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NSP PROPOSAL FORM Proposal Number:
Revised 01/97 MWM-98-12

Do Not Use Previous Versions Assigned Committee:

The proposal maker(s) submit this proposal for consideration by the NSP Board of Directors in accordance with the NSP
Policies & Procedures. This proposal has been researched, is submitted in final wording with all applicable boxes
completed and information provided. I (We) have contacted and discussed this proposal with the appropriate National
Program Director or other staff and/or NSP Department Director prior to submitting the proposal to the national office. I
(We) have indicated how I (we) believe this proposal will impact the budget, both long- and short-term. I (we) understand
that Incomplete proposal forms wl/l.be returned to the maker(s).
Proposed by: David L. Olson

I Position: NationalLegalCounsel I Date:
12/29/97

I (we) have consultedthe following people in drafting this proposal: DStaff comments (if any) attached
DNat. Pgm. Director: [8INat. Office Staff: StephenOver
[8INational Staff: John Clair [8IOthers: Marc Bond
The following referencesare relevantto this proposal:
[8INSP Bylaws: inter alia DNSP StrategicPlan: DNSP Policies & Procedures:
I (We)anticipate the following expenses,and have attached budgetdetails and.an explanation (as necessary)
[8IShort-Term(this fiscal year): Coloradolegal counsel expense DLong-Term (sustained
expenses):
The ExecutiveDirector: Dagrees with proposalexpenseestimate,OR Danticipates the following expenses:
DShort-Term (this fiscal year): DLong-Term (sustainedexpenses):
ProposalText (attachadditionalpages as necessary; for bylaw,P&P,or other amendments of existing
provisions,show changes witl1addedwords underlined,and deleted wordswitha linethroughthem):

TheBoardof Directorspass theattachedreso!utionadoptingtheAmendedand RestatedArticlesof Incorporationof NationalSki
PatrolSystem,Inc. attachedto thisproposal.Theeffectivedateof the newArticlesof Incorporationwouldbe July2, 1998.

ProposalExplanationand Justification(attachadditionalpages as necessary):

SeeattachedExplanationandJustification

CommitteeRevisionof Proposal(if any):

CommitteeAction: DAccepted as Drafted DAccepted as Revised DRejected DWithdrawn

CommitteeChairman ExplanationandVotes:

Final BoardAction: DAdopted as Reported DAdopted as Amended o Defeated

Vote on Final Consideration (if vote count taken): For - Against - Abstain -



Amendment and Restatement of National Ski Patrol System. Inc.

The current Articles of Incorporation date from 1953 and no longer reflect the manner in which
the NSP is governed. The 1953 Articles provide a majority of the "Trustees" managing the
corporation shall "consist of persons nominated by or with the approval of the National Ski
Association of America, a Wisconsin corporation." Originally the NSP was a subcommittee of
the NSA, a relationship that lasted until 1958. In the years that followed, the organization
experienced tremendous growth and change. Exactly when and how the leadership structure
changed from the 1953 Articles to a Board of Directors is unclear and not well documented.
The best summary of the evolution of the structure of the NSP is found in The Ski Patroller's
Manual, Chapter I, History.

In 1973 The State of Colorado amended its Nonprofit Corporation Act. The NSP elected to
accept the new act, but did nothing to correct the outdated 1953 Articles of Incorporation. In
1997 Colorado enacted a new Nonprofit Corporation Act that becomes effective July I, 1998.
This is a good opportunity to amend and restate the Articles of Incorporation to reflect the
manner in which NSP is actually operating today. Local legal counsel has been retained to draft

. amended and restated Articles of fueorporation that comply with the new statutes. A copy of the
new Articles of Incorporation are attached. While not exactly self-explanatory, the new articles
are simplified, broadly stating the structure and purpose of the corporation. That is the function
of a corporation's articles of in~rporation, to set forth the nature and character of a corpor~on
and the purposes for which it was formed. The operational provisions for the management of
the affairs of NSP continue to be found in the Bylaws, and in finer detail, in the Policies and
Procedures. The new Articles are consistant with current NSP practices and procedures, which
date back as far as present memories can recall. There is no change in the present operation of
the NSP as a result of the adoption of the new Articles of Incorporation. The inoperative 1953
provisions are deleted, which is a change on paper, but one that only conforms the legal
structure of the corporation to the way it has actually been run for the last 30 years.

. The 1953Articlesdo not provideany methodfor amendingthe articles.We have to look to the
Colorado Nonprofit Corporation Act for guidance and find amendment is by a majority vote of
the Board of Directors. However, the existing Colorado law also provides amended articles
must be signed by the corporation's President and Secretary, offices NSP does not have at the
present time, and probably does not want in the future. There is no alternative in the current
statutes; the amended articles must be signed by the corporation's President and Secretary, and
NSP would have to create both officer positions by amending the bylaws, a two reading
process. There is an alternative. The new Colorado nonprofit corporation statutes, effective
July 1, 1998, eliminate the requirement that a nonprofit corporation must have a President and
Secretary, and the new Articles of Incorporation could be signed by the National Chairman if
they are filed after July 1, 1998. Thus, the resolution provides for an effective date for the new
Articles of July 2, 1998, and they can be signed by the National Chairman.

