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FLORIDA DEPARTMENT OF STATE
Division of Corporations

March 6, 2019

JAIME BORRAS CTO & SECRETARY
8963 STIRLING RD STE 8
COOPER CITY, FL 33328

SUBJECT: GEOTOLL, INC.
Ref, Number: P12000001514

We have received your document for GEOTOLL, INC. and your check(s) totaling
$35.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

Please file the document as either Articles of Amendment or Restated Articles of
Incorporation pursuant to applicable Florida Statutes.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Rebekah White
Regulatory Specialist I Letter Number: 919A00004603

www.sunbiz.org

) 1 PR Al d S mbimme DY DAY 2299 Mallacabhhmicoimey Bl Ao 2397 4



£ .
AMENDED AND RESTATED ! -t B,
ARTICLES OF INCORPORATION ,

OF GEOTOLL, INC. AR 28 Py 5. g

-_:a:}

L3

T,

GEOTOLL. INC. (the "“Corporation™), a corporation organi‘zéd‘é_zii?.c_i existing under and
by virtuc of the Florida Business Corporation Act (the “Act™). does hereby certify that L

FIRST. The name of this corporation is GEOTOLL, INC. (hercinafier, the
“Corporation”}.

SECOND.  The original Articles of Incorporation of the Corporation were filed by
ABIACA CORP., INC.on January 5, 20i2. The Articles of Incorporation were amended as filed
on August 6, 2013. As set forth in a name change filed on November 22, 2013, ABIACA CORP..
INC. changed its name to GEOTOLL, INC. The original Articles and subsequent filings are
collectively referred to as the “Articles of Incorporation™.

THIRD. The resolutions amending and restating the Corporation’s Articles of
Incorporation were approved by the Corporation’s Board of Directors (the “Board of Directors™)
at a meeting of the Board of Directors convened on January 9, 2019,

FOURTH.  Shareholder action to approve the Amended and Restated Articles of
Incorporation was required. The resolutions amending and restating the Corporation’s Articles
of Incorporation were approved by the Corporation’s Shareholders (the “Shareholders™) at a special
meeting of Shareholders on February 8. 2019

FIFTH. The Articles of [ncorporation of the Corporation are hereby amended and
restated in their entirety as follows:

ARTICLE 1. NAME

The name of the Corporation 1s “GEOTOLL. INC.”

ARTICLE II. NATURE OF BUSINESS

The Corporation may engage or transact in any or all lawful activities or business
permitted under the laws of the United States, the State of Florida or any other state, country,
territory or nation.

ARTICLE HI. CAPITAL STOCK

The total number of shares of all classes, which the Corporation is authorized to issue. is
Thirty Millien (30,000.000) shares, consisting of “Common Stock™ with a $.001 par value per
share.

Except as otherwise restricted by this Articles of Incorporation, the Corporation is
authorized to 1ssue from time to time all or any portion of the capital stock of the Corporation that
is authorized but not issued to such person or persons and for such lawtul consideration as it may



decim appropriate, and generally in its absolute discretion to determine the terms and manner of
any disposition of such authorized but unissued capital stock.

Any and all such shares issued for which the tull consideration has been paid or delivered
shall be deemed tully paid shares of capital stock, and the holder of such shares shall not be liable
for any turther call or assessment or any other payment thereon.

The voting powers, designations, preferences, privileges and relative, participating,
optional or other special rights, and the qualifications, limitations and restrictions of cach class
(and senies) of capital stock of the Corporation are as provided hereafier:

. General. Each share of Common Stock shall be treated identically as all other
shares of Common Stock with respect to dividends. distributions, rights in liquidation, and in all
respects other than voting.

2. Voting. Each holder of shares of Common Stock i1s entitled 10 one vote for each
share thereot held by such holder at all meetings of stockholders (and written actions in lieu of
meetings). There shall be no cumulative voting.

3. Dividends. Dividends may be declared and paid on the Common Stock from funds
lawfully available therefor as and when determined by the Board of Directors and subject to anv
preferential dividend rights of any other classes or series of the Corporation’s capital stock that
may hereafter be authorized and issued having preferred dividend rights senior to or pari passu
with the rights of holders of Common Stock.

4. Liquidation. In the event of any liquidation, sale, merger. dissolution or winding
up of the Corporation, whether voluntary or involuntary, helders of Common Stock will be
entitled to receive all assets of the Corporation available for distribution 1o its stockholders,
subject to the rights and preferences of any other classes or series ot the Corporation's capital
stock that arc issued and outstanding having rights upon the occurrence of such an event senior
to or pari passu with the rights of holders of Common Stock.

ARTICLE IV. ADDRESS

The principal address of the Corporation is 8963 Stirling Road, Suite 8. Cooper City,
FI. 33328, and the mailing address is the same. The Board of Directors may, from time to time,
change the street and post office address of the Corporation as well as the location of its
principal oftice.

The street address of the registered office of the corporation is 2621 West Abiaca Circle,
Davie, Florida 33328 and the name of the registered agent of the corporation at that address is
Wvatt D. Geist.

ARTICLE V. TERM OF EXISTENCE

This Corporation is (o ¢xist perpetually.



