As of 3-08-2017


FREEHOLD CENTER MANAGEMENT CORPORATION
AMENDED BYLAWS (as of March 8, 2017)

1.
CREATION

a.
Establishment.

There is hereby established, pursuant to N.J.S.A. 15A:1-1 et. seq., a not-for-profit corporation to perform those duties enumerated in these Bylaws and to be governed in the manner stipulated herein, named the Freehold Center Management Corporation.
b.
Purpose.

The Freehold Center Management Corporation, trading as the Freehold Center Partnership and DowntownFreehold.com, here in after called the Partnership, recognizes that Freehold Center, as defined herein, is the civic, cultural and commercial heart of the community. As such, the Partnership will work on behalf all those who live, work or invest in Freehold Center for the achievement of the following goals:


- foster the Center's economic development


- encourage the Center's revitalization


 

- preserve the Center's historic past

- strengthen the economic, cultural and commercial contributions of the Center, to the  

   residents and property owners, of the Borough of Freehold.

In pursuit of these goals, the Partnership further commits to invite all members of the public and private sectors who share these mutual goals to build a non-partisan partnership to create and implement an action-oriented and pragmatic work plan to realize these goals.

The Partnership pledges to be a "pro-active" organization seeking to address not only the
 members of the Center, but more importantly to capture the positive opportunities which we know to exist for improving the Center.

c. Geographic Area.

The Partnership shall be concerned with the economic and social well-being of the following geographic area of the Borough of Freehold:

That area generally delineated on the map in Attachment A and more particularly described in the Ordinance creating the Special Improvement District, as may be amended from time to time ( here in after referred to as “the District”).

d. Offices.

The principal office of the Corporation shall be located at 10 East Main Street 20 Court Street, Suite 100, Freehold, New Jersey or at such location in Freehold Borough, New Jersey as the Board of Directors may hereafter designate.

          e.
Dissolution.


   i.
At any annual meeting, the dissolution of the Corporation may occur by a vote of 75% 

                        of the total eligible members voting to dissolve the Corporation.

   ii.
In the event of dissolution of the Corporation, all of its assets, after satisfying any 

            creditors, shall be transferred and assigned to the Western Monmouth Chamber of 

Commerce for projects, to be utilized solely in the Borough of Freehold, to advance the purposes set forth in 1 b above.
f.
Registered Agent. William J. Mehr, Esq. of Mehr ,LaFrance and Williams Lazaro Cardenas, Patel & Cardenas, LLC with offices at 10 E. Main Street, 71 West Main Street, Suite 202, Freehold, New Jersey is the Registered Agent for the Corporation.

2. ORGANIZATIONAL STRUCTURE

a. Description. The Partnership shall be composed of property owners and business operators in the defined area and interested residents of the Borough of Freehold, interested institutions and business located in and around Freehold, and officials of the Borough of Freehold and County of Monmouth. The Partnership shall be governed and managed by a Board of Directors elected by the Partnership at its annual meeting. The Partnership shall utilize a committee structure to implement its programs thereby involving in the affairs of the Partnership as many participants as practical.

b. Membership.

i. Membership in the Partnership is open to all property owners, and business operators of the Borough of Freehold located with in the defined area. 

     

ii
Residents outside of the defined area, non-residents, and other organizations may be   

affiliated with the Partnership but may not attain, the status of a voting member, other    

than as provided for in Section 3a.

c.
Eligibility

 i.
To participate in the Partnership and have a right to vote, a member must be:

(1)
An owner of property, which property is, located within the geographic boundaries of the District.

(2) An operator of a business physically located in the District. 
3. THE BOARD OF DIRECTORS. 

