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AMENDED AND RESTATED
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BROKERBUDDY, INC. k= =
—wr =
ARTICLE I. NAME ;;,_;; —

The name of the corporation is BrokeriBuddy, Ine. The principal place of business of this
corporation is 5555 Hollywood Blvd, Suite 203, Hollywood, Florida 33021,

ARTICLEII. NATURE OF BUSINESS
This corporation may engage or trapsact jn any and sll lawful activities or busibess
permitted under the laws of the United States, the State of Florida or any other stats, country,
territory or nation.
ARTICLE 1T, CAPITAL STOCK

The maximem nomnber of shares of stock that this corpomtion {3 authorized to have
outstanding at any one time 1s 100,000,000 shares of common stock having & par value of $.0001
per share; and 50,000,000 shares of preferred stock, with the specifie tetms, conditions,
tirnitations, and preferences to be determined by the Board of Ditectors without shareholder
approval,

ARTICLE IV. ADDRESS

The street address of the initizl registercd office of the corporation shall be 312 88 17%

Street, Second Floor, Ft. Laudetdsle, Florida 33316, and the name of the regisiered agent of the
corporation at that address iz Ronny J. Halperin, P.A.

ARTICLE V. TERM OF EXJSTENCE
Thie cotporation is to exist perpstually,

ARTICLE V1. DIRECTORS

This corporation shail have at ieast one (1) director, unless the Bylaws of the corporation
provide otherwise. The initial directors of the corporation are: Richard Kwiat and Robert Nice.
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ARTICLE VIL. SPECIAL AUTHORITY OF BOARD OF DIRECTORS
AND WAIVER OF DISSENTERS RIGHTS

The Board of Directors shall be and are hereby anthorized to eoter into on behalf of the
corporation and to bind the corporation without sharchalder appraval, any and a1l acts approving
{a) & name change and (b) divisions, combinations and/or splits of shares of any class or seties of
stock of the corporation, whether issued or unissued, with or without any change in the number
of authorized shares; and sharcholdexs affected thereby, shall not be entitied to disseoters rights
with respect thereto under any applicable statutory dissentezs rights provisions.

ARTICLE VIII. INDEMNIFICATION

The Corporation shall indemmify its Officers, Directors, Ernployecs and Agents in
accordance with the following: :

{2) The Corporation shsll indemnify any person who was or is a party, or is threatencd to
be made a party, to any threatened, pending or completed action, suit or proceeding, whether
¢ivi), criminal, administrative or investigative (other than an action by or in the right of the
Corporation), by reason of the fact that he is or was a director, officer, employee or agent of the
Corporation, or is or was otherwise serving at the request of the Carporation as a director,
officer, employee or agent of another corporation, partership jeint venture, trust or other
enterprise, against expenses (including attorneys’ fees), judgments, fines and zmounts paid in
sefilement, acmally and roasonably  incurred by him in conection with sueh aetion, snit or
proceeding, if be acted in good faith and in o maaner he reasonably belicved to be in, or not
opposed to the best interests of the Corporation, and, with respect to any criminal action or
procoeding, has no reasonable caase to beliove bis conduet to be unlawful. The termination of
any action, sujt or proceeding, by judgment, under, settlement, conviction upen a plea of nolo
comtendere or its squivalent, shall not of itself create a presumption that the person did ot act in
good faith in 2 manner he reascnably belfeved 1 be in, or not opposed to, the best interests of the
Corporation and, with respect to any criminal action or proceeding, had reasonable cause to
believe the action was unlawfid,