The Colorado statutes provide the Board of Directors could approve the amended and restated
Articles of Incorporation by a majority vote of the Board at this meeting. This proposal
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contemplates two readings, with final.approval at the June, 1998 annual meeting for a number
of reasons. First, the effective date cannot be earlier than July 1, 1998, so we have time to go
through a second reading process (and avoid electing a President), and give the Board adequate
notice to consider the amendments. Second, Section 1. Purposes. has been rewritten to reflect
changes in the industry and in what we are doing today, and may be doing in the future. The
purpose stated in the 1953 Articles was limited to skiing, and that needed to be updated; It also
spoke of the "formation of volunteer local patrols,..." which comes much too close to the
operational side of patrolling than we can acknowledge in today's circumstances. The language
of Section 1 thus needed to be rewritten, and this is but a first draft for consideration by the
Board. After discussion, and any revisions at this meeting, there will be time for reflection, and
the final language can be adopted at the annual meeting in June, 1998, with the new articles
becoming effective in July, 1998.

c

I do not anticipate other changes to the proposed Articles. They have been prepared by
Colorado legal counsel to comply with the new nonprofit statutes and given preliminary
approvalby the ColoradoSecretaryof State's office. Changesthat would affectthe day to day
operationsof NSP are hetter left to the Bylaws,and the new Articlesanticipatethat by refering

. the reader to the Bylaws for virtually everything beyond those provisions required by statute to
be included in Articles of Incorporation. It would be my preference to leave the articles of
incorporation in its barest statutory form, continue to define the management and regulation of
NSP in the Bylaws, with its del~berative,two reading amendment process, and detail the day to
day operations in the Policies and Procedures, which can be amended by a majority vote of the
BOD. This has worked well in the past, and will continue to provide NSP the flexibility to adapt
and change as needed.

David L. Olson
National Legal Counsel
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Articles of Incorporation - Suggested language for Section 1. Pm:pose (See first page)

Section 1. PUI:posesThe purposes of the Corporation shall be to promote and support, in
any and all ways, patriotic, scientific, educational and civic improvement activities for
the awareness of safety and education in mountain snow sports, including, without
limiting the generality of the foregoing, the dissemination of information and educational
products and services to the membership, mountain resort industry and public and solicits
contributions of money, services, and other property for, and generally to encourage and
assist in carrying out, the foregoinKPurposes in every way. The membership supports
and participates in the snow sports and outdoor recreation community by providing
emergency care, rescue, and education services.
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF NATIONAL SKI PATROL SYSTEM, INC.

Pursuant to the provisions of the Colorado Nonprofit Corporation Ac~ and in
particular C.R.S. 7-21-110, National Ski Patrol System, Inc. ("the Corporation") adopts
the following Amended and Restated Articles of Incorporation of the Corporation:

ARTICLE I - NAME

The Corporation was originallyincorporated on December 10, 1953.under the name of
National Ski Patrol System, Inc. The new name of the Corporation shall be National Ski
Patrol System, Incorporated.

ARTICLE II -- DURATION

The period of duration of the Corporation shall be perpetual.

ARTICLEm - PURPOSES AND POWERS

Section 1. Purposes. The purposes of the Corporation shall be to promote, in any and
all ways, patriotic, scientific,educational and civic improvement activities and public
safety in skiing, including,without limiting the generality of the foregoing, the
dissemination of informationwith respect thereto and the formation of volunteer local
patrols, consisting of competent skiers trained in the administration of first aid, for the
purpose of preventing accidents and rendering speedy assistance to persons sustaining
accidents; and to solicit contributions of money, services, and other property for, and
generally to encourage and assist in carrying out, the foregoing purposes in every way.

Section 2. Powers In furtherance of the above purposes, the Corporation shallhave all
powers granted to non-profit corporations by the Colorado statutes as amended ftom time
to time. Without limitingthe generality of the foregoing, the Corporation shallhave the
power to eliminateor limit the personal liabilityof a director to the Corporation for
monetary damages for breach of fiduciary duty as a director; except that this provision
shall not eliminate or limit the liabilityof a director to the Corporation for monetary
damages for: a) any breach of the director's duty of loyalty to the Corporation; b) acts or
omissions not in good faith or which involve intentional misconduct or a knowing
violation of law; c) loans made by the Corporation to a director or officer contrary to

~.J}.§.:..I~~:!!.1;.or d) any transaction from which the director derived an improper
personal benefit. This provision shall not eliminate or limit the liabilityof a director to the
Corporation for monetary damages for any act or omission occurring prior to the date that
these Amended and Restated Articles become effective.
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