U.S.S. WAINWRIGHT VETERANS ASSOCIATION

(DD-62, DD-419, DLG-28, CG-28)

BY-LAWS

ARTICLE I

Office

SECTION 1. Principal Office.  The principal office of the U.S.S. Wainwright Veterans Association (the “Association”) shall be 114 S. Oakland Ave., Rock Hill, South Carolina 29730.

SECTION 2. Other Offices. The Association may also have an office or offices in such other place or places as the business of the Association may require and the Board of Directors may from time to time appoint.

SECTION 3. PURPOSE.  The purpose of the Association is to promote and perpetuate strong, positive fellowship among the members who served on board USS WAINWRIGHT (DD-62, DD-419, DLG-28 or CG-28) at any time for a period of at least thirty (30) consecutive days from the commencement of precommissioning through the completion of decommissioning of any of the ships having one of the above four (4) hull designations.  The purpose of the Association is also to preserve and perpetuate the histories of all the above ships commissioned as the USS WAINWRIGHT. 

ARTICLE II

Members

SECTION 1-A. Qualifications for Membership.  All persons who served aboard the USS Wainwright for at least thirty (30) days, having any one of the above four (4) hull designations from the date of that respective ship’s precommissioning through to the date of that ship’s decommissioning from active military service shall qualify for membership upon the payment of all membership dues and provided they remain current in the payment of same.  

SECTION 1-B. Associate Members. Any other person(s) who expresses interest in the purpose of the Association may be eligible as an associate member but shall not have any rights to vote on any issue.  


SECTION 2. Biennial Meeting. The Biennial Meeting of the members of the Association shall be at a time and place designated by the Board of Directors in the year of the Biennial Meeting.  The purpose of the meeting shall be to elect directors to succeed those whose terms shall have expired as of the date of each Biennial Meeting, and for the transaction of such other corporate business as may come before the meeting.

SECTION 3. Special Meetings. Special meetings of the members may be called at any time for any purpose or purposes by a majority vote of the Board of Directors.  The vote of the Board shall be in writing and shall state the purpose or purposes of the meeting. Business transacted at all special meetings of members shall be confined to the purpose or purposes stated in the notice of the meeting.

SECTION 4. Place of Holding Meetings. All meetings of members shall be held at the principal office of the Association or elsewhere in the United States as designated by the Board of Directors.


SECTION 5. Notice of Meeting. Written notice of each meeting of the members shall be mailed, postage prepaid by the Secretary, or, in the alternative, shall be transmitted electronically by the Secretary, to each member of record entitled to vote at his post office address or email address, as the case may be, as it appears upon the books of the Association, not less than ten (10) days before the meeting.  Each such notice shall state the place, day, and hour at which the meeting is to be held and, in the case of any special meeting, shall state briefly the purpose or purposes thereof.


SECTION 6. Quorum. The presence in person or by proxy of  five percent (5%) of the members, then current in the payment of their dues, of the Association shall constitute a quorum at all meetings of the members except as otherwise provided by law, by the Articles of Incorporation or by these By-Laws. If less than a quorum shall be in attendance at the time for which the meeting shall have been called, the meeting may be adjourned for thirty (30) minutes after which the meeting may be reconvened and held provided at least half the number of members required for a quorum are present at such reconvening.  

SECTION 7. Conduct of Meetings. Meetings of members shall be presided over by the President of the Association as the Chairman or, if he is not present, by the Vice President, or, if none of said officers is present, by a chairman to be elected at the meeting. The Secretary of the Association, or if he is not present, the Master-at-Arms shall act as secretary of such meetings.  In the absence of the Secretary or the Master-at-Arms, as the case may be, the presiding officer may appoint a person to act as Secretary of the meeting.  The President shall report on the activities since the previous membership meeting and the Treasurer shall report on the “financial condition” of the Association.

As the presiding officer for the Biennial Meetings, the Chairman may adopt, as a guide for the procedural conduct of those meetings, the latest revised edition of the Roberts Rules of Order.  However, to insure the flexibility necessary to effectively preside, conduct and conclude such meetings, the Chairman shall not be required to strictly follow the same. 

