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ARTICLES OF INCORPORATION
OF
ESTELA INTERNATIONAL INC.

in compliance with the requirements of the Florida Business Corporation Act {the "FBCA"), the
undersigned hereby acts as an incorporator in adopting and filing these Articles of Incorporation.

Article I, NAME
The name of the corporation shall be ESTELA INTERNATIONAL INC (the “Corporation"),

Article IL INTTTAL PRINCIPAL OFFICE
The street and mailing address of the initial principal office of the Corporation is:

1231 Derby Lane
Sarasota, IFL 34242

Article III.  PURPOSE

The purposc of the Corporation is to engage in any lawful act or activity for which corporations
may be incorporated under the FBCA as it now exists or may hereafter be amended or
supplemented.

Article 1YV,  AUTHORIZED STOCK

The total number of shares of stock that the Corporation shail have authority 1o issue is
1,000,000 shares of common stock (“Common Stock”) of which 100,000 are designated as
Voung Common Stock (“Voting Common Stock™), and 900,000 are designated as Non-Voting
Common Stock (“Non-Voting Common Stock™); provided however, that the number of
authorized shares of Non-Voting Common Stock may be increased or decreased (but not below
the number of shares of Non-Voting Common Stock then outstanding) by an affirmative vote of
the majority of the holders of the outstending shares of the Voting Common Stock. The rights,
preterences, powers, privileges, and the restrictions, qualifications, and limitations of the Non-
Voting Common Stock arc identical with those of the Voring Common Stock other than: () in
respect of voting as set forth herein; and (ii) in the event that the Board of Directors declares a
dividend and such dividends are paid in the form of shares of Common Stock or rights to acquire
Common Stock, the holders of Voting Common Stock shall receive shares of Voting Common
Stock or rights to acquire shares of Voting Common Stack, as the case may be, and the holders
of the Non-Voting Common:Stock shall receive shares of Non-Voting Common Stock or rights
1o acquire shares of Non-Voting Common Stock, as the case may be. Except as stated herein, for
ali other purposes under these Articles of Incorporation, the Common Stock and the Non-Voting
Common Stock shall together constitute a single class of shares of the capital stock of the
Corporation.

Section 4.01  Voting Rights.

Section 4.02  Voting Common Stock: Except as otherwise required by law or these Articles of
Incorporation, the holders of the Voting Comumon Stock shall exclusively possess all voting
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power, and cach holder of Voting Common Stock shall have one vote in respect of cach share of
stock heid by the shareholder of record on the baoks of the Corporation for the election of
directors and on all matters submitted to a vote of shareholders of the Corporation.

Section 4.03 Non-Voling Common-Stock. Excepl as othcrwisc required by law, shares of Non-
Voting Common Stock shall be non-voting,

Section 404 Amendments and Changes. As long as any shares of Yