By-Laws

of the 

Metro Chapter 

of the

New York Staffing Association, Inc.

Name Object Government and Territory

Sec. 1:01
The following shall be the By-Laws of the Metro Chapter (the “Chapter”) of the New York Staffing Association, Inc., a corporation organized and existing under the Not-for-Profit Corporation Law of the State of New York (said Corporation, the “Association”).

Sec. 1:02
The purposes of the Chapter are subscribed to by its member firms whose principal function is the provision of staffing services (temporary staffing and direct hire (permanent) staffing) to business, industry, professional and service organizations, and public and governmental entities.

The purposes of the Chapter are to represent and promote the interests of its members across the full range of staffing services they provide and to promote for the staffing services industry (temporary staffing and direct hire (permanent) staffing) a free enterprise environment through effective legal and public affairs advocacy; to encourage ethical business conduct; to provide information regarding the laws and regulations that apply to staffing services, especially those protecting the welfare of employees; to foster better public understanding of the industry and its role in the economy; and to provide education and other services to help members stay informed about the industry and their business. 

Sec. 1:03
Except as may be otherwise provided by law, by the Certificate of Incorporation of the Association, or by these By-Laws, the Chapter shall be managed by its Board of Directors (the "Board") in compliance with the legally adopted policies and mandates of its voting membership as expressed at authorized meetings conducted pursuant to these By-Laws.

Sec. 1:04
The territory within which the Chapter is to operate shall be confined to the City of New York and the Counties of _______,New York State (the “Area”). The Chapter shall through the Association continue its affiliation with the American Staffing Association (“ASA”). The Board may from time to time enter into affiliations or working relationships with other associations (such as the National Association of Personnel Services) to achieve objectives of mutual interest, but no merger or formal affiliation, other than with ASA, shall be entered into except by an affirmative vote of a majority of the Board and of the membership and with the advance approval of the Association.

Membership, Dues, Fees and Assessments

Sec. 2:01
There shall be two classifications of membership in the Chapter:  Active and Associate.

(a) An Active Member is a firm operating a staffing services (temporary or direct hire (permanent)) company with one (1) or more offices or franchises within the Area, which has been admitted as a member of the Association and whose membership has not been withdrawn, revoked or suspended, and which derives at least fifty (50%) percent of its annual revenues with firms or persons not directly affiliated with such service. Whether a staffing service qualifies as an Active Member shall be determined by the Board consistent with the criteria established by the Association.

(b) An Associate Member is a firm or person supplying or servicing the staffing services industry. A firm may not qualify for this class of membership if it also qualifies for membership as an Active Member, or if it recruits and/or places employees with staffing service companies. Whether a person or firm qualifies as an Associate Member shall be determined by the Board consistent with the criteria established by the Association.

(c) An Active or Associate Member shall be in "good standing" if it is not in arrears in the payment of its dues or assessments.

Sec. 2:02
To be eligible for Active Membership in the Association, a staffing firm must:  (a) be operated on a for-profit basis as a separately identifiable entity that provides staffing services to third parties; (b) employ all of its temporary employees, which term for the purposes of these By-Laws shall mean all those employees of a temporary staffing service company whose work, labor or services are supplied to clients for the performance of temporary work assignments; (c) refrain from charging its temporary employees or job applicants, directly or indirectly, any fees or percentages for registration, applications, for sending them on temporary work assignments or for any other reason unless specifically mandated to do so by law or regulation; (d) pay its temporary employees promptly, at set and stated intervals; (e) pay, contribute or withhold all applicable taxes and obtain and maintain all mandated insurance coverage for its temporary employees as is required by Federal, state or local law or regulation; (f) adhere to any law or regulation, and any governmental authority, governing employers; and (g) join and remain a member in good standing of the Association. Whether an applicant or member is a “separately identifiable entity that provides staffing services,” or whether it charges its employees a “fee” or “percentage” within the meaning of this section, shall be determined by the Board consistent with the criteria established by the Association. No staffing firm shall be eligible for membership in the Chapter unless the dues of the Chapter and the Association as prescribed in Article Two of these By-Laws are paid by all staffing firms that have an ownership interest in, or are under common ownership with, such firm.