SECTION 8. Voting. At all meetings of members every member entitled to vote at said meeting shall have one (1) vote.  Such vote may be either in person or by proxy appointed by an instrument in writing subscribed by such members or his duly authorized attorney, bearing a date not more than ten (10) days prior to said meeting.  All elections and all other issues necessitating a vote shall be decided by a majority of the votes cast at a duly constituted meeting, except as otherwise provided by law, in the Articles of Incorporation or by these By-Laws.

If the chairman of the meeting shall so determine, a vote by ballot may be taken upon any election or matter, and the vote shall be so taken upon the request of ten percent (10%) or more of all of the members entitled to vote on such election or matter. In either of such events, the proxies and ballots shall be received and be taken in charge and all questions touching the qualification of voters and the validity of proxies and the acceptance or rejection of votes, shall be decided by the tellers. Such tellers shall be appointed by the chairman of said meeting.

No associate member shall be eligible to vote on any matter of the Association.

SECTION 9. Identity of Members. The members of the Association shall be composed of those members who shall have been accepted as such in the records of the Association by a majority of the entire Board of Directors; and shall retain their status as members so long as they pay any and all annual dues levied by the Association upon its members.

ARTICLE III

Board of Directors

SECTION 1. General Powers. The property and business of the Association shall be managed under the direction of the Board of Directors of the Association.  The Board of Directors shall consist, at a minimum, of the following officers of the Association: President, Vice-President, Secretary, Treasurer and Master-At-Arms.

SECTION 2. Number and Term of Office. The members of Board of Directors, shall consist of at least the five (5) officers identified in Article III, Section 1 hereinabove, and as many additional Directors, as may be adopted from time to time by resolution of a majority of the entire Board of Directors. Directors shall only be members who are in good standing and qualified to vote as members. The directors shall serve for a period of two (2) years or until the next Biennial Meeting, whichever comes first. At each Biennial Meeting, the successor directors shall be elected to hold office for a term of two (2) years.

SECTION 3. Nomination and Election of Directors. At least thirty (30) days prior to the Biennial Meeting of the members of the Association, the Nominating Committee, shall decide upon a slate of directors, and shall present such slate to the Board of Directors of the Association not less than twenty (20) days prior to said Biennial Meeting. 

The Nominating Committee shall thereafter present the said slate of nominees to the members of the Association for election at the Biennial Meeting.  At the Biennial Meeting but prior to the voting by the members, the Chair of the Nominating Committee shall call for any additional nominees not on the slate from the membership floor. 

SECTION 4. Filling/Removing of Vacancies. 

(A) In the event of any vacancy on the Board of Directors through death, resignation, disqualification, removal or other cause which occurs more than seventy-five (75) days prior to the next Biennial Meeting of the Association, the remaining directors, by affirmative vote of the majority thereof and within forty-five (45) days of the creation of said vacancy, shall elect a successor to hold office for the unexpired portion of the term of the director whose position becomes vacant, and until the election of his successor.

In the event a vacancy on the Board of Directors occurs seventy-five (75) days or less prior to the next Biennial Meeting, then and only in that event, such vacancy shall continue until said meeting and shall be filled by Nomination by the Nominating Committee and election by the membership pursuant to Article III, Section 3 hereinabove.  
(B) Similarly and in the event of the number of directors being increased as provided in these By-Laws, the additional directors so provided for shall be elected by a majority of the entire Board of Directors already in office, and shall hold office until the next Biennial Meeting of members, at which time those additional Directors shall also be elected by the members.  The number of Directors may only be increased by a majority of the Board of Directors
(C) Any director may be removed from office with cause by the unanimous vote of the remaining directors.  Such removal shall be discussed and voted upon after written notice given to that director with an opportunity for that director who is the subject of proposed removal to be heard.

(C1) Definition of Cause: “Cause” is defined herein to include:

· Failure to perform the duties of the office.

· Incompetence, mismanagement and/or breach of fiduciary duty in the performance of the duties of that office.

· Any act which demonstrates disloyalty, unfaithfulness or lack of fealty to the United States, its Armed Forces and/or the Association.

· Any act which is inconsistent with the mission of the Association.

· Any act which tends to or, in fact, causes harm to the interests of the Association or the reputation of the Association.


