

Amended and Restated Articles of Incorporation
of
St. Paul’s Episcopal Church of Steamboat Springs
As adopted by the Vestry on December March 18[#], 20072023

The Vestry, acting as the Board of Directors of the following nonprofit corporation, hereby Amend and Restate the Articles of Incorporation of the Corporation as follows:

1. Name and Address

1.1	Name, Address. The name of the Corporation is St. Paul’s Episcopal Church of Steamboat Springs. The principal office of the Corporation is located at 9th and Oak, P.O. Box 770722, Steamboat Springs, Colorado 80477-0722.

2. Purposes and Powers

2.1	Purposes. The Corporation is organized exclusively for religious, charitable, and educational purposes, to provide and operate the programs, sacraments, services and outreach of St. Paul’s Episcopal Church of Steamboat Springs. (the “Parish”), a parish affiliated with The Episcopal Church (the “National Church”) and of the Episcopal Church in the Diocese of Colorado (the “Diocese”). 

2.2	Accession. The Corporation hereby expressly accedes to and accepts the controlling authority of the Constitution and Canons for the Government of the Episcopal Church (the “National Canons”) as they may be amended from time to time, as well as the Constitution and Canons for the Government of the Episcopal Church in the Diocese of Colorado (the “Diocesan Canons”) as they may be amended from time to time. 

2.3 Tax Exempt Status. This Corporation is intended to qualify as a charitable organization under Section 501(c)(3) of the Internal Revenue Code of 1986 (the “Code,” as it may be amended from time to time), or to operate under the umbrella of the charitable organizational status of the National Church and/or the Diocese. It is intended that contributions made to this Corporation shall be tax deductible under either or both of section 501(c)(3) or section 170(c) of the Code. The purposes and powers of this Corporation are specifically restricted (or expanded, as necessary), so that this Corporation may be so qualified and operated and contributions to this Corporation may be so deductible. 

2.4	Tax Exempt Purposes. No part of the Corporation’s net earnings or assets may inure to the benefit of any officer, director, member, or other private individual, except that reasonable compensation for services rendered, items purchased and expenses incurred may be paid. The Corporation will not devote a substantial part of its assets to efforts to influence legislation, and shall not participate in a political campaign for or against any candidate for political office. 

2.5	Corporate Powers. Except as limited herein, the Corporation shall have the power to solicit, receive and acquire by grant, gift, purchase, devise, bequest or otherwise, as may be lawful, money and real and personal property of any kind and to hold, own, hold in trust, accumulate, invest, sell, transfer, encumber or otherwise utilize such property or the income derived therefrom for the furtherance of the Corporation’s purposes. In addition, the Corporation may acquire and take over, as a going concern or otherwise, any part of a business, assets or liabilities of any person, firm, association, private or public or municipal body politic as long as it is in furtherance of or incidental to any of the purposes for which it is organized. 

2.6 	Restrictions on Alienation and Encumbrance. The Corporation may not alienate or encumber its real property or incur any indebtedness secured by such real property except by leave of the written consents required by the Diocesan Canons.  The Corporation hereby authorizes the Diocese to take such actions as may be necessary or proper to provide notice of this restriction on alienation and encumbrance in the title records of the real property of the Corporation, or in any other appropriate forum. 

2.7	Adoption of Colorado Revised Nonprofit Corporation Act. The Corporation elects to adopt the provisions of the Colorado Revised Nonprofit Corporation Act, COLO. REV. STAT. § 7-121-101 et seq. (as now in force or as hereafter amended), in accordance with that act and the laws under which the Corporation was organized. 

2.8	Additional Powers. The Corporation shall have the power to do everything necessary, proper, advisable, or convenient for the accomplishment of the purposes set forth herein, and to do all other things incidental thereto or connected therewith which are not prohibited by the Colorado Revised Nonprofit Corporation Act, by any other law, by these Articles of Incorporation, or by the National or Diocesan Canons. 

2.9	Territorial Scope. The Corporation shall have the power to carry out its purposes in any state, district, possession, dependency or other political subdivision of the United States of America or any foreign country, as allowed by law and the National and Diocesan Canons. 

3. Registered Agent
 
3.1	Agent Information.  The registered agent of the Corporation is the Clerk of the Vestry. The office of the registered agent and location for service is located at 9th and Oak, P.O. Box 770722, Steamboat Springs, Colorado 80477-0722. The signature of registered agent consenting to such appointment is here set forth:                                                                   . 
Beth Bagley
Margaret Catharine Greene

4. Voting Members

4.1 	Members. The Corporation shall have voting members, who shall be qualified to vote if they are adult communicants in good standing as set forth in the National Canons and are registered communicants of the Parish. 	Comment by Susan Cahoon: The By-Laws add "confirmed." It is common to require confirmation for voting but the By-Laws Task Force recommends removing it from both the Articles of Incorporation and the By-Laws for voting, taking into account the nature of St. Paul's membership.

5. Directors/Vestry

5.1	Governance by Vestry. Except as otherwise provided by law, the National Canons or the Diocesan Canons, governance of the business and affairs of this Corporation shall be vested in the board of directors, known as the Vestry. 

5.2	Vestry Members. The Vestry shall consist of the Rector of the Parish, the Senior and Junior Wardens of the Parish, and notno fewer than three (3) and no more than nine (9) members of the Corporation, subject to such other qualifications and numbers as may be established in the Bylaws of the Corporation. 	Comment by Susan Cahoon: This echoes diocesan Canon 14 Section 3 except for not going as high as the canonical max of 15, and allows for the parish By-Laws can specify the determination of exact numbers as needed. 

