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ARTICLE I 

Name and Offices
The name of the organization is Gown Advisory Council. The principal office of the organization shall be located within the State of New York as the Board of Directors may from time to time determine. The organization may also have other offices within the State of New York as the Board may from time to time determine or the purposes of the organization may require. 

ARTICLE II

Purpose
The purpose of this organization shall be to implement the provisions of the New York City Department of Design and Construction Town+Gown Consortium Contract.

ARTICLE III 

Members
The Gown Advisory Council shall have one member from each participating Consultant defined as each academic institution participating in Town+Gown. Each member shall also be a member of the Board of Directors. Additionally, the Director of Town+Gown shall be an ex officio  member of the Gown Advisory Council.
ARTICLE IV 

Board of Directors

Section 1. Powers and Numbers. The affairs and property of the organization shall be 

managed by or under the direction of a Board of Directors (the “Board”) in accordance with the purposes and limitations set forth in these Bylaws. 

The number of directors that shall constitute the Board initially shall be six (6) and shall comprise one designated individual from each of these charter member institutions:

· City University of New York

· Fordham University

· Manhattan College

· New York Institute of Technology

· New York University

· Pace University

The number of directors shall be at least six (6) but no more than twenty-five (25). Within the specified limits, the number of directors can be increased or decreased from time to time as additional Consultants (academic institution) become approved and registered signatories of the Town+Gown Consortium Contract. Such action by the Board shall require a vote of a majority of the entire Board and no decrease shall shorten the term of any incumbent director. 

The Board, among other powers and duties in general support of the Consortium Contract, shall: 
a) raise, discuss and resolve issues related to the Consultants in Town+Gown and under the Consortium Contract.  

b) develop a process to support Town+Gown’s systemic action research cycle, including the annual research agenda, 

c) develop a process aimed at refreshing the institutional memory at Consultant entities with respect to Town+Gown and the Consortium Contract, as inevitable changes in personnel occur during the term of the Consortium Contract so that Mini RFPs receive the greatest exposure to and thus highest practicable level of competition within Gown

d) develop a mission statement and strategic plan related to increasing built environment applied research in the context of Town+Gown, including but not limited to collaborating on increasing third-party funding for such research

e) work with the Director of Town+Gown to develop an open source platform within Town+Gown to facilitate multi-disciplinary collaborations across Consultant organizations with members of Town.

Section 2. Election and Term. The initial directors shall be the designated representatives of the charter member institutions named in Addendum I to these Bylaws and shall serve until the first meeting of the Board. In the election held by the organization at the first annual meeting of the Board, there shall be six directors elected. To become a director, a person shall be the designated representative of a Gown academic institution (Consultant) and shall hold office for a term of three (3) years and each shall continue in office for such term and until such director’s successor shall have been elected or qualified, or until such director’s death, resignation or removal. There shall be no more than one director from each Consultant academic institution.

Section 3. Newly Created Directorships. Newly created directorships resulting from an 

increase in the authorized number of directors and/or vacancies occurring in the Board for any cause, including any vacancy occurring by reason of the removal of any director from office with or without cause, may be filled by the vote of the majority of the directors then in office, although less than a quorum, or by a sole remaining director. 

Each director so elected shall serve until the next annual meeting and until such director’s successor is elected or appointed and qualified or until such director’s earlier death, resignation, or removal. 

Section 4. Removal. Any director may be removed at any time, with reasonable cause, at any meeting by a majority of the entire Board or by action in writing signed by all of the other directors. 

Section 5. Resignation. Any director may resign at any time by giving five (5) days 

written notice to the President or Secretary. The resignation shall take effect at the time 

specified therein, and, unless otherwise specified, the acceptance of such resignation shall not be necessary to make it effective. 

Section 6. Meetings. An annual meeting and regular meetings of the Board shall be 

held at such times and places as may from time to time be fixed by the Board or may be specified in a notice of meeting. Regular or special meetings of the Board may be held at any time upon the call of the President or any two directors. 

Section 7. Notice of Meetings. Notice need not be given of regular meetings of the 

Board if the time and place of such meetings are fixed by the Board. Notice of each special meeting of the Board must be given to each director not less than two (2) days before such meeting. Such notice shall state the time and place where the meeting is to be held and to the extent possible, the purpose(s) for which the meeting is called. Such notice shall be deemed to have been given when it is deposited in the United States mail. Notice may also be given by telephone or sent by facsimile transmission, courier service, electronic mail (“e-mail”) or hand delivery. Notice of any adjournment of a meeting of the Board to another time or place shall be given to any directors who were not present at the time of the adjournment. Notice of a regular or special meeting need not be given to a director who submits a signed waiver of notice before or at the meeting’s commencement, or who attends the meeting without protesting (not later than the commencement of the meeting) the lack of notice to him or her. 