(&) The Corporation shail indemnify any persou who was or is a party, or is threatened to
be made a party, to any threatened, pending or completed action or snit by or in the right of the
Corporation, io procure a judgment in its favor by reason of the fact that he is or was a director,
officer, employee or agent of the Cotpomtion, or is or was serving at the rcguest of the
Corporation. as a director, officer, crployee or agent of another corporation, pertnership, joint
veniuye, tiust or other epterprise, against expenses {including attorneys' fees), actually and
reasonably incumed by him in connectfon with the defense or settlement of szeh action or suig, if
he acted in good faith and in 2 manner he reasonably believed to be in, or not opposed to, the
best interests of the Corporation, except that no mdemmnification shall be made in rospect of any
claim, issue or matler as to whether such person shali have been adjudged to be liable for

negligence or miscondnet in the pecformance of his duty to the Corporation, unless, and only to
the extent that, the cowr in which spch acton or suit was brought shall determine upon
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application that, despite the adjudication of Liability, but in view of all cirournstances of the case,
such person is fairly and reasonably entitled to indemmification for such expenses which such
court deems propoer,

{0) To the extent that 2 director, officer, employee or agent of the Corporation hag been
sycessful on the merits or otherwise in the defense of any action, suit or prosceding referred to
in Sections (a} and (b) of this Article, or in defense of any claim, issue or matter therein, he shall
be indemnified against expenses (iociuding attorney's fees) actually and reasonably incurred by
hitn in connection therewith,

{d) Any indemnification under Section () or (b) of thiz Article (unless ordered by a
court) shall be made by the Cormporation only 2s authorized in the specific case upon a
determination that indemnification of the officer, director, employee or agent is proper under the
sircumstances, because he bag met the applicable standard of conduet set forth tn Section {a) or
(b) of this Article. Such detsrmination shall be made {1) by the Board of Directors by a majority
vote of a quorum consisting of dircctors who wers not parties to such action, suit or proceeding,
or (1i} if such quorum is not obtainable or, even if obtainable, a quorum of disinterested directors
so dirrets, by independent Jegal connsel in a written epindon, or (i) by the affirmative vobe of
the holders of a majorfty of the sharss of stock entitled to vots and represented at 2 mceting
called {or that purpose.

(e} Expenses {including attomeys’ focs) incurred in defending 2 ofvil or criminal action,
suit or proceading may be pald by the Corporation iz advance of the final disposition of such
action, snit or proceeding, as authotized in Section (d) of this Article, upon recaipt of an
understanding by or on behalf of the director, officer, employves or agent o tepzy such amount,
unless it shall ultimately be deternined that he is entitled to be indernnified by the Corporation as
anthorized in this Article,

(f) The Board of Directors may exerclse the Corporation's power to purchase and
maintain ingurance on behalf of any person who is or was a director, officer, cmployer, or agent
of the Corporation, or is or was serving at the requcst of the Corporation 45 a director, officer,
employes, or agent of another corporation, partnership, joint venture, trust ot other enterprise,
against any liability asserted against bim and incurred by him in any such capecity, or arising out
of his status as such, whetber or not the Corporation would have the power to indemnify bim
against such Hability under this Article,

(2} The indemnification provided by this Article shall not be deemed exclusive of any
ather righty to which those secking indemmification may be antitled wnder these Amended and
Restated Articles of Ingorpormation, the Byilews, agrecments, vote of the sharcholders or
disinterested directors, or otherwise, both 23 to sotion in his official capacity and as to action in
another capacity while holding such office and shall continue 25 to 2 person who has ceased 10 be
a director, officer, employes or agent and shall inure to the begefit of the heirs and personal
representatives of such a person.
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ARTICLE XNI. LAW APPLICABLE
TO CONTROL-SHARE VOTING RIGHTS,

The pravisions set forth In FlL St 607.0002 do not apply to control-share acquisitions of
ghares of the Corporation,

These Amended and Restated Articlos of Iocorporation, i sccordance with the
provisions of Section 607.1007 of the Florida RBuziness Corporation Act (“Act™), were dufy
adapted by the Boand of Directors and approved by shareholders, constttiting the holders of a
sufficient nunber of outstanding shares required for approval, by & written consent without 2
mesting pursuant to Section 607.0704 of he Act. _

IN WITNESS WHERECF, the undersigned Corporation has caused these Amended and
Restated Articl=s of ion t he wted on jts behalf by an Officer thereunto
amthorized, effective as of the /%4 day of ﬁEEd , 2005,

BROKERBUDDY, INC.

‘By: //é‘l“z

ichard Kywiat, Chief Executive Officer
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