the approval of the above-requested actions by adoption of
a resolution in the form of the attached draft resolution.”
Upon motion made by Vice Chair Nicandri and seconded by Authority Chairman Koelmel, the following
resolution, as submitted by the Executive Vice President and Chief Financial Officer, was unanimously
adopted.
RESOLVED, That the Finance Committee
recommends that the Canal Corporation Board of Directors
approve the 2017 Budget for the Canal Corporation,
specifically including expenditures for the (i) 2017
Operations and Maintenance (“O&M”) Budget, (ii) 2017
Capital Budget, and (iii) 2017 Canal Development Fund
Budget, each as discussed in the attached memorandum of
the President and Chief Executive Officer.
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b. Canal Corporation Bylaws
The Executive Vice President and General Counsel submitted the following report:
“SUMMARY
The Finance Committee members are requested to recommend that the Canal Board of Directors
adopt the proposed Canal Corporation By-laws (Exhibit ‘5b-A’), as recommended by the General
Counsel. The existing By-laws are attached as Exhibit ‘5b-B.’
BACKGROUND
Article 5, Title 1, Section 1005-b of the Public Authorities Law provides that the Canal Corporation
(the ‘Corporation’) be continued and reconstituted as a subsidiary corporation of the New York Power
Authority (the ‘Authority’) as of January 1, 2017. Subsection 5 provides that the Board members of the
Canal Corporation shall be the same persons holding the offices of Trustees of the Authority.
The Canal Bylaws are amended to provide continuity with the Authority Bylaws in order to
increase efficiency and coherence in Board governance procedures.
RECOMMENDATION
In accordance with the provisions set forth Section 1005-b of the Public Authorities Law, it is
necessary for the Board of the Canal Corporation to take certain actions in order to allow the Canal
Corporation to function as subsidiary to, but legally distinct from the Authority. Accordingly, it is
recommended that the Finance Committee recommend the adoption of the Corporation By-Laws to the
Canal Corporation Board of Directors.
Upon motion made by Vice Chair Nicandri and seconded by Authority Chairman Koelmel, the
following resolution, as submitted by the Executive Vice President and General Counsel, was
unanimously adopted.
RESOLVED, That the Finance Committee
recommend the adoption of the Canal Corporation
By-laws, attached hereto as Exhibit “5b-A,” to the
Canal Board of Directors.
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c. Adoption of Expenditure Authorization Procedures
for the New York State Canal Corporation
The Vice President of Strategic Supply Management submitted the following report:
“SUMMARY
The Finance Committee is requested to recommend to the Canal Board of Directors the adoption
of the Expenditure Authorization Procedures (‘EAPs’) governing procurements made by or on behalf of
the New York State Canal Corporation (‘Canal Corp.’) pursuant to Article VII, Section 5 of the Canal
Corp.’s proposed By-Laws.
The Finance Committee is also requested to recommend to the Canal Board of Directors that the
Chairman delegate the authority to modify existing authorization and execution limits relating to
commitments for the approval of, award of and change orders to contracts that do not require approval by
the Canal Board.
BACKGROUND
Article VII, Section 5 of the Canal Corp.’s proposed By-Laws requires that the Canal Board adopt
expenditure authorization procedures which, among other things, govern contract approval authorizations
and executions. Good governance dictates that these EAPs, attached hereto as Exhibit ‘5c-A,’ be
presented for Board review, approval and adoption.
DISCUSSION
Staff has identified the need to authorize certain levels of personnel (titles) to approve
commitments, as well as to set forth the execution (signing) limits for certain purchasing and other
personnel. The recommended EAPs will rightly place responsibility with those employees already
accountable for such functions and streamline the procurement process, while at the same time
maintaining appropriate controls on the process.
In addition, the Board is requested to delegate to the Chairman the authority to modify existing
authorization and execution limits of the EAPs relating to commitments for the approval of, award of and
change orders to contracts that do not require approval by the Trustees. This delegation of authority
provides for a more efficient amendment process, eliminating the need to return to the Board each time
circumstances dictate a necessary revision to the EAPs.
FISCAL INFORMATION
There will be no financial impact on the Canal Corp.
RECOMMENDATION
The Senior Vice President – Public and Regulatory Affairs and the Vice President – Strategic
Supply Management, as well as the Director of Canals, recommend that the Finance Committee
recommend to the Canal Board:
•

the adoption of the EAPs governing procurements made by or on behalf of the Canal Corp.;
and

•

the delegation to the Chairman of authority to modify existing authorization and execution
limits relating to commitments for the approval of, award of and change orders to contracts
that do not require approval by the Canal Board.
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For the reasons stated, I recommend the approval of the above-requested action by adoption of
the resolution below.”
Upon motion made by Authority Chairman Koelmel and seconded by Vice Chair Nicandri, the
following resolution, as recommended by the Vice President of Strategic Supply Management, was
unanimously adopted.
RESOLVED, That the Finance Committee
recommend to the Canal Board the adoption of
the Expenditure Authorization Procedures
discussed in the foregoing report of the Vice
President - Strategic Supply Management, and
attached hereto as Exhibit “5c-A,” be hereby
adopted; and be it further
RESOLVED, That the Finance Committee
recommend that the Canal Board authorize the
Chairman be authorized to modify the
authorization and execution limits of the
Expenditure Authorization Procedures relating to
commitments for the approval of, award of and
change orders to contracts that do not require
approval by the Board.
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6.

Next Meeting
Chairperson McKibben said that the next regular meeting of the Finance Committee is to be

determined.
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Closing
Upon motion made by Authority Chair Koelmel and seconded by Vice Chair Nicandri, the meeting
was adjourned by the Chair at approximately 9:20 a.m.

