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RESOLUTION OF THE UNION COUNTY IMPRO\'EMENT AUTHORITY
AUTHORIZING THE REA.DOPTION OF THE BYI.AWS OF THE
AUTHORITY

WHEREAS, the Authoriry's maintains byJaws for the operation of thc Authority; and

WHEREAS, the Authority proposes to readopt the byJaws of the Authority as presented
and attached;

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the Union
County Improvement Authority as follows:

1) The above recitals are incorporated herein as if fully set forth at length.

2) This Board hereby approves and readopts the Authority's by-laws which is attached
hereto and made a part heteof.

3) This Board hereby directs the Clerk to disribute the by-laws to all Commissioners of
the Authority and the Executive Director for their review and acknowledgment.

4) This Resolution shall take effect immediately.



BY-LAWS

0t,'fHE

UNION COUNTY IMPROVEMENT AUTHORITY

Amended: September 2, 2015
Readoptedr February 6, 2019
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Rahway, NewJersey 07065
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BY.LAWS OF

THE UNION COUNTY IMPROVEMENT AUT}IORITY

ARTICLE I
GENEML PBOYISIONS

Section 1.1 Name ofthe Authority. The name and title ofthis Authority shall be the

Union County lmprovement Authority.

Section 1.2 Om€e. The administrative oflfices of the Authority shal] be located at

1499 Routes 1 and 9 Nonh, Rahway, New lersey 07065.

Section 1.3 Seal. The Sealofthe Author,ty shall contain the followingwords:

IMPROVEMENT AUTHORITY OF UNION COUNTY, NEW IERSEY,

sectton 1.4 Fiscal Year. The fiscalyear ofthe Authority shallbegin on January land

end on December 31.

Section 1.S Powers ofthe Authority. The Authority is a public body politic and

corporate constituting a political subdivision of the State of New lersey established as an

instrumentality exercising public and essential Bovernmental function to provide for the public

health and welfare- It shall have pe rpetual succession and aU ofthe powers conferred by N.,.S.A.

4Ot37A-44 et seq.

Section 1.6 Authority Membership. The Authority shall consist of nine (9) regular

Members. Members' terms of olTice shall be established by the Union County Board of

Freeholders in accordance with County lmprovement Authorities Law, N.1.S.A.40:37A-44 ea seq.

Section 1.7 Vesting of Powers. The powers of the Authority shall be vested in its

seclion 1.8 Exercise of Powers. Consjstent with the powers conferred upon the

Authority by N.,.S.A. 4o:37A-44 et seq., the Authority shallexercise allenumerated, necessary and



implied powers in thebroadest possible sense to fulnll its responsibilities as a public body politic

and corporate, dischargin8 essential government services to provide for the public health and

safety. The broad exercise ol power and liberal interpretation thereof shall apply to the

Authority's actions in allevents, but specifically, to itsactions in efecting its powers und€r these

by-laws and N.l.S.A. 40:37 A-44 et seq.

AR'I]CLE II
MEETINGS

Sedion 2.1 Annual Meetings. The Annual Meeting of the Authority shall be held

during the Authority's Regular lVeetins in February.

Sectlon 2.2 Regular Meetings. The date, time and place ofthe Regular Meetings of

the Authority shall be fixed by resolution, to be adopted at the Annual Meeting. Sbould it

thereafter be necessary to change the date, time or place ofa Regular Meeting, the Chairperson

shallbe authorized to do so by notii/ing all Members. N otice of the change shall also be given to

the public in accordance with the Open Public Meetings Act.

Sectlon 2.3 Quorum. A maiority oa the full membership oa the Authority shall

constitute a quorum for any meeting- Once established at any meeting, a quorum shall not be

dissipated in the event a Member ofthe quorum vacates the membership

Seclion 2.4 Prellmlhary Agendas. The Executive Director and G e neral Cou nsel shall

prepare preliminary agendas and draft proposed resolutions with attached documentation to be

distributed to the Members of the Authority not later than three (3) days prior to the meeting

Sectlon 2.5 Speclal Meetlngs. SpecialMeetings oltheAuthority may becalled by the

Chairperson. The Chairperson may also call a Special Meeting upon the written request ofthe

majority ofthe Members ofthe Authority. Written notice ofa Special Meeting shall be delivered

personally or by mailor email, not less than 48 hours prior to the date ofthe meeting. The notice

shall srate the business to be transacted at the meeting. special Meetings shall be conducted in

accordance with the Open Public Meetings Act, N.,.S.A. 10:4-15 et seq.