Determination of whether “cause”, as a finding of fact, has occurred shall be in the exclusive jurisdiction of the Board of Directors.

SECTION 5. Place of Meeting/Electronic Communications Therefor. The Board of Directors may hold their meetings and have one or more offices, and keep the books of the Association, either within or outside the State of South Carolina, at such place or places as they may from time to time determine by resolution or by written consent of a majority of the directors. The Board of Directors may hold their meetings by conference telephone or other similar electronic communications equipment consistent with the laws of the State of South Carolina.

SECTION 6. Regular Meetings. Regular meetings of the Board of Directors shall be held once a year.  The Secretary shall give to all members of the Board of Directors, by regular or electronic mail, a minimum of three (3) days notice for any such meeting.  The Biennial Meeting of the Board of Directors shall be held immediately following the Biennial Meeting of members at which the Board of Directors is elected.  Any business of the Association may be transacted at any regular meeting of the Board.

SECTION 7. Special Meetings. 


Special meetings of the Board of Directors shall be held whenever called by any two (2) members of the Board of Directors. The Secretary shall give notice of each special meeting of the Board of Directors, by mailing the same at least five (5) days prior to the meeting or by electronic mail at least five (5) days before the meeting, to each director.  Such right to notice may be waived only by that respective director .  The business which may be conducted at any special meeting shall be limited only to that purpose stated in the notice for that special meeting.  At any meeting at which every director shall be present even though without notice any business may be transacted and any director may in writing waive notice of the time, place and objectives of any special meeting.

SECTION 8.  Electronic Mail Voting and Communications. In addition to Sections 6 and 7 hereinabove, the Board may conduct business, communicate and vote on all matters for which it has authority under these By-Laws by means of electronic mail.  For any vote conducted by electronic mail, the Secretary shall give notice of at least three (3) days to permit the votes of all members of the Board of Directors to be cast.  

SECTION 9. Quorum. A majority of the total number of directors shall constitute a quorum for the transaction of business at all meetings of the Board of Directors but if at any meeting less than a quorum shall be present, a majority of those present may adjourn the meeting from time to time, and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board of Directors except as may be otherwise specifically provided by law or by the Articles of Incorporation or by these By-Laws.

SECTION 10. Required Vote. An affirmative vote of a majority of those present shall be necessary for the passage of any resolution.

SECTION 11. Compensation of Directors. There shall be no compensation paid to any Directors.  

SECTION 12. Membership Dues.  The Board of Directors shall set the amount of annual dues to be paid by the members. All dues shall be invoiced by February 1st of each year and paid by June 15th  of that same year to be current.  For members to have voting privileges at any membership meeting, they must be current in their payment of dues prior to the beginning of that meeting. 

ARTICLE IV

Voting by Proxy


This provision for voting by proxy shall apply to voting by either members of the Board of Directors or by the regular membership where such votes apply as provided in these By-Laws.  All voting by proxy shall only be by proxy appointed by an instrument in writing subscribed by such members or members of the Board as the case may be, or their duly authorized attorney, bearing a postmark date of not more than ten (10) days prior to such meeting.  All proxies shall be sent to the Secretary of the Association.  Each written proxy shall automatically expire at the end of twelve (12) months.  Voting by proxy is not permitted in the event where voting by electronic mail is being conducted.

ARTICLE V

Officers

SECTION 1. Election, Tenure, Removal. The Officers of the Association, who shall at a minimum comprise the Board of Directors, as provided in Article III hereinabove, shall be a President, Vice-President, Secretary, Treasurer and Master-at-Arms.  The Association may include such other officers including but not limited to those additional officers enumerated below, including one or more assistants to the foregoing officers as the Board of Directors from time to time may consider necessary for the proper conduct of the business of the Association. Except for the five (5) officers identified above who shall be appointed by the Board of Directors, all officers shall be appointed biennially by a majority vote of the Board of Directors, previously elected at the same meeting by the membership.  No two or more of the above offices may be held by the same person.  In the event any office other than an office required by law shall not be filled by the membership or, once filled, subsequently becomes vacant, then such office and all references thereto in these By-Laws shall be deemed inoperative unless and until such office is filled in accordance with the provisions of these By-Laws.