             There shall be elected by the Partnership, a Board of Directors which shall govern the 

             Partnership in accordance with the bylaws and relevant State and local laws.

a.
The Board of Directors shall be comprised of the following (17) members:
i.
Six (6) property owners, and  six (6) business owners from within the District and three (3) residents of the Borough. The terms of these voting members of the Board of Directors shall be arranged so that 1/3rd of the Directors in each classification are up for election each year.  The Mayor or his Designee (1) and a member of the Borough Council (1) as slected by the council Shall also be voting members. In addition, a representative of the Monmouth County Board of Chosen Freeholders, or their designees, shall be non-voting members of the Board of Directors.
ii.
A designated member of the Western Monmouth Chamber of Commerce shall be a non​voting member of the Board. In addition, the Board of Directors may annually select five additional business entities, institutions, non-profit agencies or news media entities to serve as non-voting members of the Board. This selection will be made from those agencies interested in participating in the achievement of the goals and objectives of the Partnership.
iii. An elected Director's term shall commence at the earlier of:                          

         a.  his/her swearing in at the annual meeting at which he/she is elected 

or 

                                     b. upon the date he/she is sworn in to take office, if the Director fills an unexpired term

         and end when his/her successor is sworn in to take office.

iv.
If there is a vacancy on the Board of Directors at any time for any reason, the Directors may nominate a successor at a regular or special meeting of the Board without prior written notice to all members. The person so appointed shall serve for the balance of the unexpired term.

b.
Duties: 

The Board of Directors of the Partnership shall govern the overall operation and

 management of the Partnership including but not limited to the following:

  i.
Preparation and recommendation of an annual budget to the membership.

ii.
Establishment of all fees and assessments unless otherwise   

            provided for by law, through an adopted budget.



iii.
Implementation of the approved budget.


iv.
Resolution of any issues concerning eligibility for membership or 



            for voting in the Partnership.

v.       Approval of all debt and property acquisitions.

vi.       Establishment of all policies governing the corporation and its affairs.

vii.        Recommendations to the members for changes in these by-laws.



          viii. 
Hire, manage and terminate all employees.

ix.      Negotiate and approve all contracts.

x.      Prepare the annual report, commission and receive the annual audit.

xi.      Establish and monitor the functioning of all committees.

xii.      Establish the procedures for the nomination and conduct of all elections and     
     the agenda for the annual meeting to the extent known at the time.

xiii.      Authorize and approve all expenditures of the corporation.

xiv.      Provide appropriate insurance protection for all Partnership directors,   
             officers, employees and activities.

4.
Elections.

a. By nomination: A nominating committee, appointed by the Directors, shall nominate eligible candidates for the available Director positions at least 30 days prior to the annual meeting. Within ten days of the report of the nominating committee and at least fourteen (14) calander days prior to the elections, the Board will notice the nominations by publishing such report in the Asbury Park Press, the News Transcript and posting such notice at Freehold Borough Municipal Office.

b. By petition:
i. No later than 25 days prior to the date set for the annual meeting, petitions for other nominations shall be received by the Board containing the names of the additional nominees.

ii.
Each additional nominee petition must contain the signed written endorsement of a minimum of five (5) current eligible to vote members of the Partnership.

c. The notice regarding the final slate(s) of all candidates for positions on the Board shall be posted at and available at the Freehold Center Partnership and posting such notice at Freehold Borough Municipal Office twenty-one (21) days prior to the meeting date set for the election. The election of Directors shall be held at the annual meeting by written ballot of those present which may, be cast in person, or by absentee ballot in accordance with the rules set forth herein. 

d. Eligibility.  A member nominated for election to the office of Director shall select his/her category of membership: Property Owner, business owner or resident. Eligible members may vote for all members of the Board of Directors on one ballot. An eligible member can cast a one (1) ballot for all property for which he/she, individually owns as provided on the tax records of the Borough of Freehold. An eligible member can cast a ballot for each property for which he/she as a representative appointed by a corporation, has the principal ownership interest as provided on the tax records of the Borough of Freehold, An eligible member can cast a one (1) ballot for all businesses for which he/she, individually owns as listed on the most curret inspection records of the Fire Prevetion Bureau. An eligible member can cast a ballot for each business for which he/she as a representative appointed by a corporation as listed on the most curret inspection records of the Fire Prevetion Bureau.
e. Voting. Voting shall take place two (2) days prior to the Annual meeting by written ballot between the hours of 8:30 a.m. - 4:30 p.m., the day of the Annual Meeting 8:30 a.m. – 4:30 p.m. at Freehold Borough Municipal Buidling and at the site of the Annual Meeting between 5:30 p.m. -6:30 p.m. Eligible members may vote by absentee ballot starting 21 days prior to the elections upon the filing of an application, prepared by the Borough of Freehold. Applications may be obtained from the Borough of Freehold upon personal appearance of the applicant at the Borough of Freehold office. 
f.          Participation in elections shall be open to:

