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AMENDED & RESTATED ey )
ARTICLES OF INCORPORATION | =
. OF | R

- PREFERRED PROFESSIONAL PAYEF., INC. : c':
. ) o .
A NONPROFIT CORPORATION o

£

‘I‘he undersigned, desiring 10 form a corporation not for profit under Chapter 617, Florida &
Statutes, hereby certifies that this Amended and Restated Articles of Tncorporation provided for

herein was adoptcd by the board of directors; .

ARTICLE ]
NAME AN D

The name of this Corporation is COUNCIL OF FINANCIAL EDUCATORS, INC. The
mailing address and the principal address of- the Corporation is 101 81% Avenue Nonh, St
Petersburg, Flonida 33702,

* ARTICLE I :
PURPOSES, RIGHTS AND POWERS

1. This Corporation is organized and shall be operated as a corporation not for profit,
exclusively for charitable, literary and educational purposes as described in Seeticn 503(c)(3).of
the Internal Revenue Code of 1986, as now -or hereafter amended {"Code"), or as an
organization, contributions to which are deductible under Code Section 170(c)¥2).

2. No substantial pari of the activities of the Corporation shall be the carrying on 6f
propaganda or otherwise attempting-to influence legisistion, and the Corporation shall be
- empowered to make the election autherized under Code Section 301(h). The Corporation shail
pot participate in or intervene in (including the :publishing or distribution. of* siatements) apy
political campaign on behalf of or in oppasition ta any candidate for public office.

3. Nomiﬂxsianding any otner provision of these amicles, this Carporation. shall not
carry on any activities not permitted to be carried on by an organization exempt from federal
income tax under Code Section 501 {c}3).

4, Solely for t_he above purposes,.this Corporation is empowered to exercise all rights
and powers conferred by the laws of-the .State of Florida upon corporations not for profit,
including, but without limitation thereon, to receive gifts, bequests and contributions in any
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form, to use, app]y, invest and reinvest the pnnmpai ani/or income therefrom or d:sh-ibute the
same for the above purposes.

ARTICLE Il
LIMITATIONS

: 1. No part of the net earnings.of the Corporation shall inure to the benefit of,.or be

distributable to its members, trustees, officers, or other private persous, -except that the.
Corporation shall be authorized and empowered to pay reasonable compensation for services
rendered and t0 make payments and distributions in furtherance of the purpeses set forth in.
Article IL hereof No substantin part of the activities of the Corporation shall be the cafrying on
of propaganda, or otherwise attempting to .influence legislation, and the Corporation shall noi
pacticipate in, or intérvene in (including the pubiishing or distribution of staternents).any political
.campaign on behalf of or in opposition to any candidate for public office. Notwithstanding any
other provision .of these articles, the Corporation shall not carry on any -other activities not
permitted to be carried on (8) by a corporation exempt from federal income tax under Code
Section 501(c}(3}, or the comesponding section of any futwe federal tax code, or (b) by =
corporation, contibutions to which are deductible under Code Section 170{c)2), or the
corresponding section of any future federal tax code. Such corporations deseribed in the prior
sentence are “qualified organizations.”

2, The Corporation will distribute ‘its income for each tax year at a time-and in &
manner as ot to become subject to the tax on undistributed income imposed by-Code Section
4942, or the corresponding secticn of any fufure federal tax code.

3 ‘fe Corporation will not engage in eny act of self-dealing as defined in Cods
_ Scction 4941(d), or the cotresponding section of any future federal tax code.

4. The Corporation will not retain any cxceés business holdings as defined in Code
Section 4943(c), or the corresponding section of any future federal tax code.

5. The Corporation will not make any investments-in a manner as to subject it to tax
undcr Code Section 4944, or the. correspondmg setion of any future federal tax code:

6. The Corporation will not make any taxsble expenditures as defined in Code
Section 4945, or the corresponding section of any fisture fadere] tax code.

- ARTICLE IV

OF-ASSETS

Upon the dissolution of the orpanization, assets shali be distribured for one of mare
exempt purposes with the meaning of Code Section 501(c)3), or shall be distributed to the
federal government, or to 2 state or local government, for a public purpose. Any such assets not
disposed of shall be disposed of by a Court of Competent Jurisdiction of the county in which the
principal office of the organization is then located, exclusively for such purposes. or to such
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organization o orgemizations, as said Court shall determine, which are oreanized and operated
- exclusively for such purposes.”

ARTICLEV

MEMBERS: DIRECTORS
L. The Corpordtion shall not have any members.