Karen Delince
Karen Delince
Corporate Secretary
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EXHIBITS
For
January 31, 2017
Meeting Minutes

O&M 2017 - Budget by Organization

Exhibit A: 1 of 4

($000's)

2017
Budget

2017
Budget

EXECUTIVE OFFICE

Executive
Law
Internal Audit
Corporate Affairs
Risk Management
Office Total

1,557.9
9,091.3
4,504.8
11,960.4
5,043.5
32,157.8

ENERGY MARKETING & BUSINESS DEVELOPMENT

Energy Efficiency

500.0

Economic Development

464.6

Market Analysis & Administration

0.0

Integrated Grid

0.0

Customer Energy Solutions
COMMERCIAL OPERATIONS
SVP Commercial Operations
Project & Business Development

Office Total

1,249.9
3,614.4
1,744.9

Operations Headquarters

Office Total

6,609.3

Blenheim-Gilboa
500 MW

EVP & CFO Business Services

Flynn

Budgets & Business Controls
Controller
Finance
Financial Planning
Treasury
Procurement
Strategic Management
Enterprise Excellence
Office Total

622.0
2,562.4
5,910.2
694.9
985.5
1,388.4
9,913.7
1,815.0

0.0
979.6

OPERATIONS

Energy Resource Management

BUSINESS SERVICES

15.0

NY Energy Manager

SENY

SCPP
Niagara
St. Lawrence
Small Hydros
Transmission Lines
Astoria Energy II O&M
Office Total

33,371.1
22,440.2
34,468.8
7,987.7
6,856.9
18,905.5
62,834.7
37,386.6
13,721.1
65,994.2
967.3
304,934.2

2,676.1
26,568.2

Recharge New York

2,553.8

Research & Development

8,924.0

Total before Lease/Invest.

440,958.3

INFORMATION TECHNOLOGY
Cyber Security

902.9

Information Technology

29,301.3

Office Total

30,204.2

ENTERPRISE SHARED SERVICES
SVP Enterprise Shared Services
VP Enterprise Shared Services
Human Resources
Knowledge Management
Corporate Support Services
Fleet Management
Real Estate
Chief Diversity Officer
Office Total

Eliminations & Adjustments

34,251.5

Astoria Energy II Lease

28,206.0

Canals

84,300.2

1,201.4
373.3
11,894.0
1,619.0
10,206.7
1,458.5
607.8
666.5
28,027.2

Grand Total

587,715.9

O&M: 2017 Budget By Cost Element ($millions)

Exhibit A: 2 of 4

$559.5 M
(excludes AE II Lease)

Payroll & Benefits
$298.3

Materials
$21.6

Fees
$8.7
Office and Station & Other
$12.8

The $3.6 million for cloud implementation is for Risk Management, Human Resources and Procurement IT cloud based software solutions.

Maint/Repair/Svce Contracts
$151.6

Consulting Services
$40.5
Misc/Other
$2.0

NYPA Direct & Assesment

Research & Technology
$8.9

O&M: 2017 Budget By Facility ($millions)
Exhibit A: 3 of 4

Canals West
$22.4
Canals East
$25.7

$559.5 M
(excludes AEII Lease)

Transmission
$66.0
Corporate HQ / R&D
$133.5

Canals Corporate HQ
$36.1
St. Lawrence
$37.4

Operations HQ
$33.4
Niagara
$62.8

Strategic Investments
$34.3
500MW
$34.5

Blenheim-Gilboa
$22.4

The $3.6 million for cloud implementation is for Risk Management, Human Resources and Procurement IT cloud based software solutions.

SCPP
$18.9

Astoria Energy II
$1.0
SENY
$6.9
Small Hydros
$13.7

* Astoria does not reflect annual Lease payments

Recharge NY
$2.6

Flynn
$8.0

Exhibit A: 4 of 4

O & M: Headcount 2017
Headquarters
* Executive Offices
Commercial Operations
Business Services
Human Resources & Enterprise Shared Services
Information Technology
Economic Development & Energy Efficiency

2017 Request
170
55
197
109
130
179

Headquarters Total

840

Operations
Operations HQ
Transmission/Clark
Blenheim-Gilboa
500MW
R.M. Flynn
Niagara
St. Lawrence

333
131
108
64
24
246
197

Operations Total

1,103

NYPA Total

1,943

Canals Total

482

Grand Total

2,425

NYPA Reflects 25 new position requests, funded and embedded in departments
* Includes 20 funded and 15 unfunded new position requests

2017 Capital Budget Request ($000's)

2017
CAPITAL
BUDGET

TRANSMISSION

88,317

OPERATIONS
NIAGARA*

64,271

ST. LAWRENCE*

26,225

BLENHEIM- GILBOA*
500 MW

8,171
11,105

SCPP

2,717

FLYNN

0

SMALL HYDRO PLANTS
SUB-TOTAL OPERATIONS

66
200,874

OPERATIONS HEADQUARTERS

58,026

CANALS

60,500
TOTAL CAPITAL

* Includes Relicensing and Compliance / Implementation Expense

319,400

Exhibit B: 1 of 3

Capital Plan: 2017 Major Initiatives

Exhibit B: 2 of 3

St. Lawrence 2017

Niagara 2017

($ millions)

($ millions)

Total $26.2 million

Total $64.3 million

1.7

1.9

1.8

1.9

1.1
1.7

0.8

0.9

2.5

1.2

3.4

7.2

1.5

2.0
2.3

1.8
45.6

1.9
3.6

5.5

LEWISTON PUMP GENERATING-LPGP
NIAGARA -GANTRY CRANE INSPECTION

STL GENERATOR(GSU) TRANSFORMER REPLACEMENT

RMNPP INTAKE COFFERDAM

STL STATION SERVICE UPGRADE

RMNPP TRASH RACK REPLACEMENT

STL NEW RMSP FACILITIES/PARKS & RECREATION

GENERATOR TRANSFORMER PROTECTION

SAINT LAWRENCE RELICENSING AND IMPLEMENTATION

CHILLED WATER SYSTEM UPGRADE

TARGETED RECREATIONAL FACILITIES

NIAGARA RELICENSING AND IMPLEMENTATION

STL ROTOR MODIFICATION FOR STRESS REDISTRIBUTION

RMNPP LIFE EXTENSION & MODERNIZATION

STL SAFETY SYSTEMS

NIAGARA RM DRAFT TUBE GATES
NIA SCADA HARDWARE AND SOFTWARE UPGRADE
All Other Niagara Projects

STL WATER BALL REPLACEMENT
All Other St. Lawrence Projects

Capital Plan: 2017 Major Initiatives

Exhibit B: 3 of 3

Canals 2017

Transmission 2017

($ millions)

($ millions)

Total $60.5 million

Total $88.3 million

3.1

11.9

3.0

1.0

18.8

3.1
3.2
3.2
4.0

5.8

6.6

4.1

4.2

11.0

11.8
4.5

8.0

16.1

0.6

9.2
0.6

4.0

0.8

3.6

3.1

1.6
1.7

STL PV 20 LINE UPGRADE
NIAGARA TRANSMISSION LEM
STLT BREAKER & RELAY PROGRAM
SGT: COMMUNICATIONS BACKBONE
ENERGY CONTROL CENTER REDUNDANCY
CEC MA1 & MA2 TRANSMISSION LINE UPGRADE
ASSET MANAGEMENT HEALTH CENTER
CEC TRANSMISSION LEM
STL MA1 & MA2 STRUCTURE REPLMT PHASE II
STL SWITCHYARD T-LEM
NIAGARA RELAY REPLACEMENT
LISC Y49 SPARE SHUNT REACTORS
All Other Transmission Projects

Canal Structure Improvements

Equipment/Vessel Replacements

Dam Projects

Lock Projects

Culverts

Wall Repair/Rehab

Gate Rehab/Replacement

Trailways

Feeder Rehab

Flood Warning System

Guard Gate Design Program

IT Projects

Security

All Other

NEW YORK POWER AUTHORITY
FIVE YEAR PLAN
ENERGY EFFICIENCY

Energy Services 2017 Budget ($000's)

ENERGY EFFICIENCY & TECHNOLOGY

Exhibit C: 1 of 2

2017

LONG TERM AGREEMENTS
SENY GOVERNMENTAL SERVICES PROGRAM
SUB-TOTAL LONG TERM AGREEMENTS

162,823
162,823

OTHER NYPA FUNDED PROGRAMS
ENERGY EFFICIENCY PROGRAM
MEUA VEHICLES PROGRAM
SUB-TOTAL OTHER NYPA FUNDED PROGRAMS

44,175
500
44,675

POCR PROGRAMS
POCR REBATE PROGRAM
POCR - OTHER
SUB-TOTAL POCR

500
509
1,009

TOTAL ENERGY EFFICIENCY:

208,507

2017 Energy Services Programs
Long Term Agreement Program
($ millions)

Exhibit C: 2 of 2

Other Energy Services Programs
($ millions)

Total $162.8 million

Total $45.7 million

9.2

10.8

7.3 4.8
10.2
17.1

24.1

4.3

114.2

3.6

SUNY Projects
New York City DEP Projects

New York City DOC Projects

0.5

1.0

New York State 'Counties and Towns
New York State 'School Districts

CUNY Projects

Metro North Railroad

Office of General Services (OGS)
POCR

New York City Transit

All Other Projects

1.4

Municipal Vehicles
All Other Projects

EXHIBIT A
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BY-LAWS
of the
NEW YORK STATE CANAL CORPORATION
Originally Adopted………………………………………………………………… …September 2, 1992.

