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THE UNDERSIGNED hereby makes, subscribes, acknowledges, and
files this Certificate for the purpose of becoming a corporation
for profit under the laws of the State of Florida.

1. Name. The name of this corporaticn (the "Corporation!)
shall be: |

THE ADVISORS EDGE, INC.

2. Purpose. This Corporation may ‘engage in proprietary
computer software consulting, marketing and distribution of
wholesale and retall products within the securities and financial
planning professions and any other activity or business permitted
under the laws of the United States and of this State.

3. Stock, The capital stock of this Corporation shall
consist of Four Thousand {4,000) shares of common stock having a
par value of Cne Dollar ($1.00) per share. No sharcholder of the
Corporation way transfer their share of stock in the Corporaztion
without first offering such shares of stock to the other
shareholders who shall have a first right of refusal for ﬁhe same

terms and conditions as the prospective transfer te a progpective

trangferse.

4. Term. Thig Corporation shall have a perpetual existence.

5. Date of Exigtepce. The date when the corporate existence
of this Corporation shall begin is at the time of subgcription and

acknowledgement of thege articles of Incorporation, that is Januvary

i, 2002.

DOCUMENT PREFARED BY:
Edward A. Butchinen, oz,
Florida Bax #0602655

BUEXE & BLUE, D.A.

F.O. Box TO

Panama Qity, Florida 32402
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g. Address. The initial street address of the principal
office and initial registered office of this Corperation is located
at 2814 W. 15th Street, Panama City, Florida 32401, and KERRY D.
FARRAR of 2814 W. 15th Street, Panama City, Florida 32401 with a
malling address of Post Office Box 15638, Panama City, Florida
32406 is hereby designated as resident agent for this Corporation.

7. Numbexy of Directors. This Corporation shall initially
have one (1) director, but the By-Laws of thie Corporation may
provide for such increase or decrease in the ﬁﬁmber thereof as is
authorized by law,

8. Director.. The name and street address of the Board of
Director is as follows: "

Name Street Addressz

KERFKY D. FARRAR . . . 2814 W. 15th Street
Panama City, FL 32401

S. Subscriber. The name and 2treet address of the

subscriber to this Certificate of Incorperation is as follows:

Name BEreet Address
KERRY D. FARRAR . 2814 W. 15th 8treet

Panama City, FL 32401

10. QOfficers. The Officers of this Corporation shall be a

President, Vice-President, Secretary, and Treasurer and such other
offices or agents as may be decmed necessary. All officers,'agents
or employees as may be necessary shall be chosen in such a manner,
hold offices for such time, and have such power and duties ag. may
be prescribed by the By-Laws or determined by the Board of

Directors. Any person may hold two (2) or more offices.

2

HO2000000942 1



01703702 15:03 FAX 850 BURKE & BLUE F.A. @oos

HOZ000000242 1

11, Indemnificaticn.

Section 1. Each person who was or is ‘made a party or is
threatened to be made a party te or is involved in any action, suit
or progeeding, whether civil, criminal, administrative or
investigative ("proeceeding”), by reason of the fact that he or she,
Or & person or whom he or she is the legal repres;entative, is or
was & director or officer of thig Corporatién or is or was serving
at the request of the Corporation as a director, officer, employee
or agent of anotiler Corporation or of a bartnership, joint venture,
Erust or other. enterprise, including serviece with respect to
employée benefit plans, whether the basis of such proceeding is
alleged action in an official capacity as a director, officer,
employee or agent or in any other capacity while serving as a
director, officer, employes or agent, shall be indemnified andr heid
harmless by the Corporation to the fullest extent authorized by the
Florida General Corporacion Act as the same exists or may hereafter
be amended (but, in the case of any such amendment, cnly to the
extent that such amendment permits the Corporation to provide
broader indemnification rights then said Taw permitted the
Corporation to provide Prioy t0o guch amendment) against all
expenses, liability and loss (including attorneys’ fees, judgments,
fires, ERISE exgcise taxegs or Penalties and amounts paid or to be
paid in settlement) reasonably incurred or suffered by such parson
in connection therewith and such indemnification shall continue as
te a person whe has ceased to be a director, officer, employse or

agent and shall inure to the benefits of his or her heirs,

3
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SXecutors and administrators. Such right shall be a contract right
and shall include the right to be paid by the Corporation expenses
incurred in defending any such pProgeeding in advance of its final

disposition; provided, however, that the payment of such eXpenses

incurred by a director or officer in his or her capacity as a
director or officer {(and not im any other capacity in ‘whic-h service
was or is rendered by such person while a director or officer,
including, without limitation, service to an employee benefit plan)
in advance of the final disposition of such préceeding, shall be
made only upon delivery to the Corporation of an undertaking, by or
on behalf of such director or officer, to repay all amounts 8o
advanced if it should be determined ultimately that such director
or officer is not entitled to be indemnified under this Article or
otherwise,

