LINCOLN RIFLE CLUB and JUNIOR DIVISION, INC.

BYLAWS
ARTICLE I

Purpose and Principal Office
Section 1.  Purpose   The Lincoln Rifle Club and Junior Division, Inc., is a non-profit mutual benefit Corporation organized and operated as a social club for Members to enjoy the shooting sports and fellowship, to encourage good citizenship, good sportsmanship and safe handling of firearms, and to promote marksmanship and competitive shooting.

Section 2.  Principal Office.  The principal office for the transaction of business of the Corporation is hereby fixed at the City of Lincoln McBean Park, 65 McBean Park Drive, City of Lincoln, California.  This location may be changed by action of the Board of Directors.

ARTICLE II

Board of Directors
Section 1. Powers.  (a)  Subject to the provisions of law and any limitations in the articles or bylaws relating to action required to be approved by the Members, the activities and affairs of the Corporation shall be conducted and all corporate powers shall be exercised by or under the direction of the Board of Directors duly elected by the Members. 

(b)  Persons to serve on the Board of Directors may be nominated by any Member in good standing and by the Board of Directors. Any person, in order to be nominated and to serve on the Board of Directors, shall have been a Member in good standing for not less than two years.  The Board may limit the number of nominations to no less than twice the number of Board seats open for election, and may close the time for nominations made prior to the meeting to allow time to publicize the persons nominated. 

(c)  Executive Committees of the Board may be appointed by the Board of Directors.  Executive Committees shall be composed of one or more members of the Board, and shall have such powers of the Board as may be expressly delegated to it by resolution of the Board of Directors except those powers expressly made non-delegable by Section 7212 of the Code.   

(d)   The Board of Directors shall devise the annual budget, capital expenditures and any other significant fiscal matters.  These matters shall then be submitted to the Members for comment at the annual meeting of Members or any special meeting called for that purpose. The Board shall make the final decision on the Corporation’s budget and all fiscal matters.

Section 2.  Number of Directors.  Upon the adoption of these bylaws by the Members, the initial persons to be on the Board of Directors will be the four persons on the Executive Committee, and the authorized number of Directors shall be not less than five (5) nor more than seven (7) until the bylaws are amended to provide a different number of directors.  The number of Directors within the range of five to seven shall be determined by resolution of the Board. 

Section 3.
Standard of Care.   (a) Each Director shall perform the duties of a Director as a fiduciary, including the duties as a Member of any committee of the Board upon which the Director may serve, in good faith, in a manner such Director believes to be in the best interests of the Corporation, and with such care, including reasonable inquiry, as an ordinary prudent person in a like position would use under similar circumstances.

(b) In performing the duties of a Director, a Director shall be entitled to rely on information, opinions, reports or statements, including financial statements and other financial data, in each case prepared or presented by: 


(1) One or more officers or employees of the Corporation whom the Director believes to be reliable and competent in the matters presented; 


(2) Counsel, independent accountants or other persons as to matters which the Director believes to be within such person's professional or expert competence; or 


(3) A committee of the Board upon which the Director does not serve, as to matters within its designated authority, which committee the Director believes to merit confidence, so long as, in any such case, the Director acts in good faith, after reasonable inquiry when the need therefor is indicated by the circumstances and without knowledge that would cause such reliance to be unwarranted. 

(c)  As provided by Article VIII, the Corporation shall prepare annual financial statements. The Board shall cause an audit of the financial records of the Corporation to be made annually by independent accountants or, in the alternative, by an audit committee consisting of qualified persons selected from the Members of the Corporation who are not officers or Directors of the Corporation.  The Board shall require a report thereon from the independent auditors or from the audit committee. The Board shall cause the financial statements and the report to be available to the Members by announcement and that it can be obtained by written request, or by reference to the web site of the Corporation in the “Members Only” section. The Board shall promptly submit answers to Members’ questions concerning the financial statements and report. 
Article III

Board Meetings, Notice, Quorum, Consent to Act Without Meeting
Section 1.  Regular Meetings.   Regular meetings of the Board of Directors shall be held without notice on the first Tuesday of every month at 7:00 p.m. at a place determined from time to time by the Board.

Section 2.   Special Meetings.   Special meetings of the Board may be called by the President or any Vice President or the Secretary or any two Directors.