EXHIBIT A

ARTICLE I – Offices
Section 1. Principal Office
The principal office of the New York State Canal Corporation (hereinafter referred to as
the "Corporation") shall be its Albany, New York office.
Section 2. Other Offices
The Corporation may also have offices at such other places as the Board of Directors of
the Corporation (hereinafter referred to collectively as the “Board” and each individually
as a “Board member”) may from time to time determine or the business of the Board
may require.
Section 3. Books and Records
Except as otherwise determined by the Board or as the business of the Corporation
may require, all books and records of the Corporation shall be kept at the White Plains,
New York, office of Power Authority of the State of New York (hereinafter the
“Authority”).
ARTICLE II – Board of Directors
Section 1. Number, Term, Appointment and Vacancies
The number and term of Board members and the appointment and process of filling
vacancies shall be governed by Title 1 of Article 5 of the New York State Public
Authorities Law (hereinafter the "Power Authority Act"). The Board shall be the same
persons holding the offices of Trustees of the Authority and the Chair of the Authority
shall hold the same position as the Chair of the Corporation until the conclusion of his or
her term. The Chair is the "appointing authority," as defined in Section 2, subdivision 9,
of the Civil Service Law, and has the power to appoint and remove officers, agents and
employees and fix their compensation, provided, however, that the appointment of the
President and Chief Executive Officer shall be subject to confirmation by the New York
State Senate in accordance Public Authorities Law Section 2852.
Section 2. Powers and Duties
The powers and duties of the Board shall be governed by the Power Authority Act and
the Canal Law, and shall include those powers and duties set forth in the Public
Authorities Law. To implement these powers and duties, the Board shall oversee the
Corporation’s executive management in the effective and ethical management of the
Corporation. The Board shall be responsible for acting in good faith, with independent
judgment and shall adhere to the Authority’s code of conduct and conflict of interest
procedure. The following are certain, but not all, actions by the Corporation that require
an act of the Board: (a) establishment of policies regarding the payment of salary,
1
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compensation and reimbursements to, and establish rules for the time and attendance
of, management; (b) adoption of a code of ethics applicable to each officer, director and
employee that, at a minimum, includes the standards established in section seventyfour of the public officers law; (c) establishment of written policies and procedures on
personnel including policies protecting employees from retaliation for disclosing
information concerning acts of wrongdoing, misconduct, malfeasance, or other
inappropriate behavior by an employee or board member of the authority, investments,
travel, the acquisition of real property and the disposition of real and personal property
and the procurement of goods and services; and (d) adoption of a defense and
indemnification policy and disclose such policy to any and all prospective Board
members.
ARTICLE III - Board Meetings
Section 1. General
The meetings of the Board shall be governed by Article 7 of the Public Officers Law
(hereinafter referred to as the “Open Meetings Law”).
Section 2. Meetings
Meetings of the Board may be held at the White Plains or Albany office of the Authority
or at such other place as the Board may from time to time designate. The meetings of
the Board shall be held at least quarterly in accordance with a schedule adopted
annually by the Board for that purpose and may be changed from time to time within
that year by the Chair in consultation with the Board. Special meetings of the Board may
be called by the Chair or Vice Chair upon the request of any three Board members. The
Corporate Secretary shall give notice of the time, place and purpose or purposes of
each special meeting by mail at least three days before the meeting or in person or by
telephone, facsimile or by other electronic communication at least two days before the
meeting to each Board member. The notice requirement to be given under this section
may be waived by the Board member to whom such notice is required to be given. The
annual meeting of the Board shall be held in March of each year, unless otherwise
determined by them and at such time and place as the Board may from time to time
designate. As authorized by the Open Meetings Law, meetings of the Board may be
conducted by videoconferencing if the public is provided an opportunity to attend, listen
and observe at any site at which a Board member participates in such meeting.
Section 3. Quorum
At all Board meetings, a majority of the members of the Board then sitting shall
constitute a quorum and shall be sufficient for the transaction of business. A Board
member may participate by videoconference, which shall count for quorum and voting
purposes. A Board member may participate by telephone but such participation shall
not count for quorum or voting purposes.
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ARTICLE IV – Officers
Section 1. Officers
The officers of the Corporation shall be a Chair and a Vice Chair, a Chief Executive
Officer, and such engineering, marketing and legal officers and employees as the Board
Chair may require from time to time, including, without limitation, the Chief Engineering
Officer, Chief Legal Officer, Chief Financial Officer, Chief Marketing Officer, Chief
Communication Officer, Corporate Secretary, Chief Internal Control Officer and Chief
Internal Audit Officer.
Section 2. Appointment of Officers
The officers shall be appointed by formal resolution adopted by the Board at any
annual, regular or special meeting of the Board, except that the Chief Internal Audit
Officer, shall be appointed by the Board upon the recommendation of the Audit
Committee.
Section 3. Term of Office
All officers shall each hold office until his or her successor is chosen and qualified or
until his or her earlier removal, resignation or death.
Section 4. Vacancies and Removal
The Chair may fill these positions with an acting or interim appointment until such time
as a permanent replacement is appointed. Any officer appointed by the Chair herein
shall be subject to removal at any time by the Chair with or without cause.
Section 5. Powers and Duties
A. Chair
The Chair shall preside at all meetings of the Board, shall be responsible for developing
the strategic vision and mission of the Corporation and shall on behalf of the Board
oversee the Corporation’s management in the effective and ethical management of the
Corporation. The Chair may appoint such assistants and employees as he or she may
deem necessary in order to perform such function and may fix their power, duties and
compensations. The Chair may delegate to the Vice Chair, President and Chief
Executive Officer or other officer or officers such of the Chair’s powers and functions in
the general supervision of the business of the Corporation to the extent such delegation
is consistent with the Power Authority Act and other applicable provisions of law.
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B. Vice Chair
The Vice Chair shall possess such powers and shall perform such duties as may be
assigned to him or her from time to time by the Board. The Vice Chair shall be Acting
Chair in the absence or incapacity of the Chair and shall assume the powers and
perform all duties of the Chair if the Chair is unable to perform such duties for any
reason. The Vice Chair, when acting in the capacity of Acting Chair under this section,
may delegate the powers or duties of Chair to another Board member or the President
and Chief Executive Officer during the period of disability or incapacity of the Chair.
C. Chief Executive Officer
The Chief Executive Officer (the “President and Chief Executive Officer”) shall report
directly to the Board, and shall be responsible for the general supervision and direction
of the operations, business and activities of the Corporation, with the exception of those
activities or business units under the supervision of officers reporting to the Chair or the
Board. The President and Chief Executive Officer shall supervise the Director of Canals.
The President and Chief Executive Officer may sign, execute and deliver in the name of
the Corporation powers of attorney, contracts, agreements, leases, notes, checks,
drafts, bonds, obligations and such documents other than those required by these Bylaws, law or resolution to be executed by the Chair and/or the Corporate Secretary. The
President and Chief Executive Officer may, as deemed appropriate, delegate his or her
powers and responsibilities to any officer.
D. Chief Engineering Officer
The Chief Engineering Officer (the “Executive Vice President and Chief Operating
Officer”) of the Corporation shall report directly to the President and Chief Executive
Officer, shall manage and monitor the operations of the Corporation, and shall exercise
such other duties as the President and Chief Executive Officer or Board shall from time
to time determine. The Executive Vice President and Chief Operating Officer may, as
deemed appropriate, delegate his or her powers and responsibilities to any officers of
the Authority.
E. Chief Legal Officer
The Chief Legal Officer (the “Executive Vice President and General Counsel”) of the
Corporation shall report to both the Board and the President and Chief Executive
Officer, and shall advise and represent the Corporation generally in all legal matters and
proceedings, including legislative proceedings, shall designate those employees who
shall be eligible to accept service of process on behalf of the Corporation, and shall
exercise such other duties as the President and Chief Executive Officer or Board shall
from time to time determine. In addition, the Executive Vice President and General
Counsel, together with the Chair and the Board, shall supervise and direct the activities
of the Office of the Corporate Secretary and the Office of Ethics and Compliance.
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F. Chief Financial Officer
The Chief Financial Officer (the “Executive Vice President and Chief Financial Officer”)
of the Corporation shall be responsible for the overall supervision of the financial
activities of the Corporation, and shall exercise such other duties as the President and
Chief Executive Officer or Board shall from time to time determine. The Executive Vice
President and Chief Financial Officer shall report directly to the President and Chief
Executive Officer and shall, when requested, give advice to the Chair and Board.
G. Chief Marketing Officer
The Chief Marketing Officer (the “Executive Vice President and Chief Commercial
Officer”) of the Corporation shall report directly to the President and Chief Executive
Officer, shall oversee all of the Corporation’s power programs for economic
development and energy efficiency, and shall exercise such other duties as the
President and Chief Executive Officer or Board shall from time to time determine.
H. Chief Communication Officer
The Chief Communication Officer (the “Senior Vice President for Public and Regulatory
Affairs”) of the Corporation shall report directly to the President and Chief Executive
Officer, shall oversee Community and Government Relations, Corporate
Communications, and the Executive Office, and shall exercise such other duties as the
President and Chief Executive Officer or Board shall from time to time determine.
I. Corporate Secretary
The Corporate Secretary shall report to the Board, and the Executive Vice President
and General Counsel, and shall attend all meetings of the Board and be responsible for
maintaining the corporate record, giving notice of all meetings and affixing the corporate
seal to all documents as authorized, and shall exercise such other duties as the Board
shall from time to time determine.
J. Treasurer
The Treasurer shall have general custody of all funds and securities of the Corporation
and have general supervision of the collection and disbursement of Corporation funds
and shall endorse on behalf of the Corporation for collection checks, notes and other
obligations, and shall deposit the same to the credit of the Corporation in such bank or
banks or depositories as the Board may designate. The Treasurer may sign with the
Chair, or such other person or persons as may be designated for such purpose by the
Board, all bills of exchange or promissory notes of the Corporation, and shall exercise
such other duties as the Chair shall from time to time determine.
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K. Chief Internal Control Officer
The Chief Internal Control Officer (the “Controller”) shall be in charge of the accounting
operations, the preparation of fiscal accounts and the coordination of external audits of
the Corporation, and shall exercise such other duties as the President and Chief
Executive Officer or Board shall from time to time determine.
L. Chief Internal Audit Officer
The Chief Internal Audit Officer (the “Senior Vice President, Internal Audit”) shall report
directly to the Board and shall have such other powers and perform such other duties as
customarily pertain to such office, and shall exercise such other duties as the President
and Chief Executive Officer or Board shall from time to time determine. The Senior Vice
President, Internal Audit shall meet at least twice per year with the Audit Committee.
M. Succession – Absence or Vacancy of Office of President and Chief Executive
Officer
In the event of the incapacity or absence of the President and Chief Executive Officer,
the Executive Vice President and Chief Operating Officer, shall perform the duties of the
President and Chief Executive Officer. If the office of Executive Vice President and
Chief Operating Officer, is vacant or the incumbent is absent, then the Executive Vice
President and General Counsel shall perform the duties of the President and Chief
Executive Officer. If the offices of Executive Vice President and Chief Operating Officer,
and Executive Vice President and General Counsel are vacant or the respective
incumbents are absent, then the Executive Vice President and Chief Financial Officer
shall perform the duties of the President and Chief Executive Officer.
ARTICLE V – Committees
Section 1. Audit Committee
The Board shall establish an Audit Committee to be comprised of not less than three
independent members, appointed by the Board, who shall constitute a majority on the
committee, and who shall possess the necessary skills to understand the duties and
functions of the Audit Committee; provided, however, that in the event that the Board
has less than three independent members, the Board may appoint non-independent
members to the Audit Committee, provided that the independent members must
constitute a majority of the members of the Audit Committee. The Audit Committee shall
have responsibilities related to: the independent auditor and annual financial
statements; the Corporation’s internal auditors; oversight of management’s internal
controls, compliance and risk assessment practices; and miscellaneous issues related
to the financial practices of the Corporation. The committee shall, among other duties,
recommend to the Board the hiring of a certified independent accounting firm for such
Corporation, establish the compensation to be paid to the accounting firm and provide
direct oversight of the performance of the independent audit performed by the
6
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accounting firm hired for such purposes. The Audit Committee will meet a minimum of
twice a year, with the expectation that additional meetings may be required to fulfill all
the required obligations and duties.
Section 2. Governance Committee
The Board shall establish a Governance Committee to be comprised of not less than
three independent members, appointed by the Board, who shall constitute a majority on
the committee, and who possess the necessary skills to understand the duties and
functions of the Governance Committee; provided, however, that in the event that the
Board has less than three independent members, the Board may appoint nonindependent members to the Governance Committee, provided that the independent
members must constitute a majority of the members of the Governance Committee. It
shall be the responsibility of the members of the Governance Committee, among other
duties to keep the Board informed of current best governance practices; to review
corporate governance trends; to recommend updates to the Corporation's corporate
governance principles; to review special investigations and whistleblower policies; to
advise appointing authorities on the skills and experience required of potential Board
members; to examine ethical and conflict of interest issues; to perform Trustee selfevaluations; and to recommend By-laws which include rules and procedures for conduct
of Board business. The Governance Committee will meet a minimum of twice a year;
with the exception that additional meetings may be required to adequately fulfill all the
required obligations and duties.
Section 3. Finance Committee
The Board shall establish a Finance Committee to be comprised of not less than three
independent members, appointed by the Board, 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 provided, however, that in the event that the Board
has less than three independent members, the Board may appoint non-independent
members to the Finance Committee, provided that the independent members must
constitute a majority of the members of the Finance Committee. It shall be the
responsibility of the Finance Committee to review proposals for the issuance of debt by
the Corporation and make appropriate recommendations to the Board and perform such
other responsibilities as the Board shall from time to time assign to it. The Finance
Committee will meet prior to any debt issuance planned to be undertaken by the
Corporation, as well at such times deemed advisable by the chair, at minimum once a
year.
ARTICLE VI - Corporate Seal
Section 1. Seal
The seal of the Corporation shall be a design bearing the outline of the map of the State
of New York and generally indicating the route of the Canal system and bearing the
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words "New York State Canal Corporation" around the circumference thereof. The
Secretary shall be the custodian of the seal as shown by the following impression of
such seal:

ARTICLE VII - Fiscal Management
Section 1. Fiscal Year
The Board shall have the power to fix, and may, from time to time, change by resolution,
the fiscal year of the Corporation. Unless otherwise fixed by the Board, the calendar
year shall be the fiscal year.
Section 2. Strategic Plan
The Board shall annually review a strategic plan, which shall become the basis for the
development of departmental plans, the annual budget and the capital expenditure plan.
Section 3. Annual Budgets
The Board shall annually adopt and submit, as prescribed by the Public Authorities Law,
an operation and maintenance budget and a capital budget for the Corporation's
operating facilities and support departments.
Section 4. Capital Expenditure Plan
The Board shall review an annual capital expenditure plan which shall summarize all
present and proposed capital projects.
Section 5. Expenditure Authorization Procedures
The Board shall adopt expenditure authorization procedures which shall govern the
annual budget, capital expenditure plan, contract executions and all approval
authorizations.
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Section 6. Disbursement of Funds
The Board, except as otherwise provided in these By-laws, may authorize any officer or
other employee to execute any requisition, voucher, draft or check for the disbursement
or transfer of funds of the Corporation.
ARTICLE VIII - Execution of Instruments
Section 1. Execution of Instruments
The Board, except as otherwise provided in these By-laws, may authorize any officer,
employee or agent, pursuant to the expenditure authorization procedures or otherwise,
to enter into any contract or execute and deliver any instrument in the name of and on
behalf of the Corporation, and such power to execute and deliver may be general or
specific; unless so authorized, no officer, employee or agent shall have any power or
authority to bind the Corporation by any contract or engagement or pledge of its credit
or to render it liable pecuniarily for any purpose or in any amount. The Vice President Procurement and the Vice President - Enterprise Shared Services shall exercise the
same powers under this section for the Corporation as they do for the Authority.
ARTICLE IX – Amendment
Section 1. Amendment
The Board shall have the power to amend, alter or repeal any provision or provisions of
these By-laws at any annual, regular or special meeting.
ARTICLE X – Miscellaneous
Section 1. Annual Reports
The Board shall approve, submit and publish a certified annual report, as prescribed by
the Public Authorities Law, within ninety days after the close of the Corporation’s fiscal
year.
Section 2. Corporation Policies and Procedures
Unless otherwise provided by law, regulation or these By-laws, every officer or
employee of the Corporation shall be subject to all Corporation policies and procedures.
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Bylaws
New York State Canal Corporation Bylaws
Adopted at Canal Corporation Board Meeting CC-1 on September 2, 1992
(As revised April 1, 2010 by Board Resolution Number 497)
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Article I: The Board
A. The Board. The governing body of the New York State Canal Corporation (hereinafter the
"Corporation") shall be the Corporation Board, which shall consist of the seven Members
appointed by the Governor, by and with the advice and consent of the Senate, as the
Members of the New York State Thruway Authority (hereinafter the "Authority") Board. The
Member of the Corporation Board that has been designated by the Governor as Chairman of
the Authority (hereinafter the "Chair"), is the Chair of the Corporation until the conclusion of
his or her term, is the "appointing authority," as defined in Section 2, subdivision 9, of the
Civil Service Law, and has the power to appoint and remove Officers, agents and employees
and fix their compensation, provided, however, that the appointment of the Executive Director
shall be subject to confirmation by the New York State Senate in accordance with the effective
date of Chapter 506 of the Laws of 2009 implementing Public Authorities Law Section 2852.
The Chair shall have the power to remove the Executive Director, after the approval of the
Governance Committee and after the approval of the majority of the Board at a duly called
meeting of the Board. All other powers granted by statute to the Board, unless expressly
delegated by these Bylaws or other action of the Board, are reserved unto the Board.