1(A).  FILLING OF VACANCIES: In the case of any vacancy of any of the Officers, occurring more than seventy-five (75) days prior to the next Biennial Meeting of the Association, through death, resignation, disqualification, removal or other cause, the remaining directors, by affirmative vote of the majority thereof and within forty-five (45) days of the creation of said vacancy, shall elect a successor to hold office for the unexpired portion of the term of the director whose place shall be vacant and until the election of his successor.  

In the event a vacancy of one or more of the Officer positions occurs seventy-five (75) days or less prior to the next Biennial Meeting, then and only in that event, such vacancy shall continue until said meeting and shall be filled by Nomination by the Nominating Committee and election by the membership pursuant to Article IV, Section 1 hereinabove.  

SECTION 2. Powers and Duties of the President. The President shall be the executive officer of the Association and shall have general charge and control of all its business affairs and properties. He shall preside at all meetings of the members.  He shall appoint chairs for all standing committees.  He shall do and perform such other duties as may, from time to time, be assigned to him by the Board of Directors. 

SECTION 3. Powers and Duties of the Vice President. The Board of Directors shall appoint a Vice President.  The Vice President shall have such other powers and shall perform such other duties as may be assigned to him by the Board of Directors. In case of the absence or disability of the President, the duties of that office shall be performed by any Vice President, and the taking of any action by the Vice President in place of the President shall be conclusive evidence of the absence or disability of the President.

SECTION 4 . Secretary. The Secretary shall give, or cause to be given, notice of all meetings of members and directors and all other notices required by law or by these By-Laws, and in case of his absence or refusal or neglect to do so, any such notice may be given by any person hereunto directed by the President, or by the directors or members upon whose written request the meeting is called as provided in these By​Laws. The Secretary shall record all the proceedings of the meetings of the members and of the directors in books provided for that purpose, and he shall perform such other duties as may be assigned to him by the directors or the President. He shall have custody of the seal of the Association and shall affix the same to all instruments requiring it, when authorized by the Board of Directors or the President, and attest the same. In general, the Secretary shall perform all the duties generally incident to the office of Secretary, subject to the direction and control of the Board of Directors.

SECTION 5. Treasurer. The Treasurer shall have custody of all the funds and securities of the Association, and he shall keep full and accurate account of receipts and disbursements in books belonging to the Association. He shall maintain all moneys and other valuables in the name and to the credit of the Association in such depository or depositories as may be designated by the Board of Directors.  The Treasurer shall maintain a balance of no less than $2,000.00 in the Association’s General fund Account at all times. 
The Treasurer shall disburse the funds of the Association as may be ordered by the Board of Directors, taking proper vouchers for such disbursements. He shall submit a comprehensive treasurer’s report to the President and the Board of Directors at least once every quarter-year and at any other time the President or Board of Directors so requests, to account for all his transactions as Treasurer since the previous Treasurer’s report and to report on the financial condition of the Association.

The Treasurer shall file all annual reports as required by state and federal law and regulations for a non-profit entity.

There shall be an internal audit of all the Treasurer’s books and records every two (2) years.  The President shall appoint three (3) members of the Association to conduct such audit in sufficient time to complete the same prior to the next Biennial Meeting.  Those members conducting said audit shall report to the Membership on the results of their audit at the Biennial Meeting. 

The Treasurer shall inform the Membership Roster Committee Chairman as to the status of any delinquencies of the dues of  members no less than once every quarter-year.    

The Treasurer shall perform all the duties generally incident to the office of the Treasurer, subject to the control and direction of the Board of Directors.

SECTION 6.
Historian.  The Historian shall prepare a narrative of all the Association’s activities during his term of office and shall submit same to the membership at the Biennial Meeting.  Upon the majority vote of the membership, that narrative shall be made a part of the Association’s official historic record.  The Historian shall also be responsible for the maintenance of all historic records of whatever kind or nature germane to the U.S.S. Wainwright and the Association.  