Sec. 2:03
Application for membership in the Chapter shall be submitted in writing to the Chapter [in such form as the Board shall prescribe] together with an application for membership in the Association.

Sec. 2:04
A11 applicants for membership in the Association shall be interviewed and visited by one (1) or more members of the Membership Committee of the Chapter or by the Executive Director of the Association or such other person or persons as the Board may designate. Applicants shall furnish such information and authorizations as are reasonably requested. The Membership Committee shall report its recommendations to the Chapter and the Executive Director regarding any applications.

Sec. 2:05
The applicant shall complete and sign all required papers, including an agreement to comply with the purposes and policies of the Association and to abide by its Certificate of Incorporation, By-Laws and Code of Ethics and to the By-Laws of the Chapter.

Sec. 2:06
The name of each staffing service company accepted for membership in a Chapter shall be reported to the Board and the Association at the earliest possible Board meeting.

Sec. 2:07
Annual dues and fees of the Chapter shall be billed by the Association together with Association Dues by November 1 and shall be paid by all members by December 31st for the following year unless alternate arrangements are made prior to December 31.  All dues not paid when due shall be considered in arrears. The sums collected by the Chapter or rebated by the Association shall be used to defray the costs of salaries, services, meetings, postage, printing, stationery and other expenses properly incurred in carrying out the purposes of the Chapter.

Sec. 2:08
Dues, fees or assessments which have been paid by a staffing service company whose membership has been terminated, irrespective of reason or fault, shall not be refunded.

Sec. 2:09
Payment of Chapter dues entitles an Active Member to:

(d) Participate in the Chapter's membership meetings in the transaction of business as may properly be brought before the meeting.

(e) Be furnished with timely information pertaining to the industry as a whole, which is distributed by the Chapter.

Sec. 2:10
The Board may, from time to time, prescribe the form and contents of a certificate or plaque of membership which the Chapter may decide to issue. In the event of a termination of membership, irrespective of reason or fault, such certificate or plaque, or both, shall be returned and reference to membership in the Chapter and shall be immediately discontinued.

Expulsion, Resignation and Reinstatement

Sec. 3:01
Members may be expelled on the following grounds:

(f) Failure to correct any breach of the Association's Certificate of Incorporation, By-Laws, Code of Ethics or rules and regulations or of these By-Laws.

(g) Default by a member in the payment of dues or assessments within the time required for payment, if the default in payment continues for more than thirty (30) days after the mailing by the Secretary or Treasurer or Executive Director of the Association to a defaulting member, of written notice of the Chapter's intent to terminate membership for nonpayment.

(h) Failure to maintain membership in the Association.

Sec. 3:02
(a)
The following shall be the procedure required to expel a member for reasons other than nonpayment of dues or assessments:

(i) The President, upon receipt of notice that a member has allegedly committed an act which constitutes grounds for expulsion from the Chapter, shall call a special meeting of the Board to discuss the validity and nature of the charge(s) and, after due deliberation, to recommend to the membership that the accused member be expelled from the Chapter if the Board believes such action is warranted.  Written notice of the time, place and date of this special Board meeting shall be mailed to each member of the Board, and to the accused member, not less than fifteen (15) nor more than twenty-one (21) days prior to the date of the meeting.

(ii) In addition to giving the accused member notice of the time, place and date of the special Board meeting, such written notice shall include a statement of the charge(s) made against the accused member which constitutes the ground(s) for its expulsion from membership in the Chapter.

(iii) A member may reply to the charge(s) by a letter addressed to the President, or by an oral answer made at the special meeting of the Board called for the purpose of hearing the charge(s).