B. Place, Time and Notice of Meetings.
1. Meetings of the Board shall be held at least quarterly at such places and times as shall
be called by the Chair, upon notice at the time and at the place within the State of
New York as shall be specified in such notice, which shall be given to each Member by
mailing the same at least seven business days, or by telephone, personal delivery,
facsimile, or other electronic means of transmitting the same at least three business
days, before the time fixed for the meeting.
In the event the Chair shall certify that an urgent need exists for a meeting, the Chair
may give notice of such meeting by telephone, personal delivery, facsimile, or other
electronic means of transmission not less than twenty four hours before the time fixed
for the meeting. In lieu of the notice prescribed in this paragraph, a waiver thereof in
writing signed by the Member or Members entitled to said notice, whether before or
after the time stated therein for the meeting, shall be deemed equivalent to such
notice for the purposes of this paragraph. No notice to, or waiver by, any Member with
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respect to a meeting shall be required if such Member is present at the meeting.
Except as provided in Article V of these Bylaws with respect to amendments thereof,
any and all business may be transacted at any meeting of the Corporation.
2. Electronic Participation. Any one or more Members of the Board, or any committee
thereof, with the prior approval of the Chair, may participate in a meeting of such
Board or committee by means of a conference telephone or similar communications
equipment allowing all persons participating in the meeting to hear each other at the
same time. Participation of a Member by such means shall constitute presence in
person at a meeting and shall be acknowledged by such Member in a writing appended
to the minutes of such meeting upon their acceptance by the Board. Any one or more
Members of the Board or any committee thereof, with the prior approval of the Chair,
may participate in a meeting of such Board or committee by means of
videoconferencing provided the public has an opportunity to attend, listen and observe
at any site at which a Member participates.