Seclion 2.6 Emergency Meelings. Em€rgency M€elings may be called withoul nolice, in

accordancc wilh rhe exceptions ser fo(h in the Open Public Meelings Act, by an afiirmative vote of

rhre€-quaners ollhc Members presenl or by a determination lhat the matter to be considered is ol such

urgency and imponance thar dclay would likely result in subslantial harm lo the public inleresl. At an

timergency Meetins, only rhe uraem ma(er ibr \rhich the meeling was €onv€ned may be considered.

Acriontaken in an Emergency Meetingshallrequirc the sam€quorum andafilrmative voteas specified

in Sections 2.3 and 2.1 I of thcs! by-laws.

Section 2.7 Telephonic Meetings. 'l'he Board may conducl regular. special or emergency

meerings by relephone conterence, provided, however, lhat the conference is broadcast in lhe locarion

selecred fbr meelings ofrhe lloard pursuant to Seclion 2.2 o{ lhese byJaws, and lhe public is able lo

panicipale in Ihe meeting as per Seclion 2.12

S€ction 2.8 Public P.nicipalion. Allmeetings shallbe open lolhe public. The Aulhoriry.

Lrpon molion, has the right to close the meelinS l(J lhe public ibr discussion ol any aclion or malter

lallingwithin the exceprions conrained in the Open Public Meelings Act. A memberofthe public shall

belimiredroone(l)appearanccandshall sp€ak for no more than five(5)minures. lhe(hairman

may limil individuals to less lhan ,ive (5) minules ifthe Chairman deems the statements made by the

public to be rcp€titive; the number ofp€rsons wishing to addrrss lh€ Board appears to be largel or it

lhe w*lher or lateness oflhe hour so .equires. A membcr oi lhe public may nol speak for more lhan

the allolled lime by requesling 1() use any olher person's time or porlion thercol All questions t'rom

rhe public shall be directed thrcu8h rhe Cha;rman.
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Section 2.9 Telephonic or Internet Prrticipation. Mc,nbers may participale in any

meeting, be considered as pad ofa quorum, and vole on any mall€r by thr use oltelephone equipmenl

o.such olhermedium nol requiringrhe physical prescnce ofa Member, providedlhal such panicitarion

permils lhe pubic lo hear the coll)menls and lotes ol every Member.

Section 2.10 Quorum. A majorily ol rhc Board Members sh.ll constilute a quorum tbr the

purpose ol conducting the Aulhoril) s business and excrcising ils powcrs and tbr all olher purr{,ses.

Sectlon 2.11 Votlng. AII actions ol-lhc Aulhorily shall be laken by rcsolution ollhe

Authority requiring an afiirmativ!' volc ofa majorily ofthe Members prcscnt and voling, unless state

Iawortheseby-lawsrequireadifterentnumberofvotes.AllvotingbyMembersoftheAuthority

shall bebypublicroll calland shall be recorded bythe Clerk. Ifthere isnoobjection byany

Member, the Board may adopt more than one legislative item at one time by one roll call.

Sectlon 2.12 O rder of Busln€ss. The Orderofthe Business at regular meetings shall

1. Callto order
2. N otice of Co m p lia nce with Open Pu blic Meetings Act.
3. RollCall.
4. PledgeofAllegiance.
5. Communications
6. Public Comment
7. Repo rt of Executive Djrector, Co m mittees, Staff a nd Counsel
8. Resolutions/ConsentAgenda
10. IJnfinishedBusiness.
71, New Business.
72- Adiournment.

Pursuant to Sections 3.1,3.2, and 3.2, the election ofofficers at the Annual Reorganization

Meeting shall precede the Report of Executive Director

Section 2.13 Parllamentary Authorlty. Exceptwhcrcsupclsededbylaworbythese

by-laws, ROtsERTS RULES OIr oRDIR (most cur.rnt edrtion) shall be the pa.liamrntary authority

forallmeetings.

