As Amended June 3, 2009


By-Laws of the Lincoln Club of Colorado 

Article I. Name and Purpose of Corporation 

Section 1. Name. 
This corporation shall be known as the Lincoln Club of Colorado (“Lincoln Club”). 

Section 2. Purposes. 
The purpose of the Lincoln Club shall be to promote the interests and principles of the Republican Party throughout Colorado by every honorable and legal means, as determined from time to time by the duly elected, standing Board of Directors. The further purpose shall be to further the election and appointment of Republicans to positions of public influence and responsibility. The Lincoln Club shall remain completely separate from, and independent of, the Colorado Republican Party for all purposes. 

Article II. Directors 

Section 1. A. Number. 
The authority to carry out the purposes of the Lincoln Club shall be vested in the Board of Directors (“Board”), which shall consist of no less than seven (7) nor no more than twenty-five (25) regular directors (“Directors”), including the Officers (“Officers”) of the Lincoln Club as described in Article VII of these By-Laws. 

Section 1. B. Past Presidents as Directors. 
If they indicate a willingness to serve, the immediate three past presidents of the Lincoln Club shall automatically be voting Special Directors (“Special Directors”), without election, and such past presidents shall serve in addition to the total number of Directors described in Article II, Section 1. A. Nothing in this section shall prevent past presidents in good standing from being nominated for election or elected as Directors. If a past president is nominated and elected to the Board, they shall have only one vote, as a Director not as a Special Director, and shall be counted as part of the total number of Directors described in Article II, Section 1. A. 
Section 1. C. Tenure. 

Duly elected Directors shall serve for a period of one year, from February 12th to the following February 11th, and shall continue in office until their successors have been duly following elected or qualified, unless the Director resigns or is terminated in accordance with these By-Laws. Directors, including Officers, may serve successive terms without limit. Special Directors may serve until they are no longer one of the three immediate past presidents of the Board. 

Section 1. D. Qualification of Directors.

Only registered members of the Colorado Republican Party may serve as Directors of the

Lincoln Club.
Section 2. Duties of Board of Directors. 
The Board may: (1) hold meetings at times and places, as it deems proper and convenient, in accordance with Article II, Section 3; (2) admit or expel members in accordance with Article III, Section 4; (3) appoint committees utilizing Directors or Lincoln Club members; (4) audit bills and disburse funds of the corporation; (5) print and circulate documents or articles; (6) create and disseminate correspondence and other communications with other associations interested in Republicanism and its ideals; (7) employ agents to carry out authorized functions; and (8) advise and execute other activities to promote the purposes of the Lincoln Club and to protect the best interest and welfare of the Lincoln Club members. 
Section 3. Meetings of the Boards. 
Regular meetings of the Board shall be held monthly, at a regular time & day, as determined by resolution of the Board. No notice of the meeting is necessary. It is within the discretion of the Secretary to notify Directors and Officers of the regular meeting by telephone. The President may request the Secretary to notify Directors and Officers of the regular meeting in writing. If a special meeting of the Board is called, all Directors and Officers must be notified of the special meeting at least five (5) days in advance of the date of the special meeting via telephone call from the Secretary. In whatever form, the notice shall include the place, time, date, and purpose of the meeting. 
Section 4. Quorum. 
Those Directors present shall constitute a quorum for the transaction of any business. In the absence of the President or Vice-President, the Directors and Officers present may choose a chairman for the meeting. If a quorum is not present at the meeting, those present have the authority to continue or reschedule the meeting to a later date, not more than ten days later than the date of the original meeting. It is the responsibility of those present to notify the Secretary of the date, time, and place of the continued or rescheduled meeting. Notice of the rescheduled or continued meeting shall be given in accordance with Article II, Section 3 above. 
Section 5. Absence at Meetings of the Board. 

All members of the Board are expected to attend all meetings of the Board. Any member of the Board who expects to be absent from a Board meeting must communicate the reason for the absence to the President or Secretary. The President or Secretary shall present the excuse to the Board and the Board shall then determine if the excuse is to be accepted. Should any member of the Board be absent without accepted excuse from three (3) consecutive meetings of the Board, the seat of the unexcused member shall be declared vacant. A Majority of the quorum present at the third unexcused meeting of the Board may forthwith proceed to nominate and elect a successor in accordance with Article II, Section No. 6. 

