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Updated proposed Conflict of Interest Policy and associated Resolution Adopting A Conflict
of Interest and Compensation Policy for the Millburn Short Hills Business Organization, Inc.
Website Development RFP document
Proposed Professional Services Agreement Summary – Executive Director and associated
Resolution Appointing Ryan Gleason as Executive Director for the Millburn Short Hills
Business Organization, Inc.
Expenses list
Draft proposed budget for 2021

Separate Attachment


RFP Response/Proposal from New Frontier

RESOLUTION ADOPTING A CONFLICT OF INTEREST AND COMPENSATION
POLICY FOR THE MILLBURN SHORT HILLS BUSINESS ORGANIZATION, INC.
WHEREAS, the Millburn Short Hills Business Organization, Inc. (“Corporation”) was
created by Township of Millburn Ordinance 2561-20 and is organized exclusively for charitable,
educational, religious or scientific purposes within the meaning of Section 501 (c) (3) of the
Internal Revenue Code; and
WHEREAS, as a nonprofit, charitable organization, the Corporation is accountable to
both government agencies and members of the public for responsible and proper use of its
resources; and
WHEREAS, it is the Corporation’s desire to adopt a policy to protect the Corporation’s
interests when it is considering taking an action and to abide by state and federal laws governing
conflicts of interest applicable to such organizations.
NOW, THEREFORE, BE IT RESOLVED that the Millburn Short Hills Business
Organization, Inc. Board of Trustees hereby adopts a Conflict of Interest and Compensation
Policy, as attached hereto.
I hereby certify that the above resolution was duly adopted by the Millburn Short Hills
Business Organization, Inc. Board of Trustees at a meeting of said Board of Trustees on January
14, 2021.
Secretary of the Board of Trustees

Chair of the Board of Trustees

Conflict of Interest and Compensation Policy of
The Millburn Short Hills Business Organization, Inc./Special Improvement District
(“the Corporation”)
Adopted by the Board of Trustees on
I.

Overview
1. Purpose
The purpose of this Conflict of Interest and Compensation Policy (the “policy”) is to protect
the Corporation’s interests when it is considering taking an action or entering into a
transaction that might benefit the private interests of a director, officer or key person1, result
in the payment of excessive compensation to a director, officer or key person; or otherwise
violate state and federal laws governing conflicts of interest applicable to nonprofit,
charitable organizations.
2. Why is a policy necessary?
As a nonprofit, charitable organization, the Corporation is accountable to both government
agencies and members of the public for responsible and proper use of its resources.
Directors, officers and employees have a duty to act in the Corporation’s best interests and
may not use their positions for their own financial or personal benefit.
Conflicts of interest must be taken very seriously since they can damage the Corporation’s
reputation and expose both the Corporation and affiliated individuals to legal liability if not
handled appropriately. Even the appearance of a conflict of interest should be avoided, as it
could undermine public support for the Corporation.
3. To whom does the policy apply?
This policy applies to all directors, officers and key persons (“you”)2. It is understood that
certain members of the Board Trustees of the Corporation (“Trustees”), by definition,
shall be composed of business owners within the Special Improvement District.

II.

Identifying Conflicts of Interest

1. What is a conflict of interest?
A potential conflict of interest arises when a director, officer or key person, or that person’s

1

Key person means a person, other than a director or officer, whether or not an employee of the Corporation, who:
a) has responsibilities, or exercises powers or influence over the Corporation as a whole similar to the
responsibilities, powers, or influence of directors and officers;
b) manages the Corporation, or a segment of the Corporation that represents a substantial portion of the activities,
assets, income, or expenses of the Corporation; or
c) alone or with others controls or determines a substantial portion of the Corporation’s capital expenditures or
operating budget.
2
Organizations may choose to make the policy applicable to all of their employees, not just key persons.