(iv) Should a member of the Board represent the accused firm before the Board in hearing the charge(s), or otherwise be affiliated with the accused firm, he or she will be disqualified from participating in the determination that the Board makes on the charge(s).

(v) If, in the opinion of the Board, the alleged charge(s) has(ve) been substantiated, and the accused member has not ceased committing the act or acts constituting the basis for the charge(s) within the time the Board may prescribe, the Board may place on the agenda of the meeting notice for a regular meeting, or on the agenda of the meeting notice for a special meeting of the Chapter membership called for the purpose of voting thereon, a motion for expulsion of the member committing such violation.

(b)
A motion to expel a member can only be made at a regular or special meeting of the Board held pursuant to a notice of meeting which sets forth on the agenda that such a motion will be made.

(c)
The motion to expel shall be voted on by a secret ballot of the Board. The accused member, and any member of the Board affiliated with such member, shall not be entitled to vote on the motion.

(d)
Except as may be otherwise required by law, by the Certificate of Incorporation or By-Laws of the Association or these By-Laws, any right of a member in the Chapter to vote and any right, title, and interest of a member shall cease and divest upon the termination of its membership, irrespective of reason or fault.

Sec. 3:03
A member may resign by giving written notice to the Chapter President accompanied by full payment of any arrears in dues and assessments or other sums which have been billed, incurred or are past due, without proration, and the return of any certificate or plaque of membership. Termination of membership shall not terminate a member's financial obligations to the Chapter for the fiscal year in which the termination occurs. Upon full compliance with the foregoing, such resignation shall be submitted at the following Board meeting for appropriate action.

Sec. 3:04
A former member may be reinstated to membership by making written application to the Chapter President. The request shall be referred to the Chairman of the Membership Committee who shall process the application in the same manner as an application for membership. Admission shall be on such terms and conditions as the Membership Committee of the Chapter recommends and the Board deems appropriate.

Article Four

Directors, Officers, Committees and Appointees

Sec. 4:01
Unless otherwise determined by the Board, the term of officers and directors shall commence on the date of the first Board meeting following January 1, which shall be on or before January 31 and shall be from that date until the next Board is convened or the following January 31st, whichever date is earlier.

Sec. 4:02
Board of Directors:

(i) The Board shall consist of the President, Vice President, Secretary and Treasurer of the Chapter, and the Immediate Past President of the Chapter. Each director shall be at least eighteen (18) years of age.

(j) Each director shall serve a one (l) year term of office, except the President, who shall serve two (2) consecutive years on the Board in his or her capacities as President and Immediate Past President.  If a Board member is re-elected or otherwise retains a Chapter officer position entitling him or her to membership on the Association’s Board, that member may serve as a director for more than one term.

(k) Each director shall be affiliated with an Active Member in good standing of the Chapter during his or her directorship. If the firm with which a director is affiliated ceases to be an Active Member in good standing, or if the director’s affiliation with an Active Member should cease during his or her term as a director of the Association, he or she shall cease to be a director and a vacancy on the Board shall be deemed to exist.

(l) All past Presidents of the Chapter shall be entitled to attend Board meetings and vote on all matters before the Board, except if another director or Past President is affiliated with the same Company as a Past President, only one person from any company may vote at any Board meeting. 

(m) Except as may be otherwise expressly stated in these By-Laws, all decisions of the Board shall be made by a majority of the voting members of the Board present at the meeting.

(n) The number of directors may be increased or decreased or by a majority vote of the entire Board, but the number of directors shall not exceed fifteen (15) or be less than five (5).

Sec. 4:03
The Board shall hold regular meetings at times, places and locations as the Board may establish. Special meetings of the Board may be called by the President, or any two (2) officers, or any four (4) Board members upon no less than fifteen (15) days’ written notice to all Board members for the purpose of considering such matters as the notice of the meeting shall specify. Meetings of the Board may be held by teleconference.