5.3	Election, Term and Appointment. Vestry members (except for the Rector) shall be elected by the members of the Parish or appointed by the Rector in such manner, and shall serve for such terms, as may be provided in the Bylaws of the Corporation. 	Comment by Susan Cahoon: This is to conform to Diocesan Canon 14.3 that the parish membership shall elect Vestry members.

6. Bylaws

6.1	Adoption of Bylaws. The Bylaws of the Corporation which are in effect at the time of adoption of these Amended and Restated Articles of Incorporation shall remain in effect until amended in accordance with the terms of such Bylaws. 

6.2	Diocesan Review. The Bylaws of the Corporation shall be subject to periodic canonical review by a designated chancellor or vice-chancellor of the Diocese.

	Comment by Susan Cahoon: Diocesan Canon requires the approval of proposed amendments to these Articles of Incorporation, not to the By-laws. If the Canons are amended to require that, so be it, but this, in effect, has the Parish imposing a requirement on the Diocese, which is not the Parish's to impose.

7. Dissolution

7.1	Dissolution of Parish and Transfer of Property. In the event the Corporation shall cease to accede to the National or Diocesan Canons, the Ecclesiastical Authority may dissolve the Parish in accordance with the Diocesan Canons, and title to all real and personal property of the Corporation shall automatically and immediately revert to and vest in the Diocese. The Corporation hereby authorizes the Ecclesiastical Authority of the Diocese to take such actions and execute such documents as may be necessary or proper to effect such transfer, reversion or vesting. 

7.2	Effect of Dissolution of Parish on Corporation. Upon the dissolution of the Parish, the Corporation shall have no further permissible purposes, and shall be dissolved in accordance with the Colorado Revised Nonprofit Corporation Act. 

7.3	Limitation on Authority of Vestry to Dissolve Corporation. Notwithstanding any provision of the Colorado Revised Nonprofit Corporation Act, the Vestry shall not have the authority to dissolve the Corporation without the consent of the Ecclesiastical Authority of the Diocese, as evidenced by the signature of the Ecclesiastical Authority, the Chancellor, or a Vice-Chancellor on the Articles of Dissolution. 

7.4	Dissolution Procedures. The Ecclesiastical Authority of the Diocese shall appoint one or more persons to oversee the process of dissolution of the Corporation. After provision for the payment of obligations is made in accordance with the Colorado Revised Nonprofit Corporation Act, any remaining assets shall be distributed to the Diocese. 

8. Liability and Indemnification

8.1	Personal Liability. All volunteers acting on behalf of the Corporation shall have immunity from liability to the full extent provided by the Colorado Volunteer Service Act, COLO. REV. STAT. § 13-21-115.5, related public policies, and other applicable law. 

8.2 	Indemnification. Vestry members, officers, employees and agents of this Corporation may be provided indemnification for actions taken in the scope of their service to the Corporation to the maximum extent allowed by law. Any mandate for indemnification, however, whether by statute or order of court, shall be expressly subject to the Corporation’s reasonable capability of paying the requested amount while continuing the operations of the Parish. 

8.3	Insurance. The Corporation may purchase insurance to provide funds for the provision of reasonable indemnification coverage. 

9. Duration

9.1	Perpetual. The duration of the Corporation shall be perpetual. 

10. Amendments

10.1	Reservation of Right to Amend. The Corporation reserves the right to amend, add, or repeal any provision contained in, or add any provision to, its Articles of Incorporation in accordance with the Colorado Revised Nonprofit Corporation Act, except if such amendment, addition or repeal would impair the Corporation’s tax tax-exempt status, allow assets to be used for nonexempt purposes, or impair the Corporation’s accession to the National and Diocesan Canons. All rights and powers conferred upon any person or entity under these Articles of Incorporation are expressly granted subject to this reservation. 	Comment by Susan Cahoon: Typo correction
10.2	Amendment Procedures. Proper amendments to these Articles of Incorporation may be made by an affirmative vote of two-thirds of the Vestry then in office, after thirty days’ notice to the parish in any publication customarily used to communicate with members of the Corporation.

10.3	Approval of Amendments. These Articles of Incorporation may notshall be filed or amended without the prior written consent ofapproved by the Ecclesiastical Authority of the Diocese, and ofby the diocesan chancellor or a vice-chancellor of the Diocese. . 	Comment by Susan Cahoon: This just echoes the language of diocesan Canon 14.1, with the addition of the word "diocesan" to distinguish between the diocesan chancellor and any chancellor that may be appointed by the parish.

IN WITNESS WHEREOF, we, the undersigned officers of the Corporation and the representatives identified in section 10.3 above, have executed the Amended and Restated Articles of Incorporation effective this          day of                             , 200202    .  
	





____________________________________Ann G. Holmes
Senior Warden
	





_____________________________________
Father David Henderson
The Rev. Catie Greene
Rector

	





Approved as to form:




_____________________________________ 
The Right Rev. Robert J. O'NeillKym Lucas
Ecclesiastical Authority

	










_____________________________________ 
Sharon E. Caulfield
Vice Lawrence Hitt, II
Chancellor, Diocese of Colorado
Caplan and Earnest LLC
2595 Canyon Blvd., Ste. 400
Boulder, CO 80302
303-443-8010
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