Section 2.14 Mlnutes of Meetlngs. The minutes ot Authority meetings shall be

prepared and recorded free ofextraneous material. Minutes shall note motions and resolutions

made, the votes thereon, and all topics discussed at Authority meetings. The Authority may

provid€ for the electronic tape recording ofany or all of its open public meetings solely for the

purpose ofassisting the Clerk in prep3ration ofthe minutes. Minutes of Authority meetings

shall be approved by the Authority at the next meeting ofthe Authority, or as soon thereafter as

possible. Upon approval, minutes shall be made available to the public promptly.

Sectlon 2.15 M ln utes of Executlve Sessions. Minutes ofExecutive Sessions shall be

approved by the Authority at lhe llext meeting olthe Authority, or as soon thereafter as possible.

Minutes of Executive S€ssions shall be kept and maintained as confidential until such time as a

reason no longer exists to maintain the minutes as €onfidential, as required by the provisions of

the open Public Me€tingsAct and the open Public Records Act. Such determ inations maybemade

periodically, by resolution of the Authority setting forth its determination that the matters

contained in certain closed session minutes no Ionger require con fldentiality or on a case by case

basis by Ceneral Counsel in response to requests forspecific Executive Session minutes.



ABIICLEIII
OFFICFRS

Section 3.1 Omcers. The Authority's Officers shall be Chairperson, Vice Chairperson,

Secretary and Treasurer and such other assistant officers as the Authority may determrne

necessary by Resohrtjon lor its sufficient operation. The Chairperson, Vice Chairperson,

Treasurer and Secretary shall be Members ofthe Authority.

Section 3.2 Election of Chalrperson, vice Chalrperson, secretary and Treasurer.

The Chairperson, Vice Chairperson, Treasurerand Secretary ofthe Authority shall be elected at the

Annual Meeting. They shall serve for one (1) year, until the next Annual MeetinS and thereafter

until theirsuccessors have been elected and duly qualified, except as hereinafter provided.

Section3.3 vacancles. should any ofiice become vacant, the Authority shaU elect a

successor from its membership at the next regular meeting, and such election shall be lor the

unexpired term ofsaid office.

Section 3.4 Dutles ofOfficers.

a. Chalrperson. The Chairperson shall be responsible for and presid€ over, the

deliberations ofthe Authority and conduct the meetings thereol The Chairperson shall, on all

occasions, preserve order and decorum, and may cause the removalofallpersons who interrupt

the orderly proceedings ofthe Authority. He shall, with the advice of G eneral Cou nsel, decide all

questions oforder. The Chairperson shall be an ex-officio member ot all Standing and Special

Committees, and shall be informed in advance ofall meetings of such Committees.

l,nless the Authority otherwise authorizes, the Chairperson shall, with the Treasurer,

sign all checks, drafts, notes, requisitions ot funds, contra€ts and other agreemeflts and

obligations ofthe Authority. The Chairperson shall enforce these by-laws and perform all the

duties incident to the position and office required by-law He orshe shall sign the minutes after

they are approved by the Authority.

b. Vlce Chairperson. In the absence ofthe Chairperson, the Vice Chairperson shall

have all powers n ecessa ry to perform the duties of Chairperson. The Vice Chairperso n shall also

receive noti€e of all Standing and Special Committee meetings and shau be permitted to

participate in the deliberations, in the absence ofth€ Chairperson.

c, Secretary. The Secretary shall review the accuracy o[ the minutes of the

organization as prepared by the Clerk prior to their submission to the Authority. The Secretary

shall also co-sign minutes with the Clerk prior to the action ofthe Authority on the minutes. He

or she shallassume such other duties and obligations as shall be s€t lorth from time to time by

the Authority.

d. Treasurer. The Treasurer shall co'sign all checks, drafts, notes, requisitions of

funds, contracts and oth€r agreements and obligations of the Authority. He or she shall be a

member of the Finance and Budget Committee. The Treasurer shall en[orce the policy of the

Authority that requires all professionals, consultants, vendors, and companies doing busrness

with the Authority and submitting monthly vouchers for payment of services and goods

rendered, to submit such vouchers no later than three [3) days prior to a Regular Meeting ofthe

Authority. Any voucher submitted after that time shall not be considered by payment until the

next Regular Meeting.
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ARTICI-N IV
DTSIGNATION OF AI.TNRNATF OFFICERS

Sectlon 4.1 Appolntment. ln the interest ot ensuring the eflicient operatlon of

the Authority, the Chairperson, or the Vi€e Chairperson, in the Chairperson's absence, may

appoint any Member of the Authority to act as an alternate tor any omcer ofthe Authority in

those instances where said officer is unable to perform his duties by virtue of incapacity,

unavailability, or refusalto per[orm his m inisteria I acts.