2. The term, voting rights, qualifications and-prosedures for election of Directors shall
be set forih in this Corporation’s Bylaws. Thé Board of Directors shall be emapowered 1o direct.
the management of the busipess and affairs of this Corporation and to exercise all rights aed
powers granted to this Corporation under these Arricles, the Corporition's Bylaws and the laws
of the State of Florida. -

. . . ARTICLEVI, ‘ _
AMENDMENT OF ARTICLES OF INCORPORATION

These Acticles of Incorporation may be amended by effirmative vote of two-thirds (2/3) of
a quorum of the Directors of the Board of Directors at -any meeting of the Directors or-by the -
written consent thereto by two-thirds (2/3) of a quorum of the Directors, Ameadments to thesé
Articles of Incorporation may be proposed by any Director. '

ARTICLE VII
BYLAWS

The Bylaws of this Corporation shall be adopted at the first meeting of ihe Board of
Drrectors by, the afiirmative vote of two-thirds (2/3) of the Directors. The Bylaws may be
amended or repealed by the affirmative vote of two-thirds'(2/3) of a quorum of the Directors at a.
meeting of the Board of Directors, or, by the written consent thereto by two-thirds. (2/3)-of &
quorum of the Directors: . '

ARTICLE VIII
INTERNAL REVENUE CODE SECTIONS

Any refetence in these Articles to a section of the Intemal Revenue Code.of 1986 _shal] be
interpreted to include reference to the corresponding provisions of any epplicable future Internal
Revenug Law of the United States.

" ARTICLE IX
INDE N.

Each Director and each officer or former Director or former officer of this Corporation
may be indemnified and may be advanced reasonable cxpenses by this Corporation against. -
liabilities imposed upon hifm or her and reascnable expenses incirred hin: or her in:connection,
with any claim.against him or her, or, any action, suit or proceeding to which he or she may be a
party by reason of his or her being, or, Having been, such Director-or officer and against such
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“sum as independent counsel selected by the Directors shall deem reasonable paymcut made m
settlement of any such claim, action, suit or proceeding primarily with the view of avoiding
expenses of litigation; provided, however, that no Director-or officer shall be indemnified: ()
with respect to matters as to which he or she shall be adjudged-in such action, suit or proceeding
10 be liable for gross negligence. or wilthul misconduct in performance of duty; (b) with respect 10
any matters which shall be settled by the payment of sums which indepeudent counsel selected
by the Directors- shall not deem reasopable payment made primarily with a view to avoiding
expenses of lidgation; or (€) with respect to matters for which: such indemnification would be
againgt public.policy. Such rights of indemnification shall be in addition.to any otber xights to:
which Directors or officers maybe entitled under any. bylaw, agreeinent, corporate resolutions,
vote of Directors or otherwise. This Corpordtion shall have thé power lo purchase or maintain, at
its cost and expense, insurence on behalf of such persons 16 the fullest extent pe.rmmcd by this
Amdc and applicable state law.

ARTICLE X
GISTERED OFFIC AGENT
_ The strect address of the initial registered office of -t'hi.s Corporation is 101 81 Avenue
North, St. Petersburg, Florida. 33702, and the name of the initinl registered agent of this
Corporation at that address is Kimberley T. Phillips.

ARTICLEXIL
INCORPORATOR

The name of the person signing these Articles is K.lmbency T. Phillips, whose address is
| 101 81* Avenue North, St. Petersburg, Florida 33702. E 3 o=

N MTNESS WHEREOF, the undersigned has subscnbcd her name thx&ﬁaynf

November 2017, at Clearwater, Florida,

KIMB'ERLFYT PHILLIPS, Premdcnt
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CERTYFICATE DESIGNATING REGISTER KD AGENT
AND STREET ADDRESS FOR SERVICE OF PROCESS
WITHIN F1.ORIDA

Pursuant to Fla. Stat. §48.091, Council of Financial Edueators, Inc., desiring to organize
under the laws of the State of Florida, hereby designates Kimberley T. Phiilips, located at 101
81% Avenue North, St. Petersburg, Floride 33702, as its registered agent to accept service of
process within the State of Florida. ' :

4 ANCE OF DESIGNATION

The undersigned hereby accepts the above desigoation as regisiered agent 1o accept service
of process for the above-naied Corporation, at the place designated above, and agreos to comply
with the provisions of Fla. Stat. §48.091(2) relative to maintaining an office for the service of
process.

N Pt 9/4(/ LA

KIMBERLEY T. PHILLIPS'

43167331