ARTICLE VI. INDEMNIFICATION

A The Corporation shall to the fullest extent permitted by law indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding. whether civil, criminal, administrative or investigative, by reason of
the fact that he or she is or was a director. officer of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, employee or agent ot another corporation.
partnership. joint venture, trust or other enterprise.

B. ‘The Corporation may pay in advance any expenses (including attornevs' fees) that
may become subject to indemnification under paragraph A above if the person receiving the
advance payment of cxpenses undertakes in wriling to repay such payment if it is ultimately
determined that such person is not entitled to indemnification by the Corporation under
paragraph A above.

C. The indemnification provided by paragraph A above shall not be exclusive of any
other rights to which a person may be entitled by law, bylaw, agreement, vote or consent of
stockholders or directors. or otherwisc.

D. The indemnification and advance payment provided by paragraphs A and B above
shall continue as to a person who has ceased 1o hold a position named in paragraph A above and
shall inure to such person’'s heirs, executors, and administrators.

k. The Corporation may purchasc and maintain insurance on behalf of anv person
who is or was a dircctor. officer. employee or agent of the Corporation, or who serves or served
at the Corporation's request as a director. officer. employee. agent. partner, or trustee of another
corporation or of a partnership. joint venture. trust, or other enterprise, against any liability
asserted against such person and incurred by such person in any such capacity, or arising out of
such person's status as such, whether or not the Corporation would have power to indemnify
such person against such liability under paragraph A above.

F. If any provision in this Article shall be invalid, illegal, or unenforceable, the
validity. legality, and enforceability of the remaining provisions shall not in any way be affected
or impaired thereby, and. 10 the extent possible, cifect shall be given to the intent manifested by
the provision held invalid. illegal. or unenforceable.

ARTICLE VII. CERTAIN LIMITATIONS ON LIABILITY OF DIRECTORS

Except to the extent that the Act prohibits the climination or limitation of liability of
directors for breach of the duties of a director. no director of the Corporation shall have anv
personal liability for monctary damages for any statement, vote, decision, or failure to act,
regarding corporate management or policy. No amendment to or repeal of this provision shali
apply to or have any effect on the liability or alleged liability of any director of the Corporation
for or with respect to any acts or omissions of such director occurring prior to such amendment.
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The sharcholders may adopt or amend a bylaw that fixes a greater quorum or voting
requirement for sharcholders than is required by the Act, provided, however, that the adoption or
amendment of a bylaw that adds, changes, or deletes a greater quorum or voting requirement for
shareholders must meet the same quorum requirement and be adopted by the same vote and
voting groups required 10 take action under the quorum and voting rcquirement then in effect or
proposed to be adopled, whichever s greater.

ARTICLE IX. AMENDMENTS

The Corporation reserves the right to amend., alter or repeal any provisions contained in
this Amended and Restated Articles of incorporation from time to time and at any time as the
Board of Directors may deem advisable and authorize by duly adopted resolutions and as are not
Inconsistent with this Amended and Restated Articles of Incorporation or the laws of the State of
Florida, and all rights hercin conferred upon sharcholders are granted subject to such reservation.

ARTICLE X. MISCELLANEOUS

In furtherance and not in limitation of the powers conterred by the laws of the State of
Florida:

A, The Board of Directors is expressly authorized to adopt, amend or repeal the
Bylaws and Articles of the Corporation.

B. Elections of dircctors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.

C. The books of the Corporation may be kept at such place within or without the
State of Florida as the Bvlaws of the Corporation may provide or as may be designated from
time to time by the Board of Directors.

D. Mectings of the shareholders may be held within or without the Staie of Florida,
as the Bylaws may provide.

I. Richard Carrier. the Chiefl Fxecutive Officer of the Corporation, for the purpose of amending
and restating the Corporation's Articles of Incorporation pursuant to the Act, do make this
certificate. hereby declaring and certifying that this is my act and decd on behalf of the
Corporation, and the facts herein stated are truc. and accordingly hereunto set my hand this §™ of
February, 2019.

GEOTOLL, INC./\

By UM g,,lcz

Name: R'icﬁzﬁ'd Carrier
Title: Chiet Exccutive Officer




February §, 2019
The date of each amendment(s) adoption: . if other than the
date this document was signed,

Fffective date if applicable:

(1o more than 90 davs after amendment file date)

Note: I the date inserted in this block docs not mect the applicable stautory filing requirements, this datc will not be listed as the
document’s effective date on the Department of State’s records.

Adoption of Amendment(s) {CHECK ONE)

B ‘I'he amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were suificient for approval.

O The amendment(s) was/were approved by the shareholders through viing groups. The followiny stutcment
must be separately provided for cach voting group entitled to vote separately on the amendment(s).

“The number of votes cast for the amendment(s) was/were sufficient for approval

by

(voting group)

O The amendment(s) was/wure adopted by the board of dircctors without sharcholder action and sharcholder
action was not required.

O Fhe amendmeni(s) was/were adopted by the incorporators without sharcholder action and shareholder
action was not required.

February 22, 2019
Dated A N

Signature %‘M(CLC;/”_—-\ i

{By'a dircctor, president or other officer — if directors or afficers have not been
scleeted, by an incorporator — if in the hands of a receiver, trustee, or other count
appointed fiduciary by that fiduciary)

Richard Carrier

{Typed or printed name of persun signing}

Chief Exceutive Officer

(Title of persen signing)
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