Sectlon 4.2 Powers. The Authority Member appointed by the Chairperson as an

alternate olficer shall have the full authority to act in the place ofany officer who is unable to

perform his or her duties as set forth in Section t hereot The term of service for an ahernate

officer shall be determined by the Chairperson when the appointment is made, and the

Chairperson shall expressly set fonh the terms and conditions upon which the alternate officer

shallact.

ARTICLE V
COMUrIIIES

Section 5,1 Strnding Commi.lees. Ihe Authorily ma] have lhe following standing

committees: Finance and Budgell Operalions; Personnel, Prccur€menl and Insuranc€t Policy. lllhics

and By-Lawsi Projecrs Liaison; Public Inlbrmalion. Memb(rs ofrhe Standing Comminees shall be

chosen each year ar the Annual Reorganizarion Me€ling. Ihe Authorily may add other Sranding

( ommiltees by amendmenl to lhese By-Laws.

Seciion 5.2 Commille€ MembeNhip. Each Shndin8 Commillee shallconsisl ofno more

lhan three (3) mcmbers, one ol whom shal1 serve as Chairman ol the Commillee.

S€ction 5.3 Spectul Committe$. l'hc Chai.p€rson may appoint such committecs as are

deemed necessary lbr the efficicnr conduci of rhc business ot rhe A uthority. Sp( c ial Comm itlees sha ll

hc given pow€rs and duries necessary to their purposes, excepl lhat no Special Committee shall consist

ot more rhan three (3) Members or be given powers or dulies lhal are assigned by statute or lhesc by-

laws to the membership as a whole, or to any Standing Commitlee or Ofticer, or the ChairpeBon.

S€ction 5.4 Appoinlment. Except where sp€c ified by these by-laws. the detean inal ion and

appointmenr ol Memkrs ofa (bmmiltee and ils Chairperson shall be made by lhe Chairperson ofthe

Aurhority. The appointment ofMembers to Committees as set forth herein shallbe subject to the

advice and consent of the Authority Members, including appointments to Special Comminees

pursuant to Section 5.3.

Sectlon 5.5 Duties of Standing Commlttees. The duties ofthe Standing Committees

may include, but not be limited to, the duties described belowl

a. Flnance and Budget Comm lttee. The Comm ittee review vouchers sub m itted fo r

payment to the Authority and certiry the same tor payment, and shall make recommendations

from time to time with respect to matters concerning the Authority's finances. The Committee

shall review the a nnual bu dget with the Authority's accountants..

b. Operations Commtttee. The Committee shall ensure the proper, safe and

efficient operations ofAuthority facilities to the extent allowed by law.

c. Personnel, Procurement and Insurance Committee. The Committee shall

review wage policies, salary increments and make appropriate recommendations with regard

thereto and to the retention of employees tor the Authority. lt shall review any disciplinary

action against any employee orofficer ofthe Authority as may be recommended by the Executive

Director and make written recommendations to the Authority in this re8ard. The Committee

shall implement the procedures for the Procurement of Professional Services as set forth in

Section 6.3, and, from time to time, make recommendations to the Authority with respect to the

Authority's insurance policies.
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d. Policy, Elhlcs and By.Laws Commlttee. The Committee shall make

recommendations concernjng new policies and amendments to Authority policies and the by-

laws on an as-needed basis. The Committee shall, at the Anrual Meeting, review with Members

of the Authority and Authority employees the applicable ethical standards as required by

relevant law, including the County Improvement Authorities Law, N.l.S.A. 37A144-7, et seq., and

LocalCov€rnment Ethics Law, N.l.S.A 40A:9'22.1, erseq.

e. Proiects Llalson Commlttee. The Committee shall act as the liaison for the

Board and regarding the Authority's public projects. The Committee shall keep the Members

informed about the nature of the Authority's projects, project schedules and status, and any

issues arising out ofthe projects.