i.
All property owners with in the District as shown on the current Property Tax records of the Borough of Freehold;
ii.
All business operators listed on most current inspection records of the Fire Prevention Bureau of the Borough of Freehold, and are located with in the District.
g.
All elections shall be conducted by secret paper ballot and the recipient of the highest amount of votes for each position to be filled shall be deemed the winner. In the event of a tie, there shall be a run-off election held in the same manner as heretofore set forth.

h.
All elections shall be supervised by the Borough of Freehold and tallied by the Borough Clerk or the Clerk’s designee.
5.        ADDITIONAL PURPOSES.

a.
The Freehold Center Management Corporation may have as additional purposes those powers enumerated in N.J.S.A. 40:56-83 et. seq. as amended, if the additional purpose is designated by the Borough of Freehold and deemed to be peculiar to the District but only after formal acceptance by the Freehold Center Management Corporation.

6.
         MEETINGS.

a.
General Membership. There shall be an Annual meeting of the Partnership held on the second Wednesday of March.

b.           At the Annual meeting, the following items of business shall be conducted:

            i.
  Verification and qualification of those entitled to vote in person or by absentee ballot.
          ii.  Changes in the By-Laws recommended by the Board of Directors. 

                    iii.  Election of the Board of Directors by the membership.

                     iv.  Election of officers by the Board of Directors.

          v.  Other items of business as may be necessary for the proper operation of the Partnership.
c.
Conduct of Meetings. All meetings, to the extent possible, shall be governed by the philosophy and procedures of the Open Public Meetings Act, N. J. S. A. 10:4-6 et. seq. but the Partnership shall not be bound by those statutes

e.
The Board of Directors shall meet as often as the Officers deem necessary to accomplish its assigned duties, but shall meet at least once each calendar quarter.

f.
Meeting Schedule.

i.
At the Annual meeting, a meeting schedule for the year shall be adopted.


ii.
The chair may call for special meetings upon 72 hours telephonic/telefax or email 




notice to all Board of Directors.


g.
At all Board of Directors meetings, other than when closed session for reasons specified in the Open Public Meetings Act, N. J. S. A. 10:4-6, members may attend and participate.
7.
OFFICERS AND EMPLOYEES.

a.
There shall be elected by the Board of Directors at its Annual meeting, the following officers:

i. Chairperson

ii. First Vice Chairperson 
iii. Second Vice Chairperson
iv. Secretary

v. Treasurer

vi. Such other officers as the Board of Directors deems necessary

b.
To be eligible to be an officer of the corporation, a nominee must have served at least one (1) prior term on the Board of Directors.

c.
Once elected, the officers shall serve as the officers of the Corporation for one year, or until their successors are elected.

d. No officer may serve in any specific position for more than three consecutive terms, or more than three years in a specific office in any five year period.

e. The order of succession for the officers, unless disclaimed by the Officer, shall be:

i. The First Vice Chairperson is the Chairperson-elect; and

ii. The Second Vice Chairperson is the First Vice-Chairperson-elect.

f. It shall not be a requirement that the officers of the corporation be nominated from, or be members of the Board of Directors when elected; and an officer elected who is not a then a current Director shall have the right to vote on all Partnership matters at all meetings.

g. Duties of the Officers: The officers shall be assigned the following duties:
i.
Chairperson: Overall responsibility for the management and control of the Freehold Center Partnership and the coordination of the various committees. Calls and chairs all Board of Directors meetings.

ii.
First Vice Chairperson: Acts in the absence of the Chair and assists the Chair in various assigned projects. Is an ex-officio member of all committees of the corporation.
iii.
Second Vice Chairperson: Acts in the absence of the Chair and assists the Chair in: various assigned projects. Is an ex-officio member of all committees of the corporation.

iv.
Secretary: Maintains the minutes prepared by the Business Advocate and 

records of the organization and is responsible for all official correspondence.

vii.       Treasurer: Maintains the accounts of the organization and jointly authorizes all                                   

            approved payments with another designated member of the Board of Directors.