C. Quorum. A majority of the Members of the Board then sitting shall constitute a quorum for
the transaction of any business or the exercise of any power or function of the Corporation
and the Board shall have the power to act by a majority of the Members present at any
meeting at which a quorum is in attendance.

D. Adjournment. Any meeting of the Board may be adjourned from time to time by the
Members present, and no notice shall be required of any adjourned meeting beyond the
announcement of such adjournment at the meeting or the adjournment thereof. In the
absence of a quorum, any meeting of the Board may be postponed and notice of the new date
shall be given in accordance with the provisions of this Article.

Article II: Officers
A. Officers. The Officers of the Corporation shall be the Chair, the Vice-Chair, the Secretary, the
Treasurer and the Executive Director. The Officers of the Corporation shall also include such
Assistant Secretaries and Assistant Treasurers as the Chair may, from time to time, by
resolution, name and appoint. Any two or more of such offices, except Chair and Vice-Chair,
may be held simultaneously by the same Member of the Board. The office of Executive
Director shall not be held by any Member of the Board. The offices of Secretary, Treasurer,
Assistant Secretary and Assistant Treasurer may be held simultaneously by the same person.
The Chair may, from time to time, pursuant to the provisions of Public Authorities Law Section
382, name and appoint additional Officers, fix their compensation and define their duties.

B. Chair. The Chair shall set the agenda for, and preside over, all meetings of the Board and is
specifically authorized to do the following:
1. Take all steps necessary and proper in the Chair’s judgment to carry out the decisions
and policies of the Board.
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2. To the extent not otherwise provided by resolution of the Board, exercise such powers
of the Board and take all steps necessary and proper in the judgment of the Chair to
carry out the responsibilities and duties of the Corporation as required by law.
3. Delegate to any Officer, Staff member, assistant or employee such of the Chair’s
duties, powers and functions as the Chair may deem necessary or appropriate;
provided, however, that the Chair may revoke any such delegation at any time.

C. Vice Chair. The Vice-Chair shall be Acting Chair and shall assume and perform all powers
and duties of the Chair in the event the office of the Chair is vacant or the Chair is unable to
perform such duties by reason of illness, disability or absence.

D. Treasurer. The Treasurer is authorized to sign vouchers, payrolls and requisitions for the
disbursement of monies of the Corporation from funds of the Corporation; sign and cosign
checks in the name of the Corporation for the withdrawal of monies from any bank account
held by the Corporation; and make and sign statements showing the financial condition of the
Corporation.

E.

Secretary. The Secretary shall: keep the minutes of the meetings of the Board; affix and
attest the seal of the Corporation; certify copies of Corporation papers and records; ensure
that all notices of meetings required to be given to Members of the Board are duly given; and
ensure that all reports, statements and other documents required by law are properly kept
and filed.

F.

Assistant Treasurer. The Assistant Treasurer, and if there be more than one, the one so
delegated, shall perform such duties as may be assigned by the Treasurer, and shall perform
the duties of the Treasurer in the event the office of Treasurer is vacant, or in the event the
Treasurer is unable to perform such duties by reason of illness, disability or absence.

G. Assistant Secretary. The Assistant Secretary, and if there be more than one, the one so
delegated, shall perform such duties as may be assigned by the Secretary, and shall perform
the duties of the Secretary in the event the office of Secretary is vacant, or in the event that
the Secretary is unable to perform such duties by reason of illness, disability or absence.

H. Executive Director. The Executive Director, under the supervision of and subject to the
directions of the Chair, is the chief executive officer of the Corporation and is primarily
responsible for the discharge of the administrative functions of the Corporation, including the
giving of such orders and directives as are necessary for the conduct of the Corporation's
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business. The Executive Director shall attend all meetings of the Board, shall preside at
meetings of the Staff and shall be a member of all standing and ad hoc committees of the
Corporation. The Executive Director is hereby designated an Assistant Secretary and an
Assistant Treasurer. The Executive Director is specifically authorized to do the following in
accordance with the decisions and policies of the Board:
1. Approve the expenditure of Corporation funds.
2. Sign documents, releases, conveyances, contracts and agreements in the name of the
Corporation.
3. Sign vouchers, payrolls and requisitions for the disbursement of monies of the
Corporation from funds of the Corporation; sign and cosign checks in the name of the
Corporation for the withdrawal of monies from any bank account held by the
Corporation; and make and sign statements showing the financial condition of the
Corporation.
4. Provide for the prosecution, defense, settlement or compromise of any action,
proceeding or claim by or against the Corporation, as the case may be, which, in the
Executive Director's judgment, is in the best interests of the Corporation, provided
that the expenditure of Corporation funds for such prosecution, defense, settlement or
compromise does not exceed $2.5 million.
5. Delegate to any Staff member, assistant or employee such of the Executive Director’s
duties, powers and functions as the Executive Director may deem necessary or
appropriate; provided, however, that the Executive Director may revoke any such
delegation at any time.

Article III: Staff
1. The Staff. The Staff of the Corporation shall be the Chief of Staff and the Director of Canals.

2. Chief of Staff. The Chief of Staff shall be primarily responsible for overseeing
interdepartmental projects, delivering customer service improvements, public and community
affairs, and administrative analysis. In addition, the Chief of Staff shall perform such duties as
may be assigned by the Executive Director.

3. Director of Canals. The Corporation shall be under the direct supervision of the Director of
Canals. The Director of Canals shall be responsible for the operation, maintenance,
development and improvement of the Canal System, consistent with the Canal Law and
applicable provisions of the Public Authorities Law. The Director of Canals shall also perform
such other duties as from time to time may be assigned by the Board, the Chair, the Executive
Director or the Chief of Staff.