Section 3.  Notice of Special Meetings.    Special meetings of the Board may be held upon four days' notice by first-class mail or 48 hours' notice delivered personally or by telephone, including a voice messaging system, or by electronic transmission (E-mail) specifying the purpose of the special meeting. Notice of a special meeting is not required to a Director who provided a waiver of notice or consent to holding the meeting or an approval of the minutes thereof in writing, whether before or after the meeting, or who attends the meeting without protesting the lack of notice to that Director, prior thereto or at its commencement. These waivers, consents and approvals shall be filed with the corporate records or made a part of the minutes of the meetings. 

Section 4.  Adjourned Meetings.   A majority of the Directors present, whether or not a quorum is present, may adjourn any meeting to another time and place. If the meeting is adjourned for more than 24 hours, notice of an adjournment to another time or place shall be given prior to the time of the adjourned meeting to the Directors who were not present at the time of the adjournment. 

Section 5.  Electronic Participation.   Members of the Board may participate in a meeting through use of conference telephone, electronic video screen communication, or electronic transmission by and to the Corporation. Participation in a meeting through use of conference telephone or electronic video screen communication pursuant to this subdivision constitutes presence in person at that meeting as long as all Directors participating in the meeting are able to hear one another. Participation in a meeting through use of electronic transmission by and to the Corporation pursuant to this subdivision constitutes presence in person at that meeting if both of the following apply: 


(A) Each Director participating in the meeting can communicate with all of the other Directors concurrently. 


(B) Each Director is provided the means of participating in all matters before the Board, including, without limitation, the capacity to propose, or to interpose an objection to, a specific action to be taken by the Corporation. 

Section 6.  Quorum.   A majority of the number of Directors authorized and elected constitutes a quorum of the Board for the transaction of business. A meeting at which a quorum is initially present may continue to transact business notwithstanding the withdrawal of Directors if any action taken is approved by at least a majority of the required quorum for that meeting. 

Section 7.   Consent to Act Without a Meeting.    An action required or permitted to be taken by the Board may be taken without a meeting, if all Members of the Board individually or collectively consent in writing to that action. The written consent or consents shall be filed with the minutes of the proceedings of the Board. An action by written consent has the same force and effect as a unanimous vote of the Directors. 

Section 8.   Meetings.   Board meetings shall be open to Members except when the Board determines that confidentiality is in the best interest of the Corporation and its Members. 

Article IV

Election, Terms, Vacancies

Section 1.  Terms.   (a) Except as provided in Section 2 of this Article IV, Directors shall be elected by Members at the Annual Business Meeting of Members.  Directors shall be elected for terms of two years. Their terms shall be staggered by dividing the total number of Directors into groups of the same number of Directors or as nearly the same number as may be.

(b) Each Director, including a Director elected to fill a vacancy, shall hold office until the expiration of the term for which elected or appointed, and until a successor has been elected.

(c) The initial Directors elected following the adoption of these bylaws shall decide by resolution which of their terms as Directors shall be for one year, and which shall be for two years. 

Section 2.  Removal of a Director.   (a)   A Director may be removed by the Board of Directors for, including but not limited to, failure to attend the prescribed number of meetings, conviction of a felony, or having been declared of unsound mind by a final order of court.

(b)   Any Director may be removed by vote of the Members at a Regular Business Meeting of Members when the subject of his or her removal had been duly placed on the agenda of matters to come before the meeting in accordance with the bylaws.

(c)   Any Member in good standing may submit a written demand to the Board of Directors to notice and hold a Special Meeting of Members for the purpose of voting on the removal of the Director in the demand in accordance with the Code.

Section 3.  Filling Vacancies, Resignations.   (a)  Except for a vacancy created by the removal of a Director, vacancies on the Board may be filled by the Board or, if the number of Directors then in office is less than a quorum, by (1) the unanimous written consent of the Directors then in office, (2) the affirmative vote of a majority of the Directors then in office at a meeting held pursuant to notice or waivers of notice complying with Section 7211 of the Corporations Code, or (3) a sole remaining Director. Vacancies occurring in the Board by reason of the removal of Directors may be filled only by approval of the Members (Section 5034 of the Code). 

(b) The Members may elect a Director at any time to fill any vacancy not filled by the Directors. 

(c) Any Director may resign effective upon giving written notice to the President, the Secretary or the Board of Directors of the Corporation. The resignation is effective immediately unless the notice specifies a later time for the effectiveness of such resignation. If the resignation is effective at a future time, a successor may be elected, or appointed by the Board, to take office when the resignation becomes effective. 