           .

h.
Employees.

i.
Operations Manager

ii.
Other Staff - the Board may employ and/or terminate such other staff, employees and consultants, as they, from time to time, deem necessary.

iii.
All Employees shall serve at the will of the Board of Directors and may be removed without cause by the Board after receiving thirty (30) days written notice. Upon receiving notice of termination, the employee shall have the opportunity to request a hearing before the Board on the reasons for termination/removal.

          i.         Independent Contractors

            The Board may hire and or retain independent consultants and contractors at it’s sole  

            Discretion.
8.
STANDING COMMITTEES.

a.
The following standing committees are hereby established:

i.        Business Development and Retention

ii
Planning, Coordination and Design

iii
Executive Committee comprised of current Officers and prior Chairpersons of 

              the Partnership.

b.
The Board of Directors may create such additional standing or special committees as it deems necessary from time to time and may consolidate one or more of the above committees into other committees when they deem it necessary or desirable to serve the purposes of the Partnership.

c.
Duties. Each committee shall perform those duties as established by the Board of 

    Directors.

d.         Each committee will have a chairperson appointed by the Board of Directors and a vice   chairperson elected by the active members of the committee. The Chairperson will serve as a non​voting member of the Board of Directors if he/she is not already a member of the Board.

e.
Each committee will solicit and encourage active participation from the general membership of the Partnership, and shall be comprised of members and other interested parties.

f.
Each committee will develop a long term and a short term work plan and present them to the Board of Directors for approval at least once annually. No program may be submitted without a proposed budget consisting of cost estimates and potential funding sources as well as a detailed description of the programs purpose, assets required and expected time for completion, if any.

g.
All committees will meet at least quarter annually and forward a legible copy of the meeting minutes to the Board of Directors within 14 days of the meeting.

h.
Committees may establish any sub-committees as they deem necessary to achieve their defined goals within the parameters of the guidelines set by the Board of Directors, and in keeping with the Partnership mission statement.

i.
A committee may not establish a separate treasury, nor commit funds without prior authorization of the Board of Directors.


9.
OTHER PROVISIONS

a.
Parliamentary Procedures. All meetings of the Board of Directors and all Committees shall be governed by Robert's Rules of Order. The goal of the partnership is to conduct business in an orderly manner based upon a consensus of the participants.

b.
Special Services. Special Services may be provided by the Partnership and/or its staff to specific members or their properties on a discretionary fee basis as determined by the Board of Directors

c.
Checks, drafts, etc. All checks, drafts and orders for payment of money, notes and other evidence of indebtedness, issued in the name of the Corporation shall be signed by the Treasurer and Chairperson, their designees, or other Officers and/or employees approved by the Board of Directors.

d.
Annual Reports. There shall be prepared annually, a full and correct statement of the affairs of the Corporation, including a balance sheet and statement of operations for the preceding fiscal year audited and certified by a Certified Public Accountant, using geerally accepted governmental auditing standards 6 months after the close of the fical year which shall be submitted at a meeting of the Corporation, and filed immediately thereafter at the principal office of the corporation, as well as a copy shall be filed with the Clerk of the Borough of Freehold. The District Management Corporation shall, within thirty days after the close of each ficial year, provide an annual activity and finance report to the governing body detailing the activities undertaken by the Corporation for the previous year, the costs and expenses for same and how the activities further the goals and objectives of the Special Improvement District. 
e.
Fiscal Year. The fiscal year of the Corporation shall begin on July 1 of each year and end on June 30 of the same year, unless otherwise provided by the Board of Directors by special resolution.

f.
Seal. The Board of Directors shall provide a suitable seal, bearing the name of the Corporation which shall be in the custody and charge of the Secretary.