relative3 or business (a) stands to gain a financial benefit from an action the Corporation
takes or a transaction into which the Corporation enters; or (b) has another interest that
impairs, or could be seen to impair, the independence or objectivity of the director, officer or
key person in discharging their duties to the Corporation.
2. What are some examples of potential conflicts of interest?
It is impossible to list all the possible circumstances that could present conflicts of interest.
Potential conflicts of interest include situations in which a director, officer or key person or
that person’s relative or business:
1. has an ownership or investment interest in any third party that the Corporation deals
with or is considering dealing with;
2. serves on the board of, participates in the management of, or is otherwise employed
by or volunteers with any third party that the Corporation deals with or is considering
dealing with;
3. receives or may receive compensation or other benefits in connection with a
transaction into which the Corporation enters;
4. receives or may receive personal gifts or loans from third parties dealing with the
Corporation;
5. serves on the board of directors of another nonprofit organization that is competing
with the Corporation for a grant or contract;
6. has a close personal or business relationship with a participant in a transaction being
considered by the Corporation;
 would like to pursue a transaction being considered by the Corporation for their
personal benefit.
3. In situations where you are uncertain, err on the side of caution and disclose the potential
conflict as set forth in Section III of this policy.
4. A potential conflict is not necessarily a conflict of interest. A person has a conflict of
interest only if the Board of Trustees Executive Officers (“Executive Officers”) decide,
pursuant to Section IV of this policy, that a conflict of interest exists.4
5. A Trustee who is a business owner within the Special Improvement District shall not
have a conflict of interest when applying for and/or accepting a benefit for its
business from the Corporation, subject to proper disclosure, when:
a. the Trustee’s business is eligible to receive such benefit;
b. the benefit is equally available to other members of the Corporation; and
c. the benefit has been obtained through a fair and transparent process.
III.

Disclosing Potential Conflicts of Interest
3

Relative means a person’s spouse or domestic partner, ancestors, brothers and sisters (whether whole or halfblood), children (whether natural or adopted), grandchildren, great-grandchildren, and spouses or domestic partners
of brothers, sisters, children, grandchildren and great-grandchildren.
4
Alternatively, the policy could provide for disclosure (1) to the board of directors, in which case, the board would
decide both whether there is a conflict and how to handle the conflict; or (2) to a different board committee.

1. You must disclose to the best of your knowledge all potential conflicts of interest as soon as
you become aware of them and always before any actions involving the potential conflict are
taken. Submit a signed, written statement disclosing all the material facts to the Executive
Officers.
IV.

Determining Whether a Conflict of Interest Exists5
1. After there has been disclosure of a potential conflict and after gathering any relevant
information from the concerned director, officer or key person, the Executive Officers shall
determine whether there is a conflict of interest. The director, officer or key person shall not
be present for deliberation or vote on the matter and must not attempt to influence
improperly the determination of whether a conflict of interest exists.
2. In determining whether a conflict of interest exists, the Executive Officers shall consider
whether the potential conflict of interest would cause a transaction entered into by the
Corporation to raise questions of bias, inappropriate use of the Corporation’s assets, or any
other impropriety.
3. A conflict always exists in the case of a related party transaction – a transaction,
agreement or other arrangement in which a related party6 has a financial interest and in
which the Corporation or any affiliate of the Corporation is a participant.7
4. If the Executive Officers determine that there is a conflict of interest, it shall refer the matter
to the board of directors (“board”).

V.

Procedures for Addressing a Conflict of Interest
1. When a matter involving a conflict of interest comes before the board, the board may seek
information from the director, officer or key person with the conflict prior to beginning
deliberation and reaching a decision on the matter. However, a conflicted person shall not
be present during the discussion or vote on the matter and must not attempt to influence
improperly the deliberation or vote.
5

Alternatively, the policy could provide for disclosure (1) to the board of directors, in which case, the board would
decide both whether there is a conflict and how to handle the conflict; or (2) to a different board committee.
6
A related party is:
1. a director, officer or key person of the Corporation or any affiliate of the Corporation, or
2. a relative of any individual described in (1), or
3. an entity in which any individual described in (1) or (2) has an ownership or beneficial interest of 35% or more,
or in the case of a partnership or professional Corporation, a direct or indirect ownership interest in excess of
5%.
7 A transaction is not a related party transaction if:
1. the transaction, or the related party’s financial interest in the transaction, is de minimis;
2. the transaction would not customarily be reviewed by the board or the boards of similar organizations in the
ordinary course of business and is available to others on the same or similar terms;
3. the transaction constitutes a benefit provided to a related party solely as a member of a class of the beneficiaries
that the Corporation intends to benefit as part of the accomplishment of its mission (and that benefit is available
to all similarly situated members of the same class on the same terms).