Article IV: Miscellaneous
A. Seal. The official seal of the Corporation shall be a design bearing the outline of the map of
the State of New York and generally indicating the route of the Canal system and bearing the
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words "New York State Canal Corporation" around the circumference thereof. The Secretary
shall be the custodian of the seal.

B. Fiscal Year. The fiscal year of the Corporation shall be the same as that of the Authority.

C. Service of Process and Papers. The General Counsel is authorized to receive service of
legal process and all papers of a similar nature or import.

D. Committees. There shall be an Audit Committee, a Governance Committee and a Finance
Committee, the membership of which shall be comprised of Members of the Board. The Chair
or the Executive Director may appoint standing or ad hoc committees to provide for the
efficient management of the Corporation and may designate the membership and define the
duties of such committees.

Article V: Amendments
The Bylaws of the Corporation may be altered, amended or repealed by resolution of the Board,
provided that a copy of the proposal to so alter, amend or repeal such Bylaws shall be mailed,
electronically transmitted or delivered to each Member of the Board at least seven business days prior
to the date of the meeting at which such proposal is to be considered. The Members may, however, by
unanimous consent, agree to consider and act upon any such proposal at any duly called meeting of
the Board.

New York State Canal Corporation
Expenditure Authorization Procedures-Attachment A
Approval Limits-Requisitions for Commitments
Non-Personal Services, Personal Services, Construction, Equipment Purchases and Non-Procurement Contracts

Title

Manager Planning & Environmental Services, Manager Engineering &
Maintenance, Policy & Program Development Director Special Projects,
Manager Administrative Services, Division Canal Engineer Civil Engineer 5
Deputy Director Engineering & Maintenance, Executive Deputy
Canal Board

If Awarded to: Low Bidder If Awarded to: Non-Low Cumulative Change Order
bidder, Sole or Single
Limit (Subject to
Source
Rebidding Thresholds,
see page 3)
to $250,000

to $100,000

to $100,000

to $500,000*
Over $500,000

to $250,000
Over $250,000

to $250,000
Over $250,000

Canal Board Approval is also required when:
1. The term of a Non-Personal Services, Personal Services or Construction contract exceeds one year, including any extensions or options.
2. The initial term of less than one year for Non-Personal Services, Personal Services or Construction contracts extends beyond one year.
3. Cumulative Change Orders exceed $250,000.
*Individual Purchase Order Releases (PORs) to approved Value Contracts are "absolute" amounts, to be authorized per the approval limits for "award to low
bidder".
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New York State Canal Corporation
Expenditure Authorization Procedures-Attachment B
Approval Limits for Signing
(Includes all Purchase Orders, Contracts and Change Orders)

Contract Management Specialist 1 (SG 18)
Contract Management Specialist 2 (SG23), Administrative Officer (SG 23)
Manager Administrative Services (SG 34)
Executive Deputy (SG 35)
NYPA VP - Procurement
NYPA VP - Enterprise Shared Services (Real Estate and Fleet Disposal Transactions only)
NYPA SVP - Public & Regulatory Affairs
NYPA President, Chairman or Chief Operating Officer

to $5,000
to $100,000
to $250,000
to $500,000
to $10,000,000
to $10,000,000
to $10,000,000
over $10,000,000

Notes:
1. All delegations of authority must be in writing.
2a. For "Value Contracts" , the Approval Limits for Signing Purchase Order Releases
(POR's) are absolute amounts.
2b. For Change Orders to Purchase Orders or Contracts, the Approval Limit for Signature
is based on Cumulative Change Order total.
*Source Data for proposed NYS Canal Corporation Expenditure Authorization
Procedures:
-NYPA EAP 1.0 Rev 10
-NY State Canal Corporation P.O. and Contract Approval level Matrix
-Canal Organization Design dated 11/21/16
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CHANGE ORDER APPROVALS AND REBIDDING THRESHOLDS
1. A) For Contracts with initially approved amounts of $100,000 or less, rebidding will occur when the total cumulative value of Change Orders exceeds
$25,000.
B) If rebidding is not feasible, any request to increase funding for such Contracts must be supported by a detailed memorandum explaining the
need for additional funding in excess of the $25,000 threshold. The memorandum shall be approved by the Executive Deputy and forwarded to the
NYPA VP - Procurement for review and final approval.
2. A) For Contracts with initially approved amounts exceeding $100,000, rebidding will occur when the total cumulative value of Change Orders
exceeds $250,000.
B) If rebidding is not feasible, any request to increase funding for such Contracts must be supported by a detailed memorandum explaining the need
for additional funding in excess of $250,000. The memorandum shall be signed by the Executive Deputy and forwarded to the NYPA VP –
Procurement for review, followed by transmittal to the NYPA President, Chairman or Chief Operating Officer for approval, prior to obtaining the
Canal Board’s approval.
3. Rebidding should commence as soon as it is recognized that the Contract value will exceed these thresholds, even if the term of the Contract is not
complete.
4. Once the approval of such additional funding is received, any subsequent increase in funding requires an additional memorandum for the NYPA
President's, Chairman’s or Chief Operating Officer’s approval, until either the Canal Board’s approval is obtained or the Contract is rebid.
5. Typical bases for additional funding in excess of $250,000 include an "emergency condition" (as defined in the Authority's Guidelines for
Procurement Contracts) which necessitates the additional funding; a situation where it is impractical to rebid (e.g., a construction project where it
would not be reasonable to change contractors) or other reasons as provided for in the Procurement Guidelines.
6. Underestimating the scope of a Contract or failure to rebid in a timely fashion are not acceptable reasons for extending a Contract or increasing its
value by more than $250,000.
The term “Contracts” as used in above policy refers to any and all Commitments for the purchase of goods or services made by NYS Canal Corporation.
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