SECTION 7. Curator. The Curator shall be the custodian of all artifacts that may be on loan to or the property of the Association.  The Curator is further responsible for the safe keeping of all artifacts which may be on loan from other Naval archives, such as the U.S. Naval Archives Center.  The Curator will maintain a current inventory list of all artifacts which come under his custody and control, whether or not in his possession.  Any Curator, upon assuming the responsibilities thereof, shall comply with all rules and regulations issued by the Association’s Board of Directors within thirty (30) days of assumption of office. 

SECTION 8.
Chaplain. The Board of Directors may appoint a Chaplain who shall have the power and authority to oversee and handle the administration of all matters pertaining to spiritual or religious issues of any of its members.  The Chaplain shall lead invocations at the opening and closing of meetings, at meal times and at all memorial ceremonies.  The Chaplain shall represent all members without reference to any one domination.  

SECTION 9. Webmaster.  The Webmaster Committee shall be responsible for the performance, upgrading and maintenance of the Association’s website.  

SECTION 10. Ship’s Storekeeper.  The Storekeeper shall be responsible for the purchase, inventory, sales and delivery of all items to their purchases.  The Storekeeper shall consult with the Board of Directors concerning any actions in the performance of his duties.  The Storekeeper shall provide the Board of Directors with a store inventory annually.   

SECTION 11. Newsletter Editor.  The Newsletter Editor shall be responsible for the obtaining of information, editing and communicating the Assoc. business by electronic newsletter as warranted.  The editor shall publish and mail a printed USS Wainwright Association newsletter every non reunion year with all necessary information for the reunion. The schedule shall be amended by the Board of Directors as needed.

The Wainwright Newsletter shall be the official publication of the Association sanctioned by the Association. The Association website shall be the only other source of official information sanctioned by the Association.  No other social media outlets shall be used by the Association for that purpose. 


SECTION 12. Master at Arms.  The Master at Arms shall be responsible for preserving order during all meetings and permit access to such meetings only to those persons who are duly qualified to attend such meetings.  The Master at Arms shall otherwise assist the President, as requested, in the conduct of all Board and member meetings.

SECTION 13.  Removal. Except where otherwise expressly provided in a contract duly authorized by the Board of Directors, all officers and agents of the Association shall be subject to removal for cause, at any time by the majority vote of the members of the Board of Directors of the Association.



(A)
Definition of Cause: “Cause” is defined herein to include:

· Failure to perform the duties of the office.

· Incompetence, mismanagement and/or breach of fiduciary duty in the performance of the duties of that office.

· Any act which demonstrates disloyalty, unfaithfulness or lack of fealty to the United States, its Armed Forces and/or the Association.

· Any act which is inconsistent with the mission of the Association.

· Any act which tends to or in fact cause harm to the interests of the Association or the reputation of the Association.


Determination of whether “cause”, as a finding of fact, has occurred shall be in the exclusive jurisdiction of the Board of Directors.

ARTICLE VI

Standing Committees

SECTION 1. The Board of Directors, by a majority vote, may establish or eliminate one or more committees, with the chair of each committee appointed by the President. Such committee shall be identified by name as determined by majority vote of the Board of Directors. 

SECTION 2. There are currently the following committees whose responsibilities are as described hereinbelow:

A.
Membership Roster Committee.  This Committee shall be responsible for the maintenance of the Membership Roster, compiling and providing an updated mailing list for purposes of notice to all members and all other duties assigned to it by the President.  The Membership Committee shall also, on a continuous basis, attempt to locate and identify all Wainwright crew members not already so identified.  The Committee shall maintain a separate such roster of all such crew members.   

B.
Reunion Committee.  The Reunion Committee shall be responsible for all matters for the planning of the Association’s biennial reunion and the annual meetings of the Board of Directors.  The Chair of the Reunion Committee shall consult with the Board of Directors as to geographic locations for all meetings.  The Reunion Committee’s duties shall include scheduling, dissemination of information to newsletter editor, logistics, and collection of funds, negotiation of hotel and venues, and all other necessary matters to convene and hold the biennial event.  The committee shall maintain a separate bank account for the deposit of reunion fees, payment of necessary expense, and the balance shall remain in the account to facilitate the next reunion.  The Chair shall, within forty-five (45) days after the reunion provide the Treasurer a detailed financial summary of the reunion.  The Chair shall at all times maintain a balance of at least $1,000.00 in the reunion account after all expenses for the reunion have been paid, subject to review by the Treasurer.  
C. 
Nominating Committee. The Board of Directors shall appoint a Nominating Committee consisting of the President and at least one other director. The Board of Directors shall so appoint at the regular meeting of the Board of Directors between the Biennial Meetings.

