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The entire document is posted at http://www.decedout.org/charter.htm and 
is replicated at the end of this file.

The following is a quick reference to each amended article with a link to that article.

The Table of Contents (TOC) is such that holding Ctrl and clicking anywhere on a line will jump to that article. On some systems a single click might get you there.

An Ellipis…indicates some missing words     brackets a  [paraphrase of the article]

Highlights of changes to Articles  See TOC for complete list of Articles

Art. I. Name
…be changed from Digital Retirees Association to better reflect the purpose of the association as stated in Art. II.
…organized as a non-profit association.

Art. II. Purpose
[wordsmithing to emphasize the desired connectivity ]

Art. III. Membership
[limited to former Digital employees, full time, part time or contract, and their spouses and children with Associate, non-voting membership offered to any person who can demonstrate association with DEC.]

Art. V. BOD
…seven members … elected each year at the Annual Meeting …for a period of three years.…none …shall serve more than three (3) consecutive terms…(provision for vacancies)…

Art. VII. Officers
BOD shall elect the Officers… 

Art. VIII. Meetings
Annual Meeting …May in each calendar year at a time and place designated by the Board of Directors.
 …other Meetings may be held …as designated by the Board of Directors.

Art. IX. Committees
BOD …establish committees …

Art. X. Annual Dues
 …fixed from time to time by the Board of Directors.

Art. XIII. Security Bonding of Officers and Committee Chairmen
[anyone who can spend association money shall be bonded]

Art. XIV. Amendments
 …Secretary or the President or any 25 members of the Association shall submit to the members of the Association any proposal to amend this Constitution and By-laws.


[details for process]

Art. XV. By-laws
Board of Directors is empowered to adopt such By-laws for the proper government of the affairs of the Association as do not conflict with this Constitution.

By-laws

Art. IV.  Dues
… proposed by the Board of Directors … covers members and their non-voting spouses.  Couples where both spouses worked for Digital and voting members shall each pay annual dues.…shall become due on January 1st of each year.……dues are not paid up by the time of the Annual Meeting in May, may be dropped for non-payment…

Art. VI.  Establishment of Chapters of the Association 


members …who wish to form a Chapter, must make written application to the Board of Directors for authorization
…[details for forming a chapter]

Art. VIII.  Amendment of By-laws…only … by a majority of the votes cast at the annual meeting.…

Constitution and By-laws

of the

The DECedOut Association [Formerly Known as DRA]

AKA “The Association”

Posted for review on www.decedout.org _____________
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Article I. Name

Section 1.

The name of this organization shall be changed from Digital Retirees Association to better reflect the purpose of the association as stated in Article II.

Section 2.

The Association shall be organized as a non-profit association.

Section 3.

The Association shall be governed by this Constitution and its By-laws.

Article II. Purpose

Section 1.

The purpose of the Association shall be to:

1. Support the community of former Digital Equipment Corporation employees by

a. Preserving the history of Digital Equipment Corporation and its contributions to American corporate culture

b. Fostering connectivity and communication among members of the Digital family.

c. Helping former Digital Employees deal with retirement and job loss by

i. Providing a forum for mutual employment support

ii. Providing a forum for promoting businesses started by former Digital employees

iii. Running seminars dealing with the financial, emotional and practical aspects of dealing with job loss and retirement

d. When possible, provide direct financial support for causes that reflect the values of the Digital family.

The Association shall seek status as a 501(C)3 federal tax-exempt organization. [we need a mission statement – but not sure where it goes]

Section 2.

In the event of dissolution of the Association and the discharge of its debts and the settlement of its affairs, all funds and properties of the Association remaining thereafter shall be conveyed to such charitable organizations as the Board of Directors may designate.

Article III. Membership

Section 1. 

Membership in the Association is limited to former Digital employees, full time, part time or contract, and their spouses and children.

Associate, non-voting membership shall be offered to any person who can demonstrate association with Digital Equipment Corporation as a customer, vendor or partner. 

Article IV. Voting and Office Holding Privileges

Section 1.

Only dues-paying members in good standing shall be entitled to vote.

Section 2.

Only members in good standing shall be entitled to hold office as defined in Articles V. and VI.

Article V. The Board of Directors

Section 1.

The general management of the affairs and property of the Association shall be vested in a Board of Directors which shall consist of seven members nominated as provided in the By-laws of the Association and elected as hereinafter provided.

Section 2.

Three members of the Association shall be elected each year at the Annual Meeting to serve on the Board of Directors for a period of three years.  If no Board of Directors were selected at the previous annual meeting,  the President shall appoint three people to serve on the Board until the next annual meeting.  The remainder of the Board will be filled in accordance with Section 6. below.

Section 3.