Section 8. Quorum. At each meeting of the Board, the presence of one-half of the total 

number of directors shall constitute a quorum for the transaction of business. If a quorum is not present at any meeting of the Board, a majority of the directors present may adjourn the meeting from time to time without notice other than by announcement at the meeting, until such a quorum is present. 

Section 9. Manner of Acting. The vote of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board. 

Section 10. Meeting by Conference Telephone. 

Any one or more members of the Board or any committee thereof may participate in a meeting of the Board or such committee by means of a conference telephone or similar communication equipment allowing all persons participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence in person at a meeting. 

Section 11. Action Without a Meeting. Any action required or permitted to be 

taken by the Board or any committee thereof may be taken without a meeting if all 

members of the Board consent in writing to the adoption of a resolution authorizing the 

action. The resolution and written consents thereto by the members of the Board or such 

committee shall filed be with the minutes of the proceedings of the Board or such committee. 

 Section 12. Compensation of Directors. The Gown Advisory Council shall not pay 

compensation to directors for services rendered to the organization in their capacity as 

directors, except that directors may be reimbursed for reasonable expenses incurred in the 

performance of their duties to the organization subject to the availability of funding from the New York City Department of Design and Construction. This shall not in any way limit reimbursement of or payment for services provided to the Gown Advisory Council by the director in any capacity separate from his or her responsibilities as a director, provided that there is full disclosure of the terms of such compensation and the arrangement has been approved by the Board. The provisions of this section shall not in any way limit reimbursement of or payment for services provided to the Gown Advisory Council by any organization with which a director is affiliated, subject to the conflict of interest policy. 

ARTICLE V 

Advisory Board 
The Board, by resolution adopted by a majority of the entire Board, may designate an Advisory Board. Such Advisory Board shall consist of persons who are interested in the purpose and principles of the Gown Advisory Council. The advisory Board and each member thereof shall serve at the pleasure of the Board. Any vacancy in the Advisory Board may be filled and the Board may remove any member of the Advisory Board, either with or without cause. The Advisory Board shall advise the Board as to any matters that are put before it by the Board concerning the  organization. The Advisory Board shall not have or purport to exercise any powers of the Board nor shall it have the power to bind the Corporation in any manner. 

ARTICLE VI 

COMMITTEES 

Section 1. Executive Committee and Other Standing Committees. The Board, by 

resolution adopted by a majority of the entire Board, may designate from among its 

members an Executive Committee and other standing committees consisting of three (3) 

or more directors. The standing committees shall have such authority as the Board shall 

by resolution provide; and the Executive Committee shall have all the authority of the 

Board, except that no such committee shall have authority as to the following matters: 

(a) The filling of vacancies in the Board or in any committee. 

(b) The fixing of compensation of the directors for serving on the Board or on any committee. 

(c) The amendment or repeal of the Bylaws, or the adoption of new Bylaws. 

(d) The amendment or repeal of any resolution of the Board which by its terms shall not be so amendable or repealable. 

Any reference in these Bylaws to the Board shall include the Executive Committee unless the context or express provision otherwise indicates. 

Section 2. Special Committees. The Board may designate special committees, 

each of which shall consist of such persons and shall have such authority as is provided in 

the resolution designating the committee, except that such authority shall not exceed the 

authority conferred on the Executive Committee by Section 1 of this Article VI. 

Section 3. Meetings. Meetings of committees, of which no notice shall be 

necessary, shall be held at such time and place as shall be fixed by the President of the 

Gown Advisory Council or the chairman of the committee or by vote of a majority of all of the members of the committee. 

Section 4. Quorum and Manner of Acting. Unless otherwise provided by resolution of the Board, a majority of all of the members of a committee shall constitute a quorum for the transaction of business and the vote of a majority of all of the members of the committee shall be the act of the committee. The procedures and manner of acting of the Executive Committee and of the committees of the Board shall be subject at all times to the directions of the Board. 

Section 5. Tenure of Members of Committees of the Board. Each committee of the Board and every member thereof shall serve at the pleasure of the Board. 

Section 6. Alternate Members. The Board may designate one (1) or more directors as alternate members of the Executive Committee or of any standing committee of the Board, who may replace any absent member or members at any meeting of such committee. 

ARTICLE VII

Officers 

Section 1. Officers. The officers of the Gown Advisory Council shall at least consist of a 

President, and a Secretary and such other officers, if any, including one or more Vice Presidents, as the Board may from time to time appoint. All officers shall be chosen by and shall serve at the pleasure of the Board. 

