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COVER LETIER

TO: Amendment Scetion
Division of Corporations

. R . o Geotoll, Ine.
NAME OF CORPORATION:

P120CO00LS 14

DOCUMENT NUMRER:

The enclosed Articles of Amendment and fee are submitted for filing.

Please teturn all correspondence concerning this matter to the tollowing:

James D'Loughy, Esqg.

Name of Contact Person

Advisorfaw PLLC

Firm/ Company

39 RCA Bivd., Ste 1013

Address

Patm Beach Gardens, I'L 33410

Ciy/ Stase and Zip Code

Hloughv@gudvisorfaw.cum

E-mail address: (to be used for tuture annual report notification)

For further imformazion concerning this matter, please call:

Junmes DLoughy. Esq. ( j6] 6227788
al }

Name of Contact Person Arca Code & Davtime Telephone Number

Enclosed 15 a check tur the fullowing amount made pavable to the Florida Departiment of State:

= 53S Filing Fee 843,75 Fitmg Fee & [Js43.75 Filing Fee & [ZI1832.30 Filing iee
Certficiue of Status Certified Capy Cuertiticate of Status
(Addizional copy is Certitied Copy
enclosed) {Additional Copy

15 enclozedy

Mailing Address Street Address

Amendment Secuoen Amendment Seciion

visiwon of Corporations Drivision of Carporations

Py Box (327 The Centre of Talluhassee
Tallahassee, FIL 32314 2415 N Monrac Street., Suite 810

Tallahassee, FL 32303
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THIRD RESTATED ARTICLES OF AMENDY#NIY; -8 PM12 |3

Ta
ARTICLES OF INCORPORATION - 3:~‘~'_ _3? . E\J"'F
OF L v, -

(il’iO'l‘O-LL, INC.

Parsuant to provisions of Section 607.1006. Florida Statutes. GeolToll. Inc. ("GeoToll™). a
Florida Profit Corporation. adopts this Third Amended and Restated Articles of Incorporation (the
“Articles™) set forth below:

(A} The date of filing of GeoToll's original Articles of Incorporation with the
Department of State ol the State of Florida was January 3, 2012, as amended on August 6, 2013
and March 22, 2019,

{B) These Third Amended and Restated Articles of Incorporation I'L‘Slill? and supersede in
their entirety the provisions of the Articles of [ncorporation of GeoToll. as amehded.

(Cy The amendments enacted by these Third Amended and Restated  Articles of
[ncorporation have been duly adopted by the Board of Dircctors of GeoToll on the ¥ of June,
2024 and by a majority ol the outstanding shares of cach class of capitat stock of GeoToll entitled
(o vole on the P of June 2024 in accordance with and in the manner preseribed by the provisions
of Sections 607.1003 and 6071007 of the Act.

{13 The text of the Articles of Incorporation is hereby amended and restated o read in ils
entirety as follows:

ARTICLE ONE. Corporate Name. The name of the corporation is Geololl. Inc.
(heremnatier the “Corporation™ or “GeoToli™),

ARTICLE TWO. Regtsiered Ofiice. The address ol the registered ottice of GeoToll is
3910 RCA Buulevard, Suite 1015, Palm Beach Gardens. FL 33410, The name ot the registered

agent of GeoToll at such address is Advisortaw PLLC.

ARTICLE THREE. The mailing address of GeoToll is 7284 W, Palmetto Park Road.
Suite 101, Boca Raton. FI. 33433

ARTICLE FOUR. Corporate Purpose. The purpose of GeoToll is to engage in anv
lawtul act or activity tor which a corporation may be organized under the Act. as amended from
tme to time.

ARTICLE FIVE. Term. Geotoll Ine. is 1o exist perpetual by,

ARTICLE SINX. Capital Stock
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The following is a statement of the designations and the powers, privileges and rights, and
the yualifications. limitations or restrictions thercof” in respect to the capital stock of the
Corporation:

The total number of shares ot all classes. which the Corporation is authorized to
issue. 15 Fifty Million (50.000.000} shares. consisting of "Common Stock™ with a $.001
par vialue per share.