Section 6. Vacancy. 
Whenever any vacancy occurs on the Board by reason of death, resignation, termination, or otherwise, it shall be filled immediately by a majority vote of the quorum present at the next meeting of the Board but no later than sixty (60) days following the occurrence of the vacancy. 
Section 7. Removal of Directors or Officers. 
Any one or more of the Officers or Directors may be removed with cause, at any time, by a vote of two-thirds of the Board members present at any special Board meeting called for that purpose. The Secretary shall give Twenty (20) days written notice to the Board of the special meeting for the purpose of removal. 
Section 8. Annual Meeting. 
There shall be an annual meeting of the Board on a date fixed by resolution each year for the nomination of candidates for the offices of the directors, President, Vice-President, Secretary, and Treasurer. The annual reports of the officers and the committees and any other regular business will also be completed at the annual meeting. If the date designated falls on a legal holiday, the meeting will be held on the next day that is not a holiday. Notice of the annual meeting, signed by the President or the Secretary, shall be mailed to the last recorded address of each Board member at least ten (10) days but not more than fifty (50) days before the date of the annual meeting and a list of the candidates for Director and Officer in accordance with Article VI, Section 2. 
Article III. Membership 

Section 1. Qualifications. 
Any person who submits a signed application for membership with the required dues and agrees to support the principles of the Republican Party may become a member of the Lincoln Club. 
Section 2. Honorary Members. 

At a regular meeting, the Board may elect honorary members by a unanimous vote of the Board present. Honorary members shall be exempt from the payment of dues and shall be entitled to all privileges of Lincoln Club members, except the right to vote or hold office. 

Section 3. Resignation. 
Any member may withdraw from the Lincoln Club after fulfilling all obligations to the Lincoln Club by submitting a written resignation to the President. The President will present the resignation to the Board at the first regular Board meeting after its receipt. 

Section 4. Suspension. 
A Lincoln Club member may be suspended for a period of time or expelled entirely from membership for cause, including without limitation, a violation of the By-Laws of the Lincoln Club or conduct prejudicial to the interest or purposes of the Lincoln Club. A statement of the charges against the Lincoln Club member will be mailed to the last recorded address of the Lincoln Club member not less than fifteen (15) days before the Board meeting at which the charges will be considered and voted upon. The statement of charges shall include the place, date, and time of the Board meeting at which the charges will be considered and voted upon. The Lincoln Club member will be given the opportunity to present a defense to the charges at the Board meeting but has no right to be present during the debate and vote on the charges. Suspension or expulsion shall be by a two- thirds (2/3) vote of the Board. 

Article IV. Dues

Section 1. Annual Dues. 
The Board of Directors may determine the amount of the initiation fee, if any, and annual dues payable by all Lincoln Club Members. 

Section 2. Payment of Dues. 
Dues shall be payable in advance on the twelfth (12th) day of February each year. Dues of a new member shall not be prorated.

Section 3. Default in Payment as Cause for Termination of Membership. 
Any member in default in the payment of dues or initiation fees, if any, for a period of three (3) months from the date the dues or fees become owing shall be immediately terminated from membership. Members terminated for non-payment shall be placed on a list of inactive members and shall be referred to the Membership Committee for further action. 
Article V. Membership Meetings

Section 1.  Event Meetings. 

There may be a event meeting with a speaker or speakers during each month, the day of which is to be determined by the Board. The Program Committee is responsible for arranging the monthly event meeting and providing a speaker. At its discretion, the Board may postpone or waive the event meeting when it conflicts with: (1) holidays or holiday seasons; (2) the annual Lincoln Club dinner; (3) other special Lincoln Club activities; or, (4) important events hosted by Republican organizations. At least ten (10) days before the monthly event meeting, the Secretary or the designee shall mail a notice of the event meeting to the last recorded address of each Lincoln Club member. The notice shall contain the place, time, date, cost, and purpose of the event meeting as well as the manner in which the member may indicate their intent to attend. 

Section 2. Special Meetings. 
At its discretion, the Board may call a special meeting of the membership to consider a specific subject. At least ten (10) days before the special meeting, the Secretary or the designee shall mail a notice of the special meeting to the last recorded address of each Lincoln Club member. The notice shall contain the place, time, date, and purpose of the special meeting. No other business other than that specified in the notice may be conducted at the special meeting. Any question presented at the special meting shall be decided by a majority vote of those members eligible to vote and present at the special meeting. 
Section 3. Attendance of Members. 
All Lincoln Club members may be present at any membership meeting. 
Article VI. Elections 
Section 1. Nomination Committee for Board. 