Article V

Advisory Committees
Section 1.   Establishing Advisory  Committees.    The Board may create one or more advisory committees, each consisting of one or more Members or non-members, to serve at the pleasure of the Board.  The Board may appoint one or more Directors as alternate Members of any advisory committee, who may replace any absent Member at any meeting of the committee. No advisory committee formed under this Article shall exercise any of the powers of the Board.

Article VI

Officers

Section 1.   Officers.  The officers of the Corporation shall be a President, a Vice President, a Secretary, and a Chief Financial Officer. The Corporation may also have such other officers as may be appointed in accordance with the provisions of Section 2 of this Article.  Officers must be Members of the Corporation but need not be on the Board of Directors.

Section 2.    Appointment of Officers.
The officers of the Corporation, except such officers as may be appointed in accordance with the provisions of Section 3 or Section 5 of this Article shall be appointed annually by the Board of Directors. All officers appointed by the Board, subject to the terms of any contract duly approved by the Board and executed with the person holding such office. Each person appointed shall hold office until he or she shall resign or shall be removed by action of the Board of Directors, or otherwise becomes disqualified to serve, or a successor shall be elected.

Section 3.   Subordinate Officers.
The Board of Directors may from time to time appoint such other officers as the business of the Corporation may require, each of whom shall hold office for such period, have such authority and perform such duties as are provided in the Bylaws or as the Board of Directors may determine.

Section 4.   Removal and Resignation of Officers.
(a)  Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, either with or without cause, by the Board of Directors, at any regular or special meeting of the Board. 

(b)   Any officer may resign at any time by giving written notice to the Corporation. Any resignation shall take effect at the date of the receipt of that notice or at any later time specified in that notice; and, unless otherwise specified in that notice, the acceptance of the resignation shall not be necessary to make it effective. Any resignation is without prejudice to the rights, if any, of the Corporation under any contract, express or implied, to which the officer is a party.

Section 5.   Vacancies.
   A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be filled in the manner prescribed in these bylaws for regular appointments to that office.

Section 6.   Chairman of the Board.
The Chairman of the Board, if such an officer be elected by voting Members or appointed by the Board shall, if present, preside at meetings of the Board of Directors and exercise and perform such other powers and duties as may be from time to time assigned by the Board of Directors or prescribed by the bylaws. If there is no President, the Chairman of the Board shall in addition be the Chief Executive Officer of the Corporation and shall have the powers and duties prescribed in Section 7 of this Article.

Section 7.   President.  Subject to such supervisory powers, if any, as may be given by the Board of Directors to the Chairman of the Board, if there be such an officer, the President shall be the Chief Executive Officer of the Corporation and shall, subject to the control of the Board of Directors, have general supervision, direction and control of the business and Officers of the Corporation. He or she shall preside at all meetings of the Members and in the absence of the Chairman of the Board, or if there be none, at all meetings of the Board of Directors. The President shall be ex-officio a member of all the standing committees, including any Executive Committee, and shall have the general powers and duties of management usually vested in the office of President of a Corporation, and shall have such other powers and duties as may be prescribed by the Board of Directors or the bylaws.

Section 8.   Vice President.    In the absence or disability of the President, the Vice Presidents, if any, in order of their rank as fixed by the Board of Directors, or if not ranked, the Vice President designated by the Board of Directors, shall perform all the duties of the President, and when so acting shall have all the powers of, and be subject to, all the restrictions upon, the President. The Vice Presidents shall have such other powers and perform such other duties as from time to time may be prescribed for them respectively by the Board of Directors or the bylaws.

Section 9.   Secretary.
  The Secretary shall keep, or cause to be kept, a book of minutes at the principal office or such other place as the Board of Directors may order, of all meetings of Directors and voting Members, with the time and place of holding, whether regular or special, and if special, how authorized, the notice thereof given, the names of those present at Directors' meetings, the number of Members present or represented at Members’ meetings and the proceedings thereof. The Secretary shall keep, or cause to be kept, at the principal office a Membership register, showing the names of the Members of each class and their addresses; the number and date of any cards or certificates issued.  The Secretary shall give, or cause to be given, notice of all the meetings of the Members and of the Board of Directors required by the bylaws or by law to be given. He or she shall keep the seal of the Corporation in safe custody, and shall have such other powers and perform such other duties as may be prescribed by the Board of Directors or by the bylaws.