Sec. 4:04
The President shall preside at Board meetings. If the President is absent, the Vice President shall preside. If both President and Vice President are absent, the Treasurer shall preside. If none of these three (3) officers is present, it shall be deemed that no quorum exists.

Sec. 4:05
Except as otherwise provided in the By-Laws, a quorum at any meeting of the Board shall consist of fifty (50%) percent of the voting members of the entire Board.  If, at any meeting of the Board, there shall be less than a quorum present, a majority of those present may adjourn the meeting without further notice, from time to time, until a quorum shall have been obtained. Except as herein otherwise provided, an affirmative vote of a majority of the directors present at any meeting, if a quorum exists, shall be deemed the act of the Board for the transaction of any business or the adoption of any resolution.

Sec. 4:06
Meetings of the Board shall be held at such place within or without the Area as may from time to time be fixed by resolution of the Board. A meeting of the Board maybe held without notice immediately after the annual meeting of Chapter members at the same place at which such meeting is held. Notice need not be given of regular meetings of the Board held at any time without notice if all of the directors are present, or if any time before or after the meeting those not present waive notice of the meeting in writing.

Sec. 4:07

(o) The officers of the Chapter shall consist of the following:

President

Vice President






Treasurer

Secretary

(p) The officers of the Association shall be elected by the Board at its first annual meeting by secret ballot. The Immediate Past President of the Association shall nominate one member of the Board for each office. Any Board member may nominate a Board member for any officer position on at least three (3) days’ written notice to the Executive Director prior to the meeting.

(q) Each officer who is elected shall immediately assume his or her respective position, and the newly elected President shall succeed the Immediate Past President as presiding officer of the Board meeting.

(r) The President shall preside at all meetings of the membership and the Board, and, except as otherwise provided by these By-Laws, appoint the chair of all necessary committees who, in turn, will select the members of their committees. The President shall be an ex-officio member of all committees. The President shall perform all of the usual and customary duties of the President of a trade association.

(s) The Vice President shall be responsible for the orderly and businesslike conduct of business assigned to him or her by the President. The Vice President shall act in the place of the President in his or her absence. He or she shall be an ex-officio member of all committees and shall be responsible for the continuing function and coordination of all committees.

(t) The Treasurer, or the Executive Director of the Association under the direction of the Treasurer, shall have custody of all funds of the Chapter, account for all funds, keep full and accurate books of accounts, be responsible for collecting all dues, fees and assessments and paying all bills of the Chapter “as determined by” the Board. The Treasurer, or the Executive Director of the Association under the direction of the Treasurer, shall prepare monthly, quarterly and annual statements reflecting the income, expenses and cash position of the Chapter. Such reports shall be presented to the Board at its regular meetings. Any disbursements in excess of five hundred ($500.00) dollars must be approved by the President or the Vice President. All checks must be signed in the manner provided by the resolution filed with the depository bank selected by the Chapter (and approved by the Board). The Chapter's financial records shall be open to inspection by any Active Member during regular business hours upon two (2) weeks' prior notice.

(u) The Secretary shall ascertain that records are maintained for all meetings of the Chapter and the Board. The Secretary shall maintain current copies of the Chapter's By-Laws for use by the President and the Board, and shall perform such other duties as may be assigned by the President. The work of the Secretary may be delegated to the Executive Director of the Association.

Sec. 4:08
The General Counsel, which may be a salaried position, shall provide legal counsel to the Chapter.  The General Counsel shall report to, and serve at the pleasure of, the Board.

Sec. 4:09
Vacancies:

(v) In addition to a vacancy on the Board arising pursuant to Section 4:02, or the death, resignation or removal of a Board member or otherwise, a vacancy shall be deemed to exist when a director is absent from two (2) consecutive meetings of the Board without having been excused by the President for good cause.

(w) At any regular or special meeting of the Board duly called pursuant to these By-Laws, any officer or director may be removed from office, with or without cause, by vote of the members present.