2. Additional Procedures for Addressing Related Party Transactions
a. The Corporation may not enter into a related party transaction unless, after good faith
disclosure of the material facts by the director, officer or key person, the board or a
committee authorized by the board determines that the transaction is fair, reasonable and
in the Corporation's best interest at the time of such determination.
b. If the related party has a substantial financial interest, the board or authorized
committee shall:
i. prior to entering into the transaction, consider alternative transactions to the extent
available;
ii. approve the transaction by a vote of not less than a majority of the trustees present at
the meeting; and
iii. contemporaneously document in writing the basis for its approval, including its
consideration of any alternative transactions.
VI.

Minutes and Documentation

The minutes of any board meeting at which a matter involving a conflict of interest or potential
conflict of interest was discussed or voted upon shall include:
a. the name of the interested party and the nature of the interest;
b. the decision as to whether the interest presented a conflict of interest;
c. any alternatives to a proposed contract or transaction considered by the board; and
d. if the transaction was approved, the basis for the approval.
VII.

Prohibited Acts

The Corporation shall not make a loan to any director or officer.
VIII.

Procedures for Determining Compensation
1. No person shall be present for or participate in board or committee discussion or vote pertaining
to:
a. their own compensation;
b. the compensation of their relative;
c.

the compensation of any person who is in a position to direct or control them in an
employment relationship;

d.

the compensation of any person who is in a position to directly affect their financial
interests; or

e. any other compensation decision from which the person stands to benefit.
2. In the case of compensation of Key Persons, the following additional procedures apply:
a. The board or a committee authorized by the board shall approve compensation before it is
paid.
b. The board or authorized committee shall base approval of compensation on appropriate
data, including compensation paid by comparable organizations (three are sufficient if the
Corporation’s income is less than $1,000,000) for functionally similar positions, availability of
similar services in the geographic area of the Corporation, and compensation surveys
compiled by independent firms.
c. The board or authorized committee shall contemporaneously document:
i.

the terms of compensation and date of determination;

ii. the members of the board or committee who were present and those who voted for
it;
iii. the comparability data relied on and how it was obtained;
iv if the compensation is higher or lower than the range of comparable data, the basis
for the determination, and;
v. any actions with respect to consideration of the compensation by anyone on the board
or committee who had a conflict of interest with respect to the matter.

The Millburn Short Hills Business Organization, Inc./Special Improvement District

Conflict of Interest Disclosure Statement

By signing below, I affirm that:

1. I have received and read a copy of the Conflict of Interest and Compensation Policy;
2. I agree to comply with the policy;
3. I have no actual or potential conflicts as defined by the policy (See Paragraph II. 5
exceptions) or if I have, I have previously disclosed them as required by the policy or am
disclosing them below.
Disclose here, to the best of your knowledge:

1. any entity in which you participate (as a director, officer, employee, owner, or member) with
which the Corporation has a relationship;
2. any transaction in which the Corporation is a participant as to which you might have a
conflicting interest (See Paragraph II. 5 exceptions); and
3. any other situation which may pose a conflict of interest.