Section 10.  Chief Financial Officer.  The Chief Financial Officer shall keep and maintain, or cause to be kept and maintained in accordance with generally accepted accounting principles, adequate and correct accounts of the properties and business transactions of the Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, earnings and surplus. The books of account shall at all reasonable times be open to inspection by any Director. This Officer shall deposit all moneys and other valuables in the name and to the credit of the Corporation with such depositaries as may be designated by the Board of Directors. He or she shall disburse the funds of the Corporation as may be ordered by the Board of Directors, shall render to the President and Directors, whenever they request it, an account of the corporate transactions and of the financial condition of the Corporation, and shall have such other powers and perform such other duties as may be prescribed by the Board of Directors or the bylaws.                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                           

Article VII                                                                                                                                                                                                                                                                                                          

Members

Section 1.  Classes of Memberships.  (a) There may be multiple classes of memberships, voting and nonvoting memberships by amendment to these bylaws, and in compliance with Section 7150, as amended or succeeded, of the Code.

(b) Adult, voting memberships are limited to citizens of the United States or legal residents who are members of the National Rifle Association of America, Inc., who have never been convicted of a crime of violence, who are eligible to possess a firearm, and who are 18 years of age or older. 

Section 2.  Non Discrimination.  Membership will not be denied because of race, sex, age, religion, national origin, or physical disability of the applicant. 

Section 3.  Meetings, Call and Notice.    (a) The Annual Business Meeting of the Members shall be held on the first Thursday of April, unless otherwise scheduled by the Board to a date as near as that date as is practicable.  The Board shall notify the Members of the date, time and place of the annual meeting.

(b)   Special meetings of  Members may be called at any time by the Board of Directors, the Chairman of the Board, the President, a Vice President, the Secretary, or by Members holding not less than five percent of the voting power of the Members entitled to vote.  Notice shall be given as for the annual meeting. 

(c)   Upon receipt of a written request addressed to the Chairman, President, Vice President, or Secretary, mailed or delivered personally to such Officer by any person entitled to call a Special Meeting of Members, such Officer shall cause notice to be given to the Members entitled to vote, that a special meeting will be held at a time requested by the person or persons calling the meeting, not less than thirty-five (35) nor more than sixty (60) days after the receipt of such request. If such notice is not given within twenty (20) days after receipt of such request, the persons calling the meeting may give notice thereof in the manner provided by these bylaws.

(d)   Notice of any meeting of Members will be deemed sufficient if given by written notice to all Members at their addresses on the records of the Corporation.  Such notice shall be mailed at least 20 but not more than ninety days before the meeting. The notice must state the place, date and time of the meeting. If business is to be transacted that requires approval of a majority of all the Members under the Code, the general nature of such business must be stated in the notice. The notice of any meeting at which Directors are to be elected shall include the names of all those who are nominees at the time the notice is given to Members. 

(e) The record date for the Members entitled to receive notice shall be five business days prior to the date notices of the meeting are placed in the mail.  Only Members whose dues are current or less than 20 days in arrears shall be deemed in good standing and entitled to vote at any meeting of Members.

(f)   Regular monthly meeting of Members for the purpose of discussing and organizing range activities and policies, social events, matches and related activities do not require notice other than calendaring on the Corporation’s website.

Section 4.   Agenda, Initiative and Referendum.    (a)  Any matter which one or more Members propose for the agenda of Member meetings shall be put on the agenda and subject to the vote of the Members. The matter may be a new matter or it may be a matter that has previously been the subject of Board or Member action. 

(b)   Any person who is qualified to be elected to the Board of Directors may be nominated by one or more Members at the Annual Business Meeting for the election of Directors or at a meeting called specially for that purpose, subject to the right of the Board of Directors to limit the number of nominees at the meeting.  Qualified persons may be nominated prior to the meeting subject both to the Board’s determination of the limit on nominees and the time required to publicize the nomination to the Members.  

Section 5.  Quorum.  (a) Except as otherwise required by these bylaws, a  quorum of voting Members consists of no less than 40 voting Members in good standing plus a majority of the Board of Directors present in person or by proxy. 

(b)  Members present at a duly called or held meeting at which a quorum is present may continue to transact business until adjournment notwithstanding the withdrawal of enough Members to leave less than a quorum, if any action taken (other than adjournment) is approved by at least a majority of the Members required to constitute a quorum. 