(x) Vacancies in the Board or any officer position, by reason of resignation or otherwise, shall be filled by appointment by the President, subject to confirmation by the Board at the next regular meeting of the Board.  The new officer or director so appointed shall hold office until the next scheduled annual election of directors or officers, and until his or her successor is elected and qualifies.

Sec. 4:10
The following shall be the standing committees of the Chapter. The chair of all committees shall be responsible and shall report to the Board.

(y) Membership Committee:  The Membership Committee shall foster the recruitment of new members in the staffing industry field in the Area. It shall also aid in the retention of members whenever an occasion for the loss of membership arises.

(z) Legislative Committee:  The Legislative Committee shall foster positive legislation affecting the Chapter and the Association and its members, and advise the membership of any pending legislation that would affect the industry.  The General Counsel shall chair the Legislative Committee.

(aa) Program Committee:  The Program Committee shall arrange programs and events for the interest and pleasure of the membership.

(ab) Ethics Committee:  The Ethics Committee shall investigate complaints referred to it concerning members of the Chapter and forward its recommendations thereon to the Board, and shall be responsible for preparing, distributing and interpreting recommended guidelines, Codes of Ethics, and the like, for the Chapter.

(ac) Nominating Committee:  The Immediate Past President and at least one (1) other person appointed by the Board shall comprise the Nominating Committee, which is responsible for nominating candidates to be elected at each annual meeting.

(ad) Direct Hire (Permanent Staffing) Committee:  The Direct Hire (Permanent Staffing) Committee shall make recommendations to the Board and other committees on matters uniquely affecting members engaged in the direct hire or permanent staffing services business.

(ae) Additional Committees:  The President may appoint such other and additional committees as may appear to be necessary or advisable to carry out the purposes and objectives of the Chapter.

Sec. 4:11
With the exception of the General Counsel, all officers, committee chairs and committee members shall serve without compensation.

Sec. 4:12
In the event of a vacancy in the position of General Counsel, the President may appoint a replacement, subject to confirmation by the Board at the next regular meeting of the Board.

Article Five

Meetings of Members

Sec. 5:01
(a)
(i)
Regular meetings of members of the Chapter are to be held at such times and places as the President shall designate, but at least annually. Special meetings will be held on an "as needed" basis.

(ii)
Special meetings of members may be called by the Board upon not less than ten (10) days’ written notice except in the case of an emergency, as determined by the President, in which case a special meeting may be called on at least twenty-four (24) hours' telephone notice to all voting members.

(iii)
Except as otherwise provided in these By-Laws, notice of the purposes and of the date, hour and place of every regular and special meeting of members shall be in writing, and a copy thereof shall be delivered to each member, either personally or by first class mail, postage prepaid, not less than ten (10) nor more than fifty (50) days before the meeting. Such further notice shall be given as may be required by law.

(b)
No notice of an adjourned meeting of members need be given if the time and place to which the meeting is adjourned are announced at the meeting at which the adjournment is taken, and at the adjourned meeting any business may be transacted that might have been transacted on the original date of the meeting.  All meetings of members may be held without notice and without the lapse of any period of time if, at any time before or after the meeting, such requirements are waived in writing by the members entitled to notice or entitled to participate in the action to be taken.

Sec. 5:02
(a)
The annual meeting of members shall be held at such time and place as established by the Board, within or without the Area as may be determined by the Board and as shall be designated in the notice of said meeting, for the transaction of such business as may properly be brought before the meeting. Notice of such annual meeting shall be given in the same manner as is provided for regular meetings.

(b)
At each annual meeting, the directors shall cause to be presented to the meeting a financial report, verified by the President and the Treasurer, or by a majority of the directors or certified by an independent public or certified public accountant or a firm of such accountants selected by the Board, in accordance with the requirements of the Not-For-Profit Corporation Law of the State of New York.