I Public lnformation Commlttee. The Committee's purpose istokeepthepublic

informed about the Authority's activities. The Committee may issue press releases from time to

time, and communication with the press concern ing Auth ority matters,

Section 5.6 Commlttee Agendas. Th€ Executive Directorshall prepare an agenda for

the Committee meerinSs, and submit same to the Members of the Committee and to the

Chairperson of the Authority for review prior to the Conmitt€e meeting. The agenda shall be

retained by the Executive Director as a record o[the Committee meeting.

Sectlon 5.7 Advlsory Boards. The Chairperson may establish advisory boards,

consisting oa concerned and interested public citizens as non-voting board memb€rs, to assist

theAuthority's Standingand Special Co m mitte€s, as may from tim€ to trme be deemed necessary

or advisable. The appointment of advisory hoard members shall be subject to the advice and

consent of the Authority.

IL

ARTICLI VI
EMPLOYEES, STAFF AND PROFESSIONAI S

Section 6.1 Appointments. The Authority may appoint and employ fwithout regard

to the provisions otTitle 11A o[ the Revised Statutes) full or part-time employees, including an

Executive Director and Clerk, and such manag€rial personnel, support staff, technical advisors

and experts, professional employees and persons who render professional services as set forth

in N.l.S-A.40:37A-44 e.s€q., as the Authority maydetermin€ necessary tor its efficient operations.

The Authority shall determine the quali6cations, duties and compensation ofall employees.

section 6.2 Terms and Condltlons. The terms and conditions ofappointment to or

employment with the Authority shall be as set forth in a resolution, or in anyagreement as may

be executed between the Autho rity and the appointee or employee. The p rovisio ns of th is section

shall not apply to the procurement ofprofessional and consultant services.

section 6.3 Procurement of Professional Services. lt shall be the policy of the

Authority to make professional appointments on the basis of demonstrated competence and

qualifications for the type ofservices required by the Authority at fair and reasonable fees or

compensation. This policy shall apply to the hiring, contracting and appointing of all

professionals to provide professional services as defined in th€ Local Public Contracts Law,

N.J.S-A.40A:11 et seq. At the discretion ofthe Authority, the Authority may determine to solicit

Requests for Qualifications pursuant to N.J.S.A. 19:44A-2o.4 et req.

tvery contract for professional services shall be negotiated with the professional by the

Executive Director and Ceneral Counsel to the Authority and approved by the Authority. The

contract shall contain a scope of services provision. The duties and tasks ofprofessional servrce

providers shaU be assigned by the Authority, the Chairperson, or the Executive Director.
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Sectlon 6.4 Dutles of Employe€s. Staff and Professlonals.

a. [xecutlve Dlrector. The Executive Director shall perform the administrative

duties and control the day to day operations as designated by the Authority. The Executive

Director shall have absolute discretion to make expenditures necessary to the day to day

operations o[the Authority. without the necessity ofconsultation with, or prior approval from,

the Chairperson or the Authoriq7's Board o[ Commissioners, whenever such expenditures for

goods orseNices shall be $15,000.00 or less. The Exe€utive Director shallhave theobligation

to secure the prior approval of the Chairperson whenever it is determined that a necessary

expenditure for goods or services will fall within a range greater than $15,000.00 but less than

the applicable statutory bid threshold under the Local Public Contracts. ln the event that the

Chairp€rson otthe Authority is unavailable for prior authorization, th€ Executive Director shall

secure such prior authorization from the Vice Chairperson or next rankin8 officer, or next

ranking member of the Authority by seniority as may be available in such emergent

circumstance, prior to making the actua I €xpend itu re.

b. Deputy [xecutlve Dlrector. ln the event of an absence ofthe Executive Director, the

Deputy Executive Director shaU perform the administrative duties ofthe Executive Director and

the day to dayoperations, at no additionalcompensation, in consultation with the Chairman and

General Counsel. In all other circumstances, the Authority may, by resolution, delegate such

duties in such manner as it deems necessary and appropriate under the circumstances.

c. Clerk. The Clerk shall be appointed and employed by the Authority. The

Clerk shaU attend all meetings ofthe Authority, act as recording secretary, and record aU votes.

