Tri-State Automatic Merchandising Council, Inc.

By-Laws

Section 1.      The name of this organization shall be the Tri-State Automatic Merchandising Council, Inc.
Section 2.      The location of the principal office of this organization shall be the National Automatic Merchandising Association’s Eastern Office. 
Section 3.       Classes of members for voting and other purposes shall be:
a. Operator Members --- An operator member shall be any individual, partnership, corporation or any other entity of good business repute engaged in the business of operating machines for the vending of merchandise or service, or equipment for supplying coffee service, and who operates such vending machines or coffee service equipment in the Commonwealth of Pennsylvania, the State of New Jersey or the State of Delaware.
b. Associate Members --- An associate member shall be any individual, partnership, corporation or any other entity of good business repute engaged in the business of (1)manufacturing machines for the vending of merchandise or service or equipment for supplying coffee service; (2)selling machines for vending of merchandise or service or equipment for supplying coffee service; (3)selling merchandise, supplies, parts, or services to the vending or coffee service industry; or (4)any combination of the above activities in the Commonwealth of Pennsylvania, State of New Jersey or State of Delaware.
Section 4.       Application for membership in the Council shall be in writing on a form approved by the Board of Directors, signed by the applicant and agreeing to abide by the By-laws of the Council. Upon payment of the proper fees and approval by a majority of the Board of Directors, the applicant shall become a member of the Council.
Section 5.     Any member may have its membership suspended or revoked at any meeting of the Board of Directors for failure to comply with the rules and regulations of the Council, or for conduct unbecoming a member. The suspension or revocation shall require a two-thirds vote by the members of the Board of Directors in attendance at the meeting, where a quorum is met, but such action shall not be taken until the member has been given an opportunity to be heard by the Board of Directors.
Section 6.       Each member shall appoint and certify to the Secretary of the Council an official representative in the Council who shall represent, vote and act for the member in all affairs of the Council. A member may change its official representative upon giving notice thereof to the Secretary, or may, when necessary, appoint by written notice to the Secretary an alternate as its official representative. For the purpose of these By-laws, the term “member” shall mean the member company or the official representative or alternate representative.
Members are entitled to one vote per dues paying company on matters put to the general membership. However, notwithstanding the first paragraph of this Section, a member may have more than one representative on the board of directors. Each and every board member is entitled to one vote on all matters put to the Board of Directors. 
Section 7      Resignation of a member shall be in writing addressed to the Secretary. No member of the Council shall be permitted to withdraw from the Council unless he shall have given one month’s written notice in advance to the Secretary and shall have paid in full to the Council, to the effective date of the resignation, all membership dues and other obligations to the Council. The resignation of a member shall include the resignation of the official representative and of any alternate, or any other person connected with the member. 
Section 8       The annual meeting of the Council shall be held at such time and place as designated by the Board of Directors.
Section 9       The Board of Directors shall from time to time determine the number of members that shall constitute a quorum for the transaction of business at general membership meetings, including the annual meeting of the general membership. The Board of Directors shall also, from time to time, determine the number of Board members that shall constitute a quorum, but in no case shall a quorum be less than two-thirds of the members of the Board of Directors. All votes by the general membership or the Board of Directors shall require a majority of those present at the meeting.
Section 10.      All members of the Board of Directors shall be members of the National Automatic Merchandising Association.  In the event of termination of an officer’s or Director’s membership in the National Automatic Merchandising Association, that individual’s position as officer or director in the Council shall terminate. Associate members of the Board of Directors shall be elected for one year terms. Operator members of the Board of Directors shall be elected for three year terms.
Section 11.        Following the election of Directors each year, the Directors shall organize themselves as a Board and elect from their own membership a President, Vice President, Treasurer, and Secretary. These officers shall be elected for one year terms and they may serve more than one term. These officers, plus three additional members of the Board of Directors, appointed by the President, with the approval of the Board, shall constitute the Executive Committee. At least five of the Executive Committee’s members shall be operator members. The Executive Committee shall be authorized to act on behalf of the Board of Directors if, in the opinion of the President, a matter or matters arise between meetings of the Board of Directors that require action by the Council and convening a special meeting of the Board of Directors is impractical. The President shall communicate to the Board of Directors any action taken by the Executive Committee within 7 days of such action.
Section 12.       A President, upon the expiration of his term of office, is automatically an ex-officio voting member of the Board of Directors for a three year period. Upon the expiration of the three year term as an ex-officio voting member of the Board of Directors, each past president shall be an ex-officio non-voting member of the Board of Directors for life. Nothing in this Section shall prevent any past president from becoming a voting member by regular election to the Board of Directors.
Section 13.      The Executive Secretary of the Council shall be either a staff member of the National Automatic Merchandising Association who shall serve without compensation from the Council, or a part-time or full-time Executive Secretary employed by the Council, whose duties and salary shall be fixed by the Board of Directors. The salary of such Executive Secretary shall be paid by the Council out of Council funds. 
Section 14.      All officers and members of the Board of Directors shall serve without remuneration except that the Council may retain and pay an individual or firm to serve as treasurer.
Section 15.       Presence at or waiver of notice of any meeting shall constitute proper and adequate notice of such meeting.
Section 16.       Any member’s obligation to the Council or its creditors shall be limited to any sums due or owing the Council by such member.
Section 17.      The interest of each member in the funds, investments and other assets of the Council, the membership of which shall terminate for any reason except through dissolution of the Council, shall immediately cease, and any such member shall have no interest or right therein. Upon dissolution of the Council, the funds, investments and other assets thereof shall be distributed among any recognized tax exempt organization selected by the Board of Directors in office at the time of dissolution.
Section 18.      These by-laws may be amended by the general membership at a meeting of the general membership by an affirmative vote of a majority of the members present, or by the Board of Directors at a meeting of the Board by an affirmative vote of a majority of the members of the Board of Directors present at the meeting.
Section 19.      The Board of Directors shall consist of no less than 15 and no more than 29 members. At least one-third of the members of the Board of Directors shall be representatives of companies doing business in New Jersey and one member of the Board shall be a representative of a company doing business in Delaware, if available.
Section 20.        Vacancies on the Board of Directors that occur for any cause between annual meetings may be filled by the Board of Directors. Directors so elected shall serve only until the next annual meeting when a new Director shall be elected for the unexpired term.
Section 21.       Any Director missing two consecutive meetings without adequate cause in the opinion of the Board will cease to be a member of the Board of Directors.
Section 22.      Board of Directors meetings shall be held on the call of the President or the Executive Secretary. 
Section 23.       All checks shall be signed by the Treasurer and/or the President as directed by the Board of Directors. The Council’s fiscal year shall be the calendar year.
Section 24.        Dues and fees for membership and participation in activities of this Council shall be determined by the Board of Directors and shall be collected, held and disbursed by the Treasurer on authorization by the Board of Directors. 
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