Sec. 5:03
Quorum: At least one-third (1/3) of all Active Members in good standing, present at membership meetings in person or by proxy, shall constitute a quorum.

Sec. 5:04:
Voting:

(af) Each Active Member of the Association in good standing shall be entitled to one vote at all membership meetings of the Chapter. Any number of representatives of an Active Member may attend membership meetings of the Chapter, but each Active Member shall appoint and certify to the Secretary of the Chapter one person to be its certified representative. The person certified shall act for the member in all affairs of the Chapter including voting and holding office therein, but other noncertified representatives of an Active Member may serve on any committees of the Association.  In the absence of the certified representative, the Active Member may appoint and certify an alternate to act at a membership meeting on behalf of the Active Member.

(ag) Except as herein otherwise provided, the affirmative vote of a majority of the members present and entitled to vote at any meeting, if a quorum exists, shall be deemed to be the act of the membership for the transaction of any business or the adoption of any resolution,

(ah) (i)
Every Active Member entitled to vote at any meeting may so vote by proxy and shall be entitled to one vote.

(ii)
Every proxy must be executed in writing by the member entitled to vote or his attorney in fact. No proxy shall be valid more than eleven (11) months after the date of its execution, unless the member entitled to vote shall have specified its duration therein. Every proxy shall be revocable at the pleasure of the member executing it or its personal representatives.

Sec. 5:05
Members may sponsor guests at any open regular meeting, including representatives of their organizations, and other individuals interested in the activities of the Chapter or the Association, provided such guests have been approved by the President prior to the meeting.

Sec. 5:06 
(a)
In the absence of the President and the Vice President, meetings of the membership shall be presided over by the Secretary or Treasurer or Executive Director of the Association; but if none of them is present, those present at the meeting shall choose any person present to act as chair of the meeting.

(b) Unless otherwise provided in these By-Laws, the President shall determine whether the method of voting shall be by voice vote, show of hands or written (secret) ballot.

Article Six

Finances

Sec. 6:01
The fiscal year of the Chapter shall begin on the first day of January of each year and shall end on the last day of December next following, unless otherwise determined by the Board.

Sec. 6:02
The Board shall be responsible to the membership for reasonable care in controlling the finances of the Chapter and shall present at the annual meeting of members a report, verified by the President and Treasurer or by a majority of the directors, or certified by an independent public or certified public accountant or a firm of such accountants selected by the Board, showing in appropriate detail the following:

(a) The assets and liabilities, including the trust funds, of the Chapter as of the end of a twelve (12) month fiscal period terminating not more than six (6) months prior to said meeting.

(b) The principal changes in assets and liabilities, including
trust funds, during said fiscal period.

(c) The revenue or receipts of the Chapter, both unrestricted and restricted to particular purposes, during said fiscal period.

(d) The expenses or disbursements of the Chapter, for both
general and restricted purposes, during said fiscal period.

(e) The number of members of the Chapter as of the date of the report, together with a statement of increase or decrease in such number during said fiscal period, and a statement of the place where the names and places of residence of the current members may be found.

Sec. 6:03
In the event of dissolution of the Chapter, the net tangible assets as are owned by the Chapter, after payment of all existing debts and funding of a reserve for future or contingent debts, shall be distributed to the Association.

Article Seven

Amendments to By-Laws

Sec. 7:01
These By-Laws may be amended, repealed or altered as follows:  (a) at any regular meeting of the Chapter by a two-thirds (2/3) vote of the Active Members in good standing, present, in person or by proxy, at a meeting called for such purpose (and provided that the proposed changes have been submitted in writing and reported to the membership in a meeting notice at least thirty (30) days prior to the date of the meeting); or (b) by a two-thirds (2/3) vote of the Board at a regular meeting of the Board, provided that the proposed changes have been submitted in writing to the Board members at least thirty (30) days prior to the date of the meeting.
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