Upon assuming office, the President shall appoint at least five Lincoln Club members to the Nominating Committee, at least one of which shall be a past President of the Lincoln Club, if one is available and willing to serve. The Nominating Committee shall nominate candidates for the Director and Officer positions to be elected at the next annual election and to fill vacancies in the same positions as they occur. Once nominations have been completed, the Nominating Committee shall tender to the Board the names of the candidates to stand for election either at the next annual meeting, or, in the case of vacancies to be filled immediately, at the next regular meeting of the Board. The Nominating Committee must tender the names of the candidates in writing to the Board at least ten (10) days before the meeting when the election of the candidates will be held. The names of the candidates for the positions shall be included in the notice for the meeting by the secretary or designee. 
Section 2. Nomination by Petition. 
Nominations for a Director to be elected at the annual meeting may also be made by petition signed by ten (10) Lincoln Club members in good standing at the time of signing the petition. The signed petition must be forwarded to the Secretary at least five (5) days prior to the date when notice of the meeting at which the election of the candidates will be held is required to be mailed. Upon receipt of the petition by the Secretary and immediate verification by the Chairman of the Membership Committee of the good standing of the members signing the petition, the name of the candidate nominated by petition shall be added to the meeting notice and any ballot for the Director position. Nominations may not be made by petition for Director of Officer vacancies occurring for reasons other than normal annual election. 
Section 2. Manner of Voting. 
Each Lincoln Club member is entitled to one vote. Votes must be cast in person. Proxy voting is not allowed at any meeting of the Board or the members. 
Article VII. Officers 

Section 1. Officers. 
The officers of the Corporation are the President, Vice-President, Treasurer, and Secretary. 

Section 2. Duties of the President. 

The President shall preside at all meetings of the Lincoln Club including without limitation the meeting of the Board and the membership. The President shall perform any duties necessarily incident to the office of President. The President shall be a member with the right to vote on all standing and appointed committees except the Nominating Committee. The President may designate another Officer or Director to sit as the President’s designee on the standing or appointed committees with the same rights as the President would have. At the annual Board and membership meeting and at such other times as the President deems proper, the President shall communicate to the members and Directors any matters or suggestions which in the opinion of the President will promote the prosperity and welfare of the Lincoln Club. 

Section 3. Duties of the Vice-President. 
The Vice-President shall perform the duties of the President in the case of the President’s death, absence, or inability to serve. If the Board determines that by reason of death, illness, or unfitness for office the President is unable to serve out the term of that office, the Vice-President will become President and shall assume the duties of the Presidency of the Lincoln Club. As soon as a special Board meeting can be called, the Board shall elect a new Vice-President to serve out the remainder of the term. The Vice-President shall serve as chairman of at least two of the standing committees as determined by the President and shall perform other duties assigned to the Vice-President by the President. 
Section 4. Duties of the Treasurer. 
The Treasurer shall keep an account of all money received and expended by the Lincoln Club and shall make disbursements as authorized. The Treasurer shall collect all fees, annual dues, and other funds. The Treasurer shall make written reports to the Chairman of the Membership Committee listing the names of all members who are in good standing through the timely payment of dues. The Treasurer shall deposit all funds received into a bank or trust company approved by the Board and shall report the financial status of the Lincoln Club to the Board at each regular Board meeting. The Treasurer shall provide an annual report of all receipts and disbursements at the annual Board meeting. Disbursements of any funds require the signature of the Treasurer and the President. The funds, books, and checks of the Lincoln Club shall at all times be under the control and supervision of the Board and subject to inspection by the Board at any time. At the expiration of the term of office, the Treasurer shall deliver over to the successor, or, in the absence of a successor, to the President, in office all books, funds, records, and other property of the Lincoln Club. If requested by the Board, the Treasurer shall give a bond to the Lincoln Club as security for the faithful discharge of the duties of the office of Treasurer. 
Section 5. Duties of the Secretary. 

It shall be the duty of the Secretary to attend all meetings of the Lincoln Club, to receive reports from the standing and appointed committees, to record and prepare the minutes of all meetings, and to promulgate the minutes as directed by the Board. Minutes of the immediately preceding Board meeting shall be mailed to the Board no later than one week before the next regular Board meeting. In the case of special Board meetings, minutes shall be mailed to the Board no later than twenty (20) days after the date the special meeting was held. The Secretary shall notify the Board and the membership of regular, special, and annual meetings in accordance with the By-Laws of the Lincoln Club or as directed by the President. The Secretary shall be the keeper of the Lincoln Club seal. 

Section 6. Appointment of Assistants to the Officers. 
The Board may elect or appoint at the Board’s discretion assistants to the Treasurer, the Secretary, and a first and second Vice-President who shall assist the elected officers in the fulfillment of the duties listed in the By-Laws of the Lincoln Club. 