Section 2. If 2 claim under.Section 1 iz not paid by the
Corporation within 20 days after a written claim has been received
by the Corporation, the claimant may at any time 'I;i;ereaf{:e;“: bring
suit against the Corporation to recover the unpaid amount of the
claim, and if guccessful in whole or in part, the claimant shall be
entitled to be paid also the expense of prosecuting such claim. It
shall be a defense teo any such action {(other than an éction brought
to enforece  a claim for expenges incurred din defending any
broceading in advance of its final disposition where the required
undertaking, if zny, has been tendered to the Corpcratlon}f that the
claimant has not met the standards of conduct which make it

permigsible undex the Florida General Corporation aAct for this

HO2000000842 1
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Corporation to imdemnify the claimant for the amcunt claimed, but
the burden of proving such defense shall be on the Corporation.
Neither the Failure of the—Corporation (including its Board of
Directors, independent counzgael, or its “sharehol«lﬂeré) to have rﬁade
a2 determination prior to the commencement 6f—;ﬁch action that
indemnification of the claimant ig proper in the circumstances
because he or she has met the applicéble Btandard of conduct get
forth in the Florida General Corporation Act, nor an =zctual
determination by the Corporation {including its Board of Directorsa,
independent counsel or its shareholdars) that the ciéﬁmant has not
met such applicable standard of conduct, shall be a defense to the
action or create a presumption that claimant has nbt met the
applicable standard of conduct. .

Section 3. The rights canferred on any pexson by Sectiens 1
and 2 ghall not be exclusive of any other rights which such person
may have or hereafter adcquire under any statute, provision of these
Articles of - Incorporation, Bylaws of the Corporation, agreement,
vote of sharsholders or disinterésted dixectors or otherwise,

Section 4. The Corporation may maintain insﬁrance, at its
expense, to protect itself.and any such director, officer, amployeea
©r agent of the Corporation or another corporablon, partnership,
Jaint venture, trust or other enterprise agalnst any guch expense,
liability or loss, whether or not the Coxporation would have the
bower to indemnify =such rerson against auch expense, liability or

loss under the Florida General Corporation Act.

H0O2000000942 1
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Seection 5. & director of the Corporation shall not be
personally 1liable to the Corporation or its shareholders For
monetary dawmages for breach of fiduciary duty as a directox, except
for liability (i} for any breach of director’'s duty of loyalty to
the Corporation or its shareholders; (ii) For acts or omissions not
in good faith or which imvelve intentional migconduct; (iii) a
knowing vioclation of la&; cr {iv) for ény transactien from which
the director derived an improper pergenal benefit. If the Florida
General Corporation &Act is amended after approval by the
shareholders of Ehis Article to authorize corporate action Ffurther
eliminating or limiting the personal ligkility of directors, then
the liability of a director of the Corporation shall be eliminated
or limited to the fullest extent permitted by the Florida General
Cofpcration Act, as so amended.

ANY repeal or modiflcation of the foregoing paragraph by the
shareholders of the Corporation shall not adversely affect the
right or protection of a director of the Corporation existing at
the time of such repsal or modification.

12. Regulation of Internal Affairs. The provisions for the
regulation of the intermal affairs of the Corporation are governed
by duly adopted By-Laws.

13. Contragts, No contract or other transaction betwsen
this Corporation and any other corporation shall be affected by the
fact that any Director of this Corporation is interé&stéed im, or is
a director or officer of, such other corporation; and any Director,

individually or jointly, may be a party to, or may be inkerested

&
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in, any contract oxr transaction of this Corporation or in which
this Corpeoration Is interested; and no contract O other
transaction of this Corporation with any person, firm, or
corporation shall be affected by the fact that any Director of this
Corporation is a party in any way connected with such person, Lirm,
or corporation; and every person who may become a Director of this
Corporation is hereby relieved from any liability that might
otherwise exist from contracting with this Corporation for the
benefit of himgelf or any £irm, association, or corporation in
which he may be in any way interested.

IN WITNESS WHEREQOF, I, the undersigned subseribing incorpor-
ator, have hereunteo set my hand and seal this lf day of January,
2002, for the purpose of forming this corporation under the laws of
the State of Florida, and I hereby make and file in the office of
the Secretary of State of the State of Florida this Certificate of

Ineorporation and certify that the factszjj atated are true.

KERRY! ARRAR
STATE OF FLORIDA o
COUNTY OF BAY

THE FOREGOING instrument was acknowledged before me this
day of January, 2002, by KERRY D. FARRAR, who is personally known
to me and who did take an oath. éff

My Commiszsion Expires:

Notary Public
(Notary Seal)

ANN .y
Printed Mame of Nota

%2 a1 GO 776071
% MY GOMMISSION #

5% “eyp|RES: September 17, 2002

Ry Dendard T Nafary Pubic Undertas

ZhHth
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FQR THE SERVICE PROCESS WITHIN THTS STATE
HAMING AGENT UPON WHQOM PROCESS MAY BE SERVED

IN PURSUANCE ¢f Chapter 48.%01, who Florida Statutes, the

following is submitted, in compliance with said Act:

FIRST, that THE ADVISORS EDGE, INC., desiring to organize
under the laws of the State of Florida, with ite principal office
as indicated in the Articles of Incorporation at City of Panama
City, County of Bay, State of Florida, has named KERRY D. FARRAR,
located at 2814 W. 15th Street, Panama City, County of Say, State

of Filorida, as its agent to accept service of process within this

State.

ACEKNOWLEDGEMENT :
HAVING been named to accept service of process for the above-

gtated corporation, at the piace designated in this Certificate, T

hereby accept the Act in this capacity, and agree to comply with

the provision of said Act relative to keeping open said office.

A

KERRY D
(Reside ent}

VHY 1Y
LRERREN

EERY
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