Except as otherwise restricted by this Articles of Incorporation. the Corporation is
authorized o 1ssue from time to time all or any portion of the capital stock of the
Corporation that is authorized but not issued w such person or persons and for such lawiul
consideration as it may deen appropriate. and generalty in its absolute discretion to
determine the terms and manner ot any disposition of such authorized but unissucd capital
stock.,

Any and all such shares issued for which the full consideration has been paid or
delivered shall be deemed fully paid shares of capital stock, and the holder of such shares
shall not be liable for any further call or assessment or any other paviment 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 series) of capital stock of the Corporation are as provided
hercafier:

i General. Each share of Comimon Stock shall be treated identically as all
other shares of Common Stock with respeet to dividends, distributions. rights in
hquidauon and n all respects other than voting.

2. Voting. Each holder ol shares of Common Stock is entitled to one vote for
cach share thereot held by such halder at all mectings of stockholders (and written actions
i Hew of meetings). There shall be no cumulative voting.

3. Dividends. Dividends may be declared and paid on the Common Stock
from Tunds lawfully available theretor as and when determined by the Board ot Directors
and subject o any preferential dividend rights of any other classes or series of the
Corporation's capital stock that may hercafier be authorized and issued having preferred
dividend rights senior w ur pard passu with the rights of holders of Comumon Stock.

4. Liguidation. In the event of any liquidation. sale. merger. dissolution or
winding up ol the Corporation. whether voluntary or imvoluntary. holders of Common
Stock will be entided 1w receive all assets of the Corporation available Tor distribution to
iis stockholders, subject o the rights and preferences of anv other classes or series of the
Cuorporation’s capital stock that are issued and outstanding having rights upon the
ocetrrence of such an event senior o or pard passic with the vights of holders of Common

Stock.
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ARTICLE SEVEN. Power Structure.

(A) The business and attairs of Geo'l'oll shall be managed by or under the direction of the
Board of Directors,

{B) The number of directors shall be determined from tume 1o time by resolution of the
Board of Directars. No decrease in the authorized number of directors shall shorten the term of
anyv incumbent director.

(C) The directors of GeoToll need not be elected by written ballot unless the Bylaws so
provide.

{12 Except as otherwise permitted in this Article Seven. only persons who are nominated
in accordance with the procedures established in the Bylaws shall be eligible for election as
dircetors.

(12} Vacancies and newly created directorships resulting from (1) an increase in the
authorized number of dircctors., (i) death. (iit) resignation. (iv) retirement. (v) disqualification or
(vi) rernoval frone office. may be filled by a majority vote of the remaining directors then in office,
although fess than a quoram. or by the sele remaining dircctor. and cach director so chosen shall
hold office tor a term expiring at the annual meeting of stockholders at which the term of the class
te which he or she has been clected expires and until such director’s successor shall have been
duly elected and qualitied.

ARTICLE EFGHT. Board of Directors. [n furtherance and not in linitation of the powers
conferred by the laws of the State ot Florida. the Board of Directors of GeoToll is expressly
authorized 10 make. alter and repeal the Bylaws of Gea'Toll,

ARTICLE NINE. Indemnification. GeoToll shall indemnily its directors and officers
the tullest extent authorized or permited by law, as now or hereatter in etfect and such right w
mdenmification shall continue as to a person who has ceased w he a director or officer of GeoToll
and  shall inure to the benefit of his or her heirs. executors and personal and  legal
representatives: provided. however.  thate except Tor proceedings w0 enforee rights 1o
indemmification. GeoToll shall not be oblicated w indemnify any director or oflicer {or his ur her
heirs. executors or personal o legal representatives) in connection with a proceeding (or part
thereof) mittated by such person wiless such proceeding (or part thereof) was authorized for
consented 1o by the directors of Geololl. The right to indemnification conlerred by this Article
NINE shall be a contract right and shall include the rieht to be paid by GeoToll the expenses
incurred 1 deferling or otherwise participating inany proceeding in advance of its {inal
disposition only upon GeoToll™s receipt of an undertaking by ar on behalt o the divector or oitficer
to repay such amounts it it shall be ultimately determined that he or she s net entitled 10 be
indemniticd by the corporation as authorized in this Article NINE,

The Corporation may. to the extent authorized from tme o time by the directors of the
Corporatton. provide rights o indemnification and o the advancement of expenses w0 other
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emplovees and agents of the Corporation similar to those contferred in this Article NINE 1o
directors and officers of the Corporation.