(d)   In the absence of a quorum, any meeting of Members may be adjourned from time to time by the vote of a majority of the votes represented either in person or by proxy, but no other business may be transacted. 

Section 6.  Voting By Proxy or Written Ballot.     Any form of written ballot  shall afford an opportunity to specify a choice between approval and disapproval of each matter  intended to be acted upon at the meeting for which the ballot is distributed. Any form of proxy must be in writing, must designate the person who is to cast the Member’s vote as agent, and must be signed and dated by the Member giving the proxy. Electronic signatures are permitted.  No Member may hold more than one proxy to vote at any meeting.

Article VIII

Records, Inspection and Annual Report
Section 1.  Members Right of Inspection.   The accounting books and records and minutes of proceedings of the Members and the Board and committees of the Board shall be open to inspection upon the written demand on the Corporation by any Member at any reasonable time, for a purpose reasonably related to such person's interests as a Member. 

Section 2.   Director’s Right of Inspection.    Every Director shall have the absolute right at any reasonable time to inspect and copy all books, records and documents of every kind and to inspect the physical properties of the Corporation, subject to the protection of the privacy rights and credit identity of the Corporation and of the Members. 

Section 3.   Adequate Records. (a) The Corporation shall keep: 


(1) Adequate and correct books and records of account: 


(2) Minutes of the proceedings of the Members, Board and committees of the Board; and 


(3) A record of the Members giving their names and addresses and the class of Membership held by each. 

(b) The minutes and other books and records shall be kept either in written form or in any other format capable of being converted into clearly legible tangible form or in any combination of the foregoing. 

Section 4.   Annual Financial Report.   (a) An annual financial report shall be prepared not later than 120 days after the close of the Corporation's fiscal year. The report must contain in appropriate detail the following: 


(1) A balance sheet as of the end of such fiscal year and an income statement and statement of changes in financial position for such fiscal year. 


(2) A statement of the place where the names and addresses of the current Members are located if not at the principal office of the Corporation. 

(b) The report required by subdivision (a) shall be accompanied by any report thereon of independent accountants or an audit committee appointed pursuant to Section 3 of Article II.

(c) If the Board reviews the annual returns required by the Internal Revenue Code and finds that the returns suffice as the portion of the annual report specified in paragraph (a) above, the Board may substitute the annual returns for that portion of the annual report. 

Article IX 
Amendments to Bylaws

Section 1.   By Members.    New Bylaws may be adopted or these bylaws may be amended or repealed by the vote or written consent of the Members entitled to vote at a Regular or Special Meeting subject to the provisions of Section 7150 of the Code.

Section 2   By Directors.  Subject to the right of the Members to adopt, amend or repeal Bylaws, as provided in Section 1 of Article IX, and the limitations of Section 7150 of the Code, the Board of Directors may adopt, amend or repeal any of these Bylaws other than a bylaw or amendment thereof changing the authorized number of Directors.

Section 3.
Record of Amendments.    Whenever an amendment to the bylaws, or new bylaws are adopted, it shall be in the original bylaws, in the appropriate place. If any bylaw is repealed, the fact of repeal with the date of the meeting or consent by which the repeal was enacted shall be recorded in the bylaws.

Article X

Miscellaneous
Section 1.
References to Code Sections.   "Section" references herein refer to sections of the Nonprofit Corporation Law of the California Corporations Code (hereinafter the “Code”), effective January 1, 1980, as amended.

Section 5.
Accounting Year.
The accounting year of the Corporation, fiscal or calendar, shall be fixed by resolution of the Board of Directors.

********** END********

LINCOLN RIFLE CLUB and JUNIOR DIVISON, INC.

(A Nonprofit Corporation)

CERTIFICATE BY OFFICER OF ADOPTION OF BYLAWS

THIS IS TO CERTIFY:

That I am the duly elected, qualified and acting 


 of the above named Corporation and that the foregoing bylaws were duly adopted by the Board of Directors and submitted to the Members at a meeting duly noticed and held, and were ratified by the vote of Members at a duly noticed and held meeting, as recorded in the minute book of said Corporation, and said bylaws remain in full force and effect as of the date hereof.

IN WITNESS WHEREOF, I have hereunto set my hand this 
 day of
 


200   .

Secretary
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