g.
Bonds. The Board of Directors may require an officer, agent, employee, or consultant of the Corporation to give a bond to the Partnership conditioned upon the faithful discharge of that person's duties with one or more sureties and in such form, as may be satisfactory to the Board of Directors. The cost of the bond shall be paid by the Partnership.

h.
Removal From Office.

i.     The Directors may remove from the Board of Directors any member who

(1)   misses three consecutive meetings without reasonable excuse, or more 

than 70% of meetings in any twelve month period; or

(2)    fails to diligently perform assigned duties; or

(3)
acts in such a manner as to discredit the reputation of, or seriously encumber the purposes, goals or operation of, the Partnership

ii. 
Prior to removal, the chairperson shall notify in writing the affected member of the proposed pending action at the Regular or Special meeting at which the action will be taken. The member shall have the right to be present at this meeting and provide additional information and testimony on the member's behalf

iii. A vote for removal must be adopted by 2/3rds of the Board of Directors in attendance at the meeting.

 i.         Vacancies. If there is a vacancy on the Board of Directors at any time and for any reason, the Director’s may nominate a successor at a regular or special meeting of the Board without prior written notice to all members. The person, so appointed, shall serve for the balance of the unexpired term.

 j. 
The Partnership shall not be liable for any mistakes or omissions in the municipal or 

         membership records, and the failure to provide notice to anyone of an annual meeting shall   

          not void any action taken at a meeting pursuant to these by-laws.

k.      Compensation: Directors shall not receive any compensation for their services as Directors but by resolution of the Board of Directors, individual Directors may be reimbursed for actual expenditures which they may incur while performing Partnership business.

l.  
Quorum. At meetings of the Board of Directors, a quorum of 51% of the fully constituted  

   Board and Officers in attendance, in person is required to conduct business.

m. 
Fiscal Requirements.

i. Assessments as an additional tax shall be levied on all business properties in the District in support of Partnership operations and activities.

ii. The Board shall, at least five days prior to the date set for the Annual Meeting, post on the organization’s website, the proposed annual budget.

iii.  If the amount to be raised by assessment to fund the annual budget causes an increase of the assessment over the prior year of greater than ten percent (10%), a 2/3rds affirmative vote of the eligible members present including valid absentee votes at the annual meeting is required for adoption of the budget.

iv. If the annual budget is not adopted at the annual meeting, the Board of Directors shall establish a special public meeting for further consideration and adoption of a budget and shall continue to conduct special meetings until an annual budget is adopted.

v. No special assessments or other charges, other than the assessment for the annual budget, shall be levied on properties within the district without a 2/3rds affirmative vote of eligible members present at a special meeting called to approve the specific assessment or special charge.

10.    ADOPTION AND CHANGES TO THE BYLAWS.

a. 
Changes to the bylaws shall be adopted by, written ballot, of the eligible property owners, business operators in the district at the annual meeting.

b.
No later than 20 days prior to the annual meeting, any proposed or amended Bylaw must be presented, in writing, to the Board of Directors for review and recommendation.

 c.
If the Directors approve the proposed amendment, copies of the proposed or amended bylaw or additions shall be made available to all members of the Partnership, by publishing such notice in the Asbury Park Press, the News Transcript, and posting such notice at Freehold Borough Municipal Office, that copies are available at the Partnership Office. 
d.
Bylaw amendments shall be deemed to be approved if at least 50% plus 1 of the valid ballots cast vote in favor of adoption of the bylaw amendment or amendments.

e. 
If the voting members do not approve the bylaw amendment or proposal, the proposal or amendment may be adopted by a 75% affirmative vote of the full Board of Directors eligible to vote, unless an absentee ballot has been filed with the Partnership by an eligible voting Director prior to the regular or special meeting. For a special meeting to amend the by laws, a five(5) day written notice must be given to each Director of the proposed action to be taken at the meeting on the bylaw amendment or proposal.

11.       EFFECTIVE DATE.     These Bylaws shall be effective immediately upon adoption.
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