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February 24, 2005

Department of State, Florida
409 East Gaines Street
Tallahassee FL 32399

Re:  Order#: 6308728 SO
Customer Reference 1:
Customer Reference 2:

Dear Department of State, Florida:

Please obtain the following:

S
[ T

Geospatial Systems, Inc. {FL)
Misc - Domestic Corporate Filing - Amended & Restated Certificate of
Incorporation
Florida

Enclosed please find a check for the requisite fees. Please return document(s) to the attention of the
undersigned.

If for any reason the enclosed cannot be processed upon receipt, please contact the undersigned immediately
at (850) 222-1092. Thank you very much for vour help.

%

Ll

i&ﬁ\qu

i s !

Page 1 of2



Sincerely,

Ashley A Mitchell
Fulfillment Specialist
Ashley_Mitchelli@cch-lis.com
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AMENDED AND RESTATED .
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ARTICLES OF INCORPORATION gr- = :

== =

ST -1 -

OF z:g = = f.! .

Mo o !

GEOSPATIAL SYSTEMS, INC, = =

52 =

A. The name of the Corporation is Geospatial Systems, Inc. gm o '
B.

The original Articles of Incorporation of the Corporation were filed with the
Department of State of the State of Florida on January 9, 1985, and subsequently amended by
Articles of Amendment filed with the Department of State of the State of Florida on February 16,

1989, November 27, 1991, May 30, 2000, September 2, 2004 and November 3, 2004
(collectively, the "Azticles of Incorporation™).

C. The Board of Directors of the Corporation duly adopted a resolution by 2
unanirmous written consent dated October 11, 2004, proposing and declaring advisable the
amendmaents to the Articles of Incorporation described herein, and the Corporation's shereholders
duly adopted such amendments by a written consent dated November §% 2004, all in

accordance with the provisions of Sections 607.1003, 607.1006 and 607.1007 of the Florida
Business Corporation Act and the other relevant sections thereof.

D. The text of the Articles of Incorporation is hereby amended and restated in its
entirety to read as follows:

ARTICLE I

The name of the Corporation is: Geospatial Systems, Inc.
ARTICLE LI

The principal office ;3 rmiling address,of the corporation is:

v
1800 Second Street

Sarasota, Flornida 34236
Suite No. 730

The Board of Directors of the Corporation, or an officer of the Corporation acting under
the authority of the Board of Directors, is authorized to change the principal office of the

Corporation from time to time without amendment 10 these Amended and Restated Axticles of
Incerporation.
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ARTICLE III

The address of the Corporation’s registered office in the State of Florida is changed to
1800 Second Street, Sarasota, Florida 34236, Suite No, 730. The name of its registered agent at

such address is Beverly Batts.
ARTICLE IV

The nature of the business or purposes to be conducted or promoted by the Corporation is
to engage in any lawful act or activity for which corporations may be organized under the Florida
Business Corporation Act. ;

ARTICLE V

The total number of shares of capital stock which the Corporation shall have authority to
issue ig 14,387,719 consisting of 10,887,719 shares of Common Stack, no par value ("Common
Stock"), and 3,500,000 shares of Preferred Stock, no par value (“Preferred Stock™).

The following is a statement of the designations and the powers, privileges and nights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation:

A, COMMON STOCK.

Holders of the Comamon Stock shall be entitled to one vote per share on ail matters
submitted to a vote of the shareholders of the Corporation, except matters required to be voted on
exclusively by holders of Preferred Stock or of any series of Preferred Stock. Subject only to the
prior rights and preferences of the Preferred Stock, the holders of the Common Stock shall be
entitled to dividends thereon, when, as and if declared by the Board of Directors out of funds of
the Corporation legally available therefor. In the event of any dissolution or liquidation of the
Corporation, the holders of the Cormumon Stock shall be entitled to receive, pro rata, all of the
assets of the Corporation remaining available for distribution, if any, subject to the prior rights
and preferences of the Preferred Stock.

B.  PREFERRED STOCK.

Preferred Stock may be issued from time to time in one or more series, each of such
series to have such terms as stated or expressed herein and in the resolution or resolutions
providing for the issue of such series adopted by the Board of Directors of the Corporation as
hereinafter provided. Any shares of Preferred Stock which may be redeemed, purchased or
acquired by the Corporation may be reissued except as otherwise provided by law or by the terms
of anty sertes of Preferred Stock. Different series of Preferred Stock shall not be construed {o
constitute different classes of shares for the purposes of voting by classes unless expressly
provided.