Section 2. Election, Term of Office, and Qualifications. The officers of the Gown Advisory Counsil shall be elected annually by a majority vote of the Board at the annual meeting of the Board, and each officer shall hold office until such officer’s successor is elected and qualified or until such officer’s earlier death, resignation, or removal. One person may hold, and perform the duties of, more than one office, provided that the same person may not hold the offices of President and Secretary. All officers shall be subject to the supervision and direction of the Board. 

Section 3. Removal. Any officer elected or appointed by the Board may be removed at any time, with reasonable cause, at any meeting by a majority of the entire Board at which a majority of the directors is present or by action in writing signed by all directors. 

Section 4. Resignations. Any officer may resign at any time by giving five (5) days written notice to the President. The resignation shall take effect at the time specified therein, and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective. 

Section 5. Vacancies. A vacancy in any office arising from any cause shall be filled for the unexpired portion of the term in the manner prescribed in these Bylaws for regular appointment to such office. 

Section 6. President. The President shall: 

 (a) preside at all meetings of the Board; 

 (b) exercise general charge and supervision of the affairs of the Gown Advisory Council and shall do and perform such duties as the Board may assign to the President; 

 (c) keep the Board fully informed about the activities of the organization; 

 (d) have the power to sign and execute alone in the name of the organization all contracts authorized either generally or specifically by the Board, unless the Board shall specifically require an additional signature. 

Section 7. Vice President. At the request of the President, or in the event of the President’s absence or disability, the Vice President shall perform the duties and possess 

and exercise the powers of the President, and the Vice President shall have such other 

powers and perform such other duties as the Board may assign to the Vice President. 

 Section 8. Secretary. The Secretary shall: 

 (a) record and keep the minutes of all meetings of the Board in books to be kept for that purpose; 

 (b) see that all notices and reports are duly given or filed in accordance with these Bylaws or as required by law; 

 (c) be custodian of the records and have documents whose execution on behalf of the Corporation under its seal is required by law or duly authorized in accordance with these Bylaws; and 

(d) in general, perform all duties incident to the office of Secretary and such other duties as the Chair of the Board may from time to time assign to the Secretary. 

 Section 9. Treasurer. The Treasurer shall: 

 (a) have charge and custody of, and be responsible for, all funds and securities of the organization and deposit all such funds in the name of the Gown Advisory Council in such depositories as shall be designated by the Board; 

 (b) exhibit at all reasonable times the organization’s books of account and records to any of the directors upon application during business hours at the office of the organization where such books are kept; 

 (c) render a statement of the condition of the finances of the organization at the annual meeting of the Board; 

 (d) receive, and give receipt for, amounts due and payable to the  organization from any source whatsoever and, subject to the direction of the Board, authorizing 

the disbursement of funds of the organization; 

 (e) in general, perform all the duties incident to the office of Treasurer, and such other duties as the Chair or the Board may from time to time assign to the Treasurer; and 

 (f) if required by the Board, give such security for the faithful performance of the Treasurer’s duties as the Board may require. 

ARTICLE VIII

Execution of Instruments
Section 1. Contracts and Instruments. The Board, subject to the provisions of 

Article XI, may authorize any officer of the Gown Advisory Council to enter into any 

contract or to execute and deliver any instrument in the name of and on behalf of the 

organization. Such authority may be general or may be confined to specific instances
. 

No instrument required to be signed by more than one officer may be signed by one 

person in more than one capacity. 

Section 2. Deposits. Funds of the Gown Advisory Council may be deposited from time to time to the credit of the organization with the depositories that are selected by the Board. 

Section 3. Orders for the Payment of Money and Endorsed for Deposit.

(a) all checks, drafts or other orders for the payment of money, notes, or acceptances issued in the name of the Gown Advisory Council shall be signed by an officer of the organization so authorized, and in the manner determined, from time to time by resolution of the Board.  

(b) Endorsements for deposits to the credit of the Gown Advisory Council in any 

of its authorized depositors may be made, without countersignature, by any officer of the Corporation or may be endorsed by hand-stamped impression in the name of Gown Advisory Council unless otherwise provided by resolution of the Board. 

ARTICLE IX 

Indemnification 

Section 1. Indemnification. The Gown Advisory Council may, to the fullest extent now or 

hereafter permitted by law, indemnify any person made, or threatened to be made, a party 

to any action or proceeding by reason of the fact that he or she, his or her testator or 

intestate, was a director, officer, employee or agent of the Gown Advisory Council, against judgments, fines, amounts paid in settlement and reasonable expenses, including 

attorneys’ fees. No indemnification may be made to or on behalf of any such person if 

(a) his or her acts were committed in bad faith or were the result of his or her active and deliberate dishonesty and were material to such action or proceeding or (b) he or she personally gained in fact a financial profit or other advantage to which he or she was not legally entitled
.  