The rights to indemnification and to the advance of expenses conferred in this Article NINE
shall not be exclusive of any other right which any person may have or hercafter acquire under
these Articles of Incorporation. the Bylaws of the corporation. any statute, agreement. vote of
sharcholders or disinterested directors or otherwise.

Any repeal or modification of this Article NINIZ shall not adversely affect any rights 1o
indemnitication and 1o the advancement of expenses as a director or officer of the corporation
existing at the time of such repeal or modification with respect t any acts or omission occurring
prior 1o such repeal or modification.

ARTICLE TEN. Forum. These Articles of Incorporation and the internal affairs ot the
Corporation shall be governed by and interpreted under the Jaws of the State of Florida. excluding
its conflict of laws principles. Unless the Corporation consents in writing o the selection of an
alternative forum. the Circuit Court for Palm Beach County (or the appropriate Florida federal
court) shall be the sole and exclusive forum for (i) any derivative action or proceeding brought on
behalf of the Corporation. (it) any action asserting a claim of breach of a fiduciary duty owed by
any dircctor or otticer (or affiliate of any of the foregoing) of the Corporation to the Corporation
or the Corporation’s sharcholders. (iii) any action asserting a ¢laim arising pursuant 1o any
provision of the Flortda Statutes or the Corporation’s Third Amended and Restated Articles of
Incorporation or Bylaws. or (1v) any other action asserting a claim arising under. in connection
with. and governed by the internal affairs doctrine.

ARTICLE ELFVEN. Sharcholder Quorum and Voting. The sharcholders may adopt or
amend a bylaw that fixes o greater quorum or voting reguirement for sharcholders than is required
by the Act. provided. however. that the adoption or amendment ol a byviaw that adds. changes, or
deletes a greater quorum or voting requirement for sharcholders must meet the same quorum
requirement and be adopted by the sume vote and voting groups required (o take action under the
quorum and voting requirement then in effect or proposed to be adopted. whichever is greater.

ARTICLE TWELVE Amendments. The Corpuration reserves the right to amend, alter or
repeal any provisions contained in this Third Amended and Restated Articles ol Incorporation
[rom time to ume and at any time as the Board ol Dircctors may deem advisable and authorize
by duly adopted resolutions and as are not inconsistent with this Third Amended and Restated
Articles ul Incorporation or the Taws of the State ot Florida, and atl rights herein conferred upon
sharcholders are granted subject 1o such reservation.

ARTICLE THIRTEEN. Miscellancous. In furtherance and not in Timitation of the powers
conterred by the laws af the State of Florida:

AL The Board of Dircetors is expressly authorized 10 adopt. amend or repeal the
Bylaws and Articles of the Corporation.
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13, Elections of dircetors need not be by writien ballot unless the Bylaws of the
Corporatton shall so provide.

C. The books of the Corporation may be kept at such place within or without the
State of Flonda as the Bylaws of the Corporation may provide or as may be designated from
time 1o time by the Board of Directors.

n. Mueeung of the sharcholders mav be held within or without the State of Florida,
as the Bylaws may provide.

The only voting group entitled 1o vote on the amendments contained in these Articles were
the holders of shares of the Corporation’s Comimon Stock. These Articles were duly adopted by
the majority of such sharcholders on June 1, 2024, at a special mecting of the sharcholders. The
number of votes cast for the amendment above by the sharcholders was sufficient for their
approval.

I, Wyatt Geist. the President of the Corporation, for the purpose of amending and restating
the Corporation’s Articles of Incorporation pursuant t the Act. do make this ceniificate. hereby
declaring and certifying that this ts my act and deed on behall of the Corporation. and the Tacts
hercin stated are true. and accordingly herewnto setmy hand this 13 of June 2024,

Geowll, Inc.

oculigaed by
e o
By :( ey
w ——————r

Wyatt Geist, Chairman and President