Anthority is hereby expressly granted to the Board of Directors from time to time to issue
the Preferred Stock in one or more series, and in connection with the creation of any such series,
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by resolution or resolutions providing for the issue of the shares thereof, to determine and fix
such voting powers, full or limited, or no voting powers, and such designations, preferences and
relative participating, optional or other special rights, and qualifications, limitations or
rastrictions thereof, including without limitation thereof, dividend rights, special voting rights,
conversion rights, redemption privileges and liguidation preferences, as shall be stated and
expressed in such resolutions, all to the full extent now or hereafier permitied by the Florida
Business Corporation Act. Without limiting the generality of the foregoing, the resolutions
providing for issuance of any series of Preferred Stock may provide that such series shall be
superior ar rank equally or be junior to the Preferred Stock of any other series to the extent
permitted by law. Except as otherwise specifically provided in these Amended and Restated
Articles of Incorporation, no vate of the holders of the Preferred Stock or Common Stock shall
be a prerequisite to the issuance of any shares of any series of the Preferred Stock authorized by
and complying with the conditions of these Amended and Restated Articles of Incorporation, the
right to have such vote being expressly waived by all present and future holders of the capital
stock of the Corporation.

ARTICLE VI

To the fullest extent permitted by the Florida Business Corporation Act as the same exists
or as may hereafter be amended, a director of the Corporation shall not be personally hiable to the
Corporation or its shareholders for monetary damages for breach of his fiduciary duty as a
director.

The Corporation shall indemnify to the fullest extent permitted by law any person made )
or threatened to be made a party to an action or proceeding, whether criminal, civil,
administrative or investigative, by reason of the fact that he, his testator or intestate is or was 2
director or officer of the Corporation or any predecessor of the Corporation or serves or served at
any other enterprise as a director, officer or employee at the request of the Corporation or any
predecessor to the Corporation and shall advance ta such person expenses (including attorneys'
fees) incurred in connection with any such action or proceeding to the fullest extent permitted by
law,

Neither any amendment nor repeal of this Article VY, nor the adoption of any provision of
these Amended and Restated Axticles of Incorporation, inconsistent with thig Article VI, shall
eliminate or reduce the effect of this Article VI, in respect of any matter occurring, or any cause
of action, suit, claim or proceeding that, but for this Article VI, would accrue or arise, prior to
such amendment, repeal or adoption of an inconsistent provision.

ARTICLE VII

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Amended and Restated Articles of Incorporation, in the manner now or
hereafler prescribed by statute or these Amended and Restated Articles of Incorporation, and all
rights conferred upon shareholders herein are granted subject to this reservation.
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ARTICLE VIIX

In furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to make, alter, amend or repeal the Bylaws of the Corporation.

ARTICLE X

1. In Geperal. The business and a(fairs of the Corporation shall be managed
by or under the direction of the Board of Directors of the Corporation. In addition to the
authority and powers conferred upon the Board of Directors by the Florida Business Corporation
Act or by the provisions of these Amended and Restated Articles of Incorporation, the Board of
Directors is hereby authorized and empowered to exercise ail such powers and do all such acts
and things as may be exercised or done by the Corporation, subject to the provisions of the
Florida Business Corporation Act, these Amended and Restated Articles of Incorporation and
any Bylaws adopted by the shareholders of the Corporation. The Board of Directors shall be
protected from personal liability to the fullest extent permitted under Florida law.

2. Number, Election and Terms of Directors. The number of directors that
shall constitute the whole Board of Directors shall be as from time to time fixed by, or in the
manner provided in, the Bylaws of the Corporation or any sharcholders’ agreement. Election of
directors need not be by written ballot unless the Bylaws of the Corporation shall so provide.
Each director shall hold office for the full term for which such director is elected and until such
dirsctor's successor shall have been duly elected and qualified or until his earlier death,
resignation or removal.

ARTICLE X

Meetings of shareholders may be held within or without the State of Florida, as the
Bylaws may provide. The books of the Corporation may be kept {subject to any provision
contained in the statutes) outside the State of Florida at such place or places as may be designated
from time to time by the Board of Directors or in the Bylaws of the Corporation.

ARTICLE XI

The Corporation shall have perpetual existence.

[Signature Page Follows]

412 S68 39332 To 14732#Q62:131688!1 P.56
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IN' WITNESS WHEREQF, the Corporation hus caused these Amended and ;;usm:a .
i ] i 574 4 L , 2005. v !
Article of Incorporation to be signed as of thisZY dayof - £28.Cy :
. “
GEQSPATIAL SYSTEMS, INC. ' 1
| v&
o
Lt
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The undersignivd hereby accepts the sppoinfment s rogistered agent of Geospatial

. Syuterns, oz and agrees to comply with the provisions of the [sws of Floride, including section
607.0501(3) of the Florida Business Corporetion Act, providiug for the keeping apen ofjthe
regiateted-affics for service of process.
The Wigned is familiar with, and accepts, the obligatioh of tha position of regisisred

agent,

Dated: Sebeusry =Y. 2005,

Beverly Bottr fy

Ho-d  $00/L00°d  Ga)-L
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