Section 2. Insurance. The Gown Advisory Council, with funding from the New York City 
Department of Design and Construction, shall have the power to purchase and maintain insurance to indemnify the organization for any obligation which it incurs as a result of its indemnification of directors, officers and employees pursuant to Section 1 above, or to indemnify such persons in instances in which they may be indemnified pursuant to Section 1 above
. 

ARTICLE X

General Provisions

 Section 1. Fiscal Year. The Board shall fix the fiscal year of the Corporation. 

 Section 2. Seal.  As required and with funding from the NYC DDC, a seal may be acquired which shall have inscribed thereon the name of the organization, the year of its organization. The seal may be used by causing it or a facsimile thereof to be impressed or 

affixed or in any manner reproduced. 

 Section 3. Books and Records. The Gown Advisory Council shall keep correct and complete books and records of the activities and transactions of the organization, including a minute book, which shall contain a copy of these Bylaws, all resolutions of the Board, and all minutes of meetings of the Board and committees thereof. 

ARTICLE XI 

Conflicts of Interest 

Any potential conflict of interest which could result in a direct or indirect financial or personal benefit to a director or officer must be disclosed on good faith or known to the Board, and must be resolved pursuant to the Conflict of Interest Policy adopted by the organization (which is annexed to these Bylaws as Addendum II and shall be referred to as the “Conflict of Interest Policy”). 

ARTICLE XII

Amendments

These Bylaws may be amended or repealed by the affirmative vote of two-thirds 

of the entire Board present at any meeting of the Board at which a quorum is present. 

Such action is authorized only at a duly called and held meeting of the Board for which 

written notice of such meeting, setting forth the proposed alteration, is given in 

accordance with the notice provisions for special meetings set forth herein. 

ARTICLE XIII 

Non-Discrimination

In all of its dealings, neither the Gown Advisory Council nor its duly authorized agents shall discriminate against any individual or group for reasons of race, color, creed, sex, age, culture, national origin, marital status, sexual preference, or mental or physical handicap. -

Addendum I

Charter Member Academic Institutions (Consultants) and Designated Representatives

	Academic Institution (Consultant)
	Designated Representative
	Address, Phone & E-Mail

	City University of New York

	Zeev Dagan, PhD.

Executive Director, Entrepreneurial Research Initiatives


	CUNY

215 W 125th Street

4th Floor

New York, NY 10027

Zeev.Dagan@cuny.edu
646-664-8948

	Fordham University

	Thomas A. Dunne, J.D.

Vice President for Administration


	441 East Fordham Road
Administration Building Rm. 220 Bronx, NY 10458
718.817.0180

tdunne@fordham.edu

	Manhattan College

	Walter F. Matystik, J.D.

Associate Provost 

and Adjunct Professor


	4513 Manhattan College Pkwy.

206D DLS

Riverdale, N.Y. 10471

718.862.7268

walter.matystik@manhattan.edu

	New York Institute of Technology

	Frank Mruk, M.B.A.

Associate Dean, Business and Strategic Planning and Professor of Architecture
	1855 Broadway
New York, NY 10023-7692
212.261.1500
fmruk@nyit.edu

	New York University

	Ilan Juran, Ph.D.,D. Sc.
Professor of Civil & Environmental Engineering and 

Executive Director, Urban Infrastructure Institute
	6 MetroTech Center

RH 401A

Brooklyn, NY 11201 
718.260.3600
ijuran@nyu.edu

	Pace University
	Victor Goldsmith

Associate Provost for Sponsored Research and Profressor


	One Pace Plaza
New York, NY 10038
212.346.1277

vgoldsmith@pace.edu


Addendum II

CONFLICT OF INTEREST POLICY

Adopted by Resolution of the Board of Directors of Gown Advisory Council on December 10, 2014. 

PURPOSE 
The purpose of this conflict of interest policy is to protect the interests of the Gown Advisory Council when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or director of the organization or might result in an excess benefit transaction. 

POLICY

Whenever a director or officer has a financial or personal interest in any matter concerning the Gown Advisory Council or the Task Orders issued pursuant to the New York City Department of Design and Construction Town+Gown Consortium Contract,

the affected person shall a) fully disclose the nature of the interest and b) withdraw from discussion, lobbying, and voting on the matter. Any transaction or vote involving a potential conflict of interest shall be approved only when a majority of disinterested directors determines that it is in the best interest of the organization to do so. The minutes of meetings at which such votes are taken shall record such disclosure, abstention and rationale for approval.
�This sentence seems to be contradictory. I would suggest a clear guideline as to who will have authority to bind the organization by signing legally enforceable contracts. If this is not clear in the bylaws, it could lead to significant problems in the future. – once bylaws adopted, can vote to clarify who or do now in bylaws  e.g. amounts over x require 2 signaqtures, etc


�Who provides indemnification? – Terri removed section – for discussion


�A - ?
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