The Clerk shall keep a record ofthe proceedings ofthe Authority in bound form,ln a Minute Book

and Resolution Bookto be maintained for such purpose. Heorsheshall keep the seal of the

tl

Authority in safe custody and shall affix such seal to all papers authorized to be executed by the

Authority requiringsuch sealto beaffixed. TheClerk may cause copiesto be made of all minutes,

resolutions and oth€r records and documents ofthe Authority, and certiry under the seal ofthe

Authority that such copies are true copies, and all persons dealing with the Authority may rely

on such certification. He or she shallperlorm such other duties as are incident to the omce oras

may be assigned from time to time by the Authority. The Clerk shall be responsible for

responding to requests made to th€ Authority pursuant to the Open Public RecordsAct.

c. staff Perconnel. The duties and oblisations ofall staff personnel shall be set

forth from time to time by the Authority as stated in the respectivejob description.

d. General Counsel, The Authority shall appoint the Ceneral Counsel, who shall

be the legal advisor ofthe Authority, and who shall furnish such opinions, advice and counsel as

shall, from time to time, be required. The CeneralCounsel shall represent the Authority in all

legal matters or hearings, as directed by the Authority, and shall perform such other dutres as

shallbe assigned to him or her by the Authority.

Sectlon 6.S AmrmatlveAction Policy,,t shall bethe Authority's policy to provide fair

and equitable treatment lor all employees regardless ofrace, religion, color, nationalorigin, age,

gender, d isability, sexual orientation or affection, maritalstatus, blood borne pathogens, military

or veterans' status, in compliance with federal, state and local laws.
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ARTICLE VII
W

Section 7.1 Deffnltion of Employee. For the purpose of this Article, the term

''Employee" shall include a Member ofthe Authority, and any employee, former employee, full-

time or part-time, whether or not compensated, who is or was authorized by the Authoriry to

p€rform any act or service; provided, however, that the term shall not include an independent

Secdon7.2 lndemnlflcatlon. The Authority has the discretion to indemniry any

Employee for acts performed within his or her authority as determined by the Authority. This

Articl€ authorizes the Authority to pay compensatory damages only. Nothin8 in this Article

authorizes theAuthority to pay for punitive orexemplary damages ordamages arising from the

commission ofa crime pursuant to N.J.s.A 5919 2.

Section 7.3 Refusal to Defend or Indemnlfy.

The Authority may refuse to provide forthe defense ofan action referred to in this Article

if it determines that:

1

2

The act or omission was not within the scope ofemployment, or
The act or omission was the result of actual fraud. willful misconduct or actual

The defense ofthe action orproceeding by the Authority would create a conflictof
interest between the Authority and the Employee.

3

lfthe Authority refuses to provide for the defense ofan Employee, the Employee shall be

entitled to indennitication from the Authorjty if he or shc (an establish that the act or omtssrun

upon which the claim or judgment was based occurred within the scope of employnront as an

employee olthe Authority, and within the scope ol the employee's duties.

l5

Sectlon 7.4 Employee's Duty to Notlfy and Cooperate with Authority. To qualiry for

indemnification under this Article, an Employee shall, within ten (10) calendar days ofthe time

he or she is seF/ed with any summons, complaint, process, notice, demand or pleadin& the

Employee delivers the original or a copy hereof to the Chairperson or the Executive Director.

Upon such delivery, the Authority may assume exclusive control of the Employee's

representation, and the Employee shall cooperate fully with the Authority's defense. Any

Employee who tails to do so shall lose the right to indemnification and defense as provided in

this Article.

ARTICLE VIII
BY.I AWAMFNDMENTS

Section 8.1 Procedure. These by-laws, which incorporate legislative directives as

embodied in the New lersey Statutes, may not be altered, amended or repealed except by

resolution of the Authority, which shaU be adopted by an affirmative vote of at least five [5)

[4embers of the Authority at any meeting called for the purpose olamending the by'laws or at

any Regular Meetin& so long as notice ofth€ proposed amendment is included on the agenda of

the meeting. ln the event a meeting is caUed for the purpose olamending the by-laws, written

notice ofthe meeting shall have been sent to each I,lember at least ten (10) days betore the date

set forsuch meeting. The notice shallstate the amendments proposedto be made inthe by.laws.

section 8.2 Dlstribution. Acopyofthewithinby-lawsshallbelurnishedtoeachnew

Memberof the Authority.
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