Section 7. Vacancy. 
Whenever any vacancy occurs in any office by reason of death, resignation, termination, or otherwise, it shall be filled immediately by a majority vote of the quorum present at the next meeting of the Board but no later than sixty(60) days following the occurrence of the vacancy. The person elected shall hold office until the next regular election. 
Article VIII. Standing and Special Committees 

Section 1. Standing Committees. 
At the first regular meeting of the Board after the election, subject to the approval of the Board, the President shall appoint members to the following standing committees: Lincoln Club Banquet, Membership, Communications, Program, and Political Action. The President shall appoint at least one (1) Director to sit on each standing committee to provide a liaison between the committee and the Board. The members of the committee shall serve at the pleasure of the President and shall hold office until the President and the Board appoints successors. Each standing committee must present a report concerning the committee’s activities to the Board at each regular Board meeting, providing a written copy to the Secretary for inclusion in the minutes of the Board meeting. The chairperson of each committee shall also make an annual report of the committee’s activities at the annual membership meeting.  Those members of the standing committee present at any meeting shall constitute a quorum for the transaction of business. The committees shall have the power to fill vacancies in the committee except for the Board representative. 

Section 2. Duties of the Lincoln Club Banquet Committee. 

The Lincoln Club Banquet Committee (“Banquet Committee”) shall arrange an event to commemorate the birthday of Abraham Lincoln, February 12th, or on a date as near as possible to the date. The event shall include a dinner and a speech by a person of prominence who is imbued with the principles of the Republican Party on a patriotic topic promoting the spirit and ideals of American life as exemplified by Abraham Lincoln and in the principles and the accomplishments of the Republican Party. 

Section 3. Duties of the Membership Committee. 
The Membership Committee shall keep a record of the name, address, telephone number, and e-mail address of each member. The Membership Committee shall also record the standing of each member and is responsible for contacting any members who lose good standing for non-payment of dues. The Membership Committee may assist the Treasurer in the collection of dues if requested by the Treasurer. All members of the Membership Committee are charged with the duty to actively recruit additional members of the Lincoln Club. 

Section 4. Duties of the Communications Committee. 
The Communications Committee is responsible for ensuring that club functions, such as the monthly lunch meeting, the annual banquets, and the Christmas party, are timely and properly publicized to local newspapers, the Colorado Republican Party, the metropolitan-area Republican county organizations, and other entities as the chairperson shall determine. 

Section 5. Duties of the Program Committee. 
The Program Committee is responsible for securing a contract, for Board approval, with a suitable establishment for the monthly lunch meetings, for organizing the monthly lunch meetings, and for inviting and confirming a speaker or speakers for each of the monthly meetings. At each Board meeting, the chairperson of this committee shall report to the Board the time and place of the monthly lunch meeting to take place during the last Friday of the following month, and announce who the speaker or speakers will be. 
Section 6. Duties of the Political Action Committee. 
The Political Action Committee is responsible for identifying Republican candidates for the Board to consider when making contributions from the LC’s separate segregated accounts to political campaigns, and for presenting methods of fundraising and types of political expenditures to the Board for consideration. 
Section 7. Special Committees. 

The President, with the advice of the Board, may appoint other committees as are necessary for the conduct of Lincoln Club business not covered by any Standing Committee. The President shall appoint at least one (1) Director to sit on each special committee to provide a liaison between the committee and the Board. The members of the committee shall serve at the pleasure of the President and shall hold office until the President and the Board appoints successors. Each special committee must present a report concerning the committee’s activities to the Board at each regular Board meeting, providing a written copy to the Secretary for inclusion in the minutes of the Board meeting. The chairperson of each committee shall also make an annual report of the committee’s activities at the annual membership meeting. A majority of the special committee shall constitute a quorum for the transaction of business unless the committee shall by a majority vote of the entire membership of the committee decide otherwise. The committee shall have the power to fill vacancies in the committee except for the Board representative. 

Article IX. Amendments. 

Section 1. Method of Amendment. 
The By-Laws of the Lincoln Club may be amended, appealed, or altered in whole by a majority vote of the Board at any Board meeting. The proposed changes shall be mailed or emialed to the last recorded address of each Board member no later than ten (10) days before the meeting at which the changes will be considered unless the changes have been brought before the Board and considered by the Board at least twenty (20) days before the vote. 

Section 2. Previous Amendments. 
The By-Laws of the Lincoln Club were first adopted in 1985 and were subsequently amended in 1991, 1992, 1993, and 2004.  All amendments were ratified by a constituted quorum of the Board. This revision was completed in 2009. 
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