ARTICLE VII

Bank Accounts and Loans

SECTION 1. Bank Accounts. Such officers or agents of the Association as from time to time shall be designated by the Board of Directors shall have authority to deposit any funds of the Association in such banks or trust companies as shall from time to time be designated by the Board of Directors and such officers or agents as from time to time shall be authorized by the Board of Directors may withdraw any or all of the funds of the Association so deposited in any such bank or trust company, upon checks, drafts or other instruments or orders for the payment of money, drawn against the account or in the name or behalf of this Association, and made or signed by such officers or agents; and each bank or trust company with which funds of the Association are so deposited is authorized to accept, honor, cash and pay, without limit as to amount, all checks, drafts or other instruments or orders for the payment of money, when drawn, made or signed by officers or agents so designated by the Board of Directors until written notice of the revocation of the authority of such officers or agents by the Board of Directors shall have been received by such bank or trust company. There shall from time to time be certified to the banks or trust companies in which funds of the Association are deposited, the signature of the officers or agents of the Association so authorized to draw against the same. In the event that the Board of Directors shall fail to designate the persons by whom checks, drafts and other instruments or orders for the payment of money shall be signed, as herein above provided in this Section, all of such checks, drafts and other instruments or orders for the payment of money shall be signed by the President or a Vice President and countersigned by the Secretary or Treasurer or an Assistant Secretary or an Assistant Treasurer of the Association.

In the event of dissolution, all funds remaining after outstanding liabilities are resolved will be donated to the Navy Relief Association Washington, D.C.

ARTICLE VIII

Miscellaneous Provisions

SECTION 1. Fiscal Year. The fiscal year of the Association shall end on the last day of December.

SECTION 2. Notices. Whenever, under the provisions of these By-Laws, notice is required to be given to any director, officer or member it shall not be construed to mean personal notice, but such notice shall be given in writing, by mail, by depositing the same in a post office or letter box, in a postpaid sealed wrapper, addressed to each member officer or director at such address as appears on the books of the Association, or by electronic mail at such an email address that appears on the books of the corporation, or in default of any other address, to such director, officer or member at the general post office in the City of Charleston, South Carolina, and such notice shall be deemed to be given at the time the same shall be thus mailed. Any member, director or officer may waive any right to such notice to which that respective member, director or officer, as the case may be, is entitled under these By-Laws.

ARTICLE IX

Indemnification

SECTION 1. Definitions. As used in this Article IX, any word or words that are defined in Section 33-31-850 of the Corporation Article of the Annotated Code of South Carolina, as amended from time to time, (the "Indemnification Section") shall have the same meaning as provided herein. 

SECTION 2. Indemnification of Directors and Officers. The Association shall indemnify and advance expenses to a director or officer of the Association in connection with a proceeding to the fullest extent permitted by and in accordance with the Indemnification Section.

SECTION 3. Indemnification of Employees and Agents. With respect to an employee or agent, other than a director or officer, of the Association, the Association may, as determined by the Board of Directors of the Association, indemnify and advance expenses to such employee or agent in connection with a proceeding to the extent permitted by and in accordance with the Indemnification Section.

ARTICLE X


SECTION 1. Amendment of By-Laws. The Board of Directors shall have the power and authority to amend, alter or repeal these By-Laws above or any provision thereof, and may from time to time enact additional By-Laws; all by majority vote of the Board of Directors; PROVIDED HOWEVER that all such amendments, alterations or repeal, as the case may be, of these By-Laws shall be submitted to the membership at the next following biennial meeting for ratification by a majority vote of those members present at said biennial meeting.  If any such amendment, alteration or repeal, as the case may be, is not so ratified, then and in that event, the same shall automatically expire on the date of that biennial meeting.  

ATTEST:




 U.S.S. WAINWRIGHT ASSOCIATION

__________________________    By:_____________________________
Secretary, Duly Authorized    President
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