CERTIFICATE OF INCORPORATION

OF

THE ACADEMY OF PROCESS EDUCATORS, INC.
Under Section 402 of the Not-for-Profit Corporation Law


The undersigned, for the purpose of forming a corporation pursuant to Section 402 of the Not-for-Profit Corporation Law of the State of New York, certifies:

FIRST:  The name of the Corporation is:  The Academy of Process Educators, Inc.

SECOND:  The Corporation is a corporation as defined in subparagraph (a)(5) of Section 102 of the Not-for-Profit Corporation Law.  

THIRD:  The Corporation is organized exclusively for charitable, religious, educational, and scientific purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code (the "Code"), including without limitation for the purpose of (a) provide consultation, coaching and mentoring to key decision makers and educators in strategic partnerships to foster individual and institutional transformational change; (b) facilitating growth of faculty as process educators by providing resources and faculty development services; (c) building and supporting an interdisciplinary international community of educators dedicated to their own growth, as well as the growth of others, thus advancing their performance as process educators; (d) identifying, researching and making explicit key methodologies, tools, and practices for student centered learning and growth; (e) developing, publishing and customizing resources and curricular materials tailored to a process-oriented learning environment; and (f) any other activity that is consistent with and furthers the stated purposes of the Corporation, the purposes of the Corporation stated herein being illustrative of the general educational purposes of the Corporation, and not a limitation thereon, and including, for any such purposes, making distributions to organizations that qualify as tax exempt organizations under Section 501(c)(3) of the Code and entities described in Code Section 170(c) for exclusively public purposes, or the corresponding provisions of any future federal tax law; provided, however, that none of the Corporation’s rights and powers shall include the right and power to carry on a business for profit.  The Corporation shall also have those powers reasonably necessary to accomplish the stated purposes and which are not contrary to law and to engage in any lawful business or activities related thereto and for which corporations may be organized under the laws of New York, including the power to do everything necessary, proper, advisable or convenient for the accomplishment of any of the purposes set forth herein, provided the same not be forbidden by the laws of New York.

FOURTH:  The Corporation is not organized and shall not be operated for pecuniary gain or profit.  No part of the property or net earnings of the Corporation shall inure to the benefit of or be distributable to its directors, officers, or other private persons, except that the Corporation shall be authorized and empowered to pay reasonable expenses and compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in this Certificate of Incorporation.  Notwithstanding any other provision of this Certificate, the Corporation shall not carry on propaganda, or otherwise attempt to influence legislation to such extent as would result in loss of its exemption from federal income tax under Section 501(c)(3) of the Code, and the Corporation shall not participate in, or intervene in (including publication or distribution of statements) any political campaign on behalf of any candidate for public office.  Notwithstanding any other provision of this Certificate, the Corporation shall not carry on any activities not permitted to be carried on by: (a) an organization described in Section 501(c)(3) of the Code (or the corresponding provision of any future federal tax law) and exempt from federal taxation under Section 501(a) of the Code (or the corresponding provision of any future federal tax law); or (b) a corporation, contributions to which are deductible under Sections 170(c)(2), 2055(a)(2) or (3) and 2522(a)(2) or (3) of the Code (or the corresponding provision of any future federal tax law).


FIFTH:  The Corporation is a Type B corporation under section 201 of the Not-for-Profit Corporation Law.  

SIXTH:  The office of the Corporation located in this State is to be located in the County of Cortland, State of New York.


SEVENTH:  The names and addresses of the individuals who are to serve as the initial directors of the Corporation are:
Cyril J. Leise
8012 Oakwood Street
Ralston, Nebraska 68127
Peter Smith

1036 North Niles Avenue

South Bend, Indiana 46617

Kathleen Burke

16 Lansing Avenue

Cortland, New York 13045
EIGHTH:  The Secretary of State is designated as agent of the Corporation upon whom process against may be served.  The address to which the Secretary of State shall mail a copy of any process accepted on behalf of the Corporation is c/o Pacific Crest, 906 Lacey Avenue, Suite 211, Lisle, Illinois 60532.  
NINTH:  Upon dissolution of the Corporation, assets shall be distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose.  Any such assets not so disposed of shall be disposed of by a court of competent jurisdiction of the county in which the principal office of the Corporation is then located, exclusively for such purposes or to such organization or organizations, as said court shall determine, which are organized and operated exclusively for such purposes.








/s/ Leslie W. Kernan, Jr.








Leslie W. Kernan, Jr., Incorporator







28 East Main Street, Suite 1700
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