Name:
Position:
Signature:
Date:

EXPLORE MILLBURN SHORT HILLS - Website Development Project
Request for Proposal
ABOUT US
Explore Millburn Short Hills is the new non-profit organization established to support and
promote the businesses throughout the five areas of the Special Improvement District (SID).
See below for links to additional information.
PROJECT
We are seeking the right partner to design and implement our website. You have been
identified for this RFP based on your expertise in website development and our preference to
work with an agency based in the Millburn-Short Hills Special Improvement District. As a new,
non-profit organization with a limited budget, we seek a high quality, quickly
implemented, cost-effective solution. We will provide public recognition to the agency
selected.
www.ExploreMillburnShortHills.org is secured (as well as .com and other variations) at Wix. We
had selected Wix as an easy way for us to do our own content updates and additions--if
you recommend an alternative platform, please specify why it is a better choice.
Note re: logo: The initial logo has been developed (it is still being tweaked, such as the colors,
and may evolve over time). The logo font is SS Nickson One. Related branding guidelines are in
development.
TIMING
RFP Issued
Acknowledge proposal interest
Submit proposal/rough budget
Agency selected
Website development
Targeted website launch

November 27
December 2
December 11
December 18
December – January
End of January

1

Proposal should include









Recommend if Wix is the optimal platform, or if alternative is recommended and why
Show examples of relevant work
Basic recommendations re: site architecture and functionality (e.g., directory format, other
special functions such a map), referencing websites that you consider best-in-class for
Special Improvement Districts (in NJ and across the U.S.)
Preliminary design concepts (if you choose)
Budget
Detailed schedule that achieves launch by end of January
Level/timing of website support to be provided post-launch

Please confirm your interest by December 2, and submit your proposal by December 11 to:
Marla Itzkin
Marketing Consultant
Explore Millburn Short Hills
marketing@exploremillburnshorthills.org
(908) 247-0570
PROPOSED PROCESS/SCOPE OF WORK
Phase 1: Kickoff & Discovery
Define the strategic objectives and gather necessary materials
• Client Interviews
• Asset Gathering
• Background Research
Phase 2: UX & Website Architecture
Recommend template/theme that best represents the organization and optimizes the user flow
• Produce a sitemap/website architecture that defines how users will navigate and
experience the site
• Match ideal user requirements to Wix Templates
• Present options in cases where appropriate
• A key element will be the Directory of Businesses within the website
- determine the right format for the Directory of Businesses (ultimately, several
hundred businesses) that will be the heart of the website – to include at a minimum:
business name, location/contact info, website, SID area, business category
- discuss how to categorize/tag/structure – to navigate or search
Phase 3: Content Production
All website copy produced and migrated to a centralized location for review. Copy and
visuals will be provided by Explore Millburn Short Hills (and we welcome the agency to
supplement visuals as appropriate)

2

Potential site sections/functions – agency to recommend based on analysis of best-in-class,
similar category websites:
 About Explore Millburn Short Hills/SID: About us, the team, 5 SID districts, contact us,
newsletters
 Resources for current Businesses and Commercial Property Owners
 Resources for prospective Businesses: including available space
 Upcoming Events: calendar, registration, acceptance of payments
 Business Directory – business name, address, SID area, contact info, website, other info
 About Millburn Short Hills – overview of the township, community partners, helpful links
to other Millburn Short Hills resources
 Social media feed and links to social media
 Forms functionality - ability to sign up for emails using a content gathering form
(Mailchimp integration?), other forms
 Photo gallery
Phase 4: Design & Production
Work within the selected platform to recommend fonts, colors and layouts.
• Select final website template
• Populate content & media
• Search Engine Optimization metadata added
Phase 5: Review & Feedback
• Pre-launch client review and feedback
• Train client on how to use website Content Management System (CMS)
Phase 6: Quality Assurance & Launch
Ensure that the website is ready for launch and launched to the public
• Final Search Engine Optimization
• Analytics Tracking deployed- Google Analytics, other?
• Ensure cross-browser compatibility with current versions of all major browsers
• Mobile compatible/friendly on iphone, ipad, android phones, and tablets
RESOURCES
Overview of the SID - Poster:
https://twp.millburn.nj.us/DocumentCenter/View/5614/Proposed-Special-ImprovementDistrict-Information-Sheet-PDF?bidId=
SID overview – slides from November 2020 Annual meeting
https://bit.ly/MSHSIDoverview

3

Example of other Business Organizations that manage special improvement districts in NJ and
throughout the U.S.
NJ:
https://www.downtownnj.com/membership/members/
including:
https://www.westfieldtoday.com/
https://downtowncranford.org/
http://www.downtownsomerville.com/
Others in U.S. A random selection...
https://www.burlingtondowntown.com/
https://encinitas101.com/
https://downtownspokane.org/
http://www.communitymainstreet.org/

4

Professional Services Agreement Summary
Executive Director Services
Parties:

Millburn Short Hills Business Organization, Inc. (“Client”)
RG District Services, LLC (“Service Provider”)

Dated as of:

February 1, 2021

Term:

Initial 1 Year Term
Automatically renews for successive 1-year terms unless either party terminates.

Termination
Rights:

Client may terminate any time for cause upon written notice to Service Provider.
Client may terminate at any time following at least 30 days’ prior written notice.
Service Provider may terminate at any time following at least 60 days’ prior
written notice.

Fees:

$7,200/month during Initial Term
$7,500/month during subsequent annual term
$7,875/month during subsequent annual term

Service Details:





35-40 hours/week
Will work from Town Hall 4 days/week
Regular office hours to be posted for meetings/calls with members of the
public

Deliverables to include:











Coordinate database of all Members of SID
Maintain vacancy lists and related leasing information
Design and launch of fundraising for Millburn Business Grant Program
Draft Strategic Plan
Develop and implement full-year marketing plan
Manage and supervise special events
Identify and apply for various NJ grants
Streetscape and visual improvements in all 5 SID zones
Serve as a liaison with and advocate for interests of key constituents,
including property owners, merchants, and community members
Coordinate with key Township staff and Committees (such as Zoning
Board, Downtown Vision Plan etc.

RESOLUTION APPOINTING RYAN GLEASON AS EXECUTIVE DIRECTOR FOR
THE MILLBURN SHORT HILLS BUSINESS ORGANIZATION, INC.
WHEREAS, the Millburn Short Hills Business Organization, Inc. (“Corporation”) was
created by Township of Millburn Ordinance 2561-20 and is organized exclusively for charitable,
educational, religious or scientific purposes within the meaning of Section 501 (c) (3) of the
Internal Revenue Code; and
WHEREAS, the Corporation was formed to fulfill and promote the mission of the
Millburn Special Improvement District; and
WHEREAS, the Corporation is governed by a Board of Trustees (“Board”), which has
the duty and responsibility to oversee and implement the powers of the Corporation; and
WHEREAS, pursuant to Ordinance 2561-20, the Corporation shall hire an Executive
Director to direct, manage and implement all the activities, programs and affairs of the
Corporation; and
WHEREAS, the Board sought and received applications for the Executive Director
position, and the Board’s Recruitment/Human Capital Sub-Committee (“Committee”)
conducted applicant interviews; and
WHEREAS, the Committee recommended engaging the services of RG District
Services, LLC (the “Contractor”) and its employee, Ryan Gleason, whose curriculum vitae is on
file with the Board, to provide to the Corporation the services of Executive Director; and

WHEREAS, the Board has determined Mr. Gleason possesses the requisite experience
and background to fulfill the duties of Executive Director and is desirous of appointing him as a
contractor to the position effective February 1, 2021 according to the terms of a Professional
Services Agreement; and
WHEREAS, Mr. Gleason will not be a Corporation employee but a consultant to the
Corporation, through Contractor, for an initial term of one year and at a rate of $7,200 per
month.
NOW, THEREFORE, BE IT RESOLVED that the Millburn Short Hills Business
Organization, Inc. Board of Trustees hereby appoints Ryan Gleason as Executive Director of the
Millburn Short Hills Business Organization, Inc., effective February 1, 2021; and
BE IT FURTHER RESOLVED, the Board is authorized to execute and enter into a
Professional Services Agreement with RG District Services, LLC that includes reasonable terms
and conditions for the benefit of the Corporation.
I hereby certify that the above resolution was duly adopted by the Millburn Short Hills
Business Organization, Inc. Board of Trustees at a meeting of said Board of Trustees on January
14, 2021.

Secretary of the Board of Trustees

Chair of the Board of Trustees