The members of the Board of Directors shall hold office until their successors have been elected and installed. Vacancies occurring before the Annual Meeting may be filled by appointment by the Board of Directors; the members so appointed to serve only until those elected at the next Annual Meeting.

Section 4.

No member of the Board of Directors shall serve more than three (3) consecutive terms of office.

Article V. The Board of Directors (continued)

Section 5.

The President, with the approval of at least two-thirds (2/3) of the members of the Board of Directors, may remove any member of the Board for conduct detrimental to the best interests of the Association.

Section 6.

In the event of a vacancy or vacancies occurring on the Board of Directors, the President, with the advice and consent of at least two-thirds (2/3) of the members of the Board, shall appoint suitable replacements to serve.  This service shall not conflict with the limit set by Section 4. of Article V.

Article VI. Nomination and Election of Directors

Section 1.

After the appointment of a full Board of Directors as described in Article V above, thereafter, the election of Directors shall be by a majority vote of the general membership, cast at the Annual Meeting.

Section 2.

The Board of Directors shall serve as a Nominating Committee to present a slate of candidates for election to the Board, at least thirty (30) days before the Annual Meeting. Additional candidates may also be nominated by the members in good standing of the Association.

Section 3.

A plurality of votes cast for any one candidate shall determine that candidate's election. In the event of a tie, the election shall be decided by a majority vote of the Board of Directors.

Section 4.

The terms of office of members of the Board of Directors shall begin at the close of the Annual Meeting.

Article VII. Officers

Section 1.

The Board of Directors shall elect the Officers of the Association from its members.

Article VII. Officers (continued)

Section 2.

The Officers of the Association shall be: a President, a Vice President, a Secretary and a Treasurer.

Section 3. 

The President and the Vice President shall be elected for a term of one (1) year by a plurality vote of the Board of Directors taken by a secret ballot. These officers shall be limited to a maximum of three (3) consecutive terms of office.

Section 4.

The Secretary and Treasurer shall each be elected for a term of three (3) years by a plurality vote of the Board of Directors taken by a secret ballot. These officers shall be limited to two (2) consecutive terms of office.

Section 5.

Such elections of the aforementioned officers shall be held at a meeting of the Board of Directors within thirty (30) days following the Annual Meeting, or if no Annual Meeting shall have occurred then as soon as the full Board shall meet at a special General meeting.

Article VIII. Meetings

Section 1.

The Annual Meeting shall be held during the month of May in each calendar year at a time and place designated by the Board of Directors.

Section 2.

General Meetings may be held at such times and places as may be designated by the Board of Directors.

Article IX. Committees

Section 1.

The Board of Directors is empowered to establish committees for the purpose of carrying out the policies of the Association.

Article X. Annual Dues

Section 1.

The Dues for all members shall be fixed from time to time by the Board of Directors.

Article XI. Association Property

Section 1.

All interest in the property of the Association of persons resigning or otherwise ceasing to be members shall be vested in the Association. 

Article XII. Bequests and Gifts

Section 1.

The principal sum of the bequests and/or gifts to the Association shall be held in a suitable trust fund.

Section 2.

The income from this trust shall be allocated to the general funds of the Association.

Section 3.

The withdrawal of  funds from the trust shall require an affirmative vote of at least eighty percent (80%) of the total membership of the Board of Directors at a regular or Special meeting; provided that the withdrawal of the said funds shall have been proposed at a previous meeting of the Board of Directors and approved by a vote of at least sixty percent (60%) of the members in attendance at such a meeting.

Provided further, that at least two (2) weeks prior to the meeting at which the final vote on the withdrawal of the funds is to be taken, written notice of the action shall have been given to every member of the Board.

Any member of the Board, who wishes to vote but cannot be present at the final meeting, must deliver a signed proxy vote to the secretary at least five (5) days prior to the day of that meeting.

Article XIII. Security Bonding of Officers and Committee Chairmen

Section 1.

All officers of the Association who have the authority to expend Association funds (president and treasurer) shall be bonded in a manner and in an amount to be designated by a vote of the Board of Directors. The local chapters shall have the responsibility of bonding their officers.

Article XII. Security. . . (continued)

Section 2.

All committee chairmen whose duties include the handling or the investment of association funds shall also be bonded in a similar manner.

Article XIV. Amendments

Section 1.

The Secretary or the President or any 25 members of the Association shall submit to the members of the Association any proposal to amend this Constitution and By-laws.  

Section 2.

Each proposal to amend this Constitution and By-laws shall be submitted in writing to the Secretary at least thirty (30) days before the regular or special meeting at which the proposal is to be presented for action. 

Section 3.

A copy of each proposed amendment shall be mailed to the Association members at least thirty (30) days before the regular or special meeting at which the proposal is to be presented for action.

Section 4.

Each proposed amendment of the Constitution and By-laws shall be presented for discussion and approval at the next regular or special meeting of the Association. The proposed amendment will require a majority vote of approval by the members present at that meeting.

Article XV. By-laws

Section 1.

The Board of Directors is empowered to adopt such By-laws for the proper government of the affairs of the Association as do not conflict with this Constitution.

By-laws

Article I.  Election of Officers

Section 1.

The officers of the Board of Directors shall be elected, by secret ballot, at the first meeting of the Board, within thirty (30) days following the Annual Meeting of the Association.  The Election shall take place as the first item of business on the agenda.

Section 2.

A Nominating Committee, comprised of three (3) Board members, excluding the current officers, shall be chosen each year by the President for the purpose of selecting a slate of candidates.

Section 3.

At least thirty (30) days prior to the Annual Meeting, the Nominating Committee shall submit a slate of officers to the Board of Directors.

Section 4.

Additional nominations from and by the Board of Directors and the membership  (in good standing) may be added to the slate of candidates.

Article II.  Duties of Officers

Section 1.

The President shall preside at all meetings of the Association and shall serve as Chairman of the Board of Directors.  He/she shall carry out the policies established by the Board of Directors.

Section 2. 

In the absence or inability of the President to serve, the President's duties shall be assumed by the Vice-President.

Section 3.

In case both the President and the Vice-President are absent or unable to serve, the Board of Directors shall designate one of its members to serve pro tempore.

Section 4.

In addition to performing the usual duties of office, the Secretary and Treasurer shall discharge such other duties as may be assigned to them by the President.

By-laws Article II. Duties of Officers (continued)

Section 5.

The President shall appoint members of the Association to provide formal liaison to other associations or to serve as official representatives at their meetings.

Section 6.

The Board of Directors shall appoint “committees” and “individuals” to perform certain tasks in support of the association.

Article III.  Admission of New Members

Section 1.

Candidates for membership in the Association shall make application to any member of the Board of Directors or of the Membership Committee on the form approved by the Board of Directors or its designate.  Each applicant's qualifications for membership and willingness to be governed by the Constitution and By-laws of the Association shall be stated on the application.

Article IV.  Dues

Section 1. 

Annual dues for the coming year shall be proposed by the Board of Directors at the annual meeting. Such dues covers members and their non-voting spouses.  Couples where both spouses worked for Digital and voting members shall each pay annual dues.

Section 2.

Annual dues shall become due on January 1st of each year.

Section 3.

Members whose dues are not paid up by the time of the Annual Meeting in May, may be dropped for non-payment; proper notice of the impending action having been given.

Article V.  Conduct of Meetings

Section 1.

At each meeting of the Board of Directors and of the Association, the general order of business shall be:

a. Report of the President.

b. Reports of other officers.

c. Committee reports.

d. Unfinished business.

e. New business.

f. Goodwill and welfare.

Section 2.

The Board of Directors shall meet quarterly, or more often at their discretion. 

Section 3.

The rules of Parliamentary Procedure as contained in Robert's Rules of Order shall govern all Association meetings and meetings of the Board of Directors.

Article VI.  Establishment of Chapters of the Association 

Section 1.

Members in good standing of the Association, who wish to form a Chapter, must make written application to the Board of Directors for authorization.

Section 2.

The Board of Directors has the sole authority to issue a Charter for a Chapter.  By a two-thirds (2/3) vote, the Board may revoke a Charter of a Chapter for due cause.

Section 3.

Membership in the Association is a requisite for membership in any Chapter.  Termination of membership in the Association for any cause shall automatically terminate membership in the Chapter.

Section 4.

The officers and members of a Chapter must comply with the constitution and By-laws of the Association in all Chapter activities.

By laws Article VI. Establishing Chapters (continued)

Section 5.

The Chapter shall have a Chairman, Vice-Chairman, Treasurer, and Secretary, each of whom shall be elected annually by the Chapter members.

Section 6.

The Chapter Chairman will serve as the liaison with the President and the Board of Directors of the Association.  

Section 7.

The Chapter Treasurer shall be responsible for the collection of the annual Association dues which are to be transmitted to the Association Treasurer each year, no later than the 31st of March.  The Chapter may assess its own dues for the operation of the Chapter.

Article VIII.  Amendment of By-laws

Section 1.

By-laws may only be amended by a majority of the votes cast at the annual meeting.  By-law changes to be voted on must be approved by a two-thirds (2/3) vote of the Board of Directors and submitted to the general membership thirty (30) days prior to the Annual Meeting.

Article IX.  Clarification of Terms

Association:
DECedOut Association, formerly the Digital Retiree Association (D.R.A.)

Majority:
a number greater than half the total.

Plurality:
an excess of votes over those cast for an opposing candidate or candidates, but not more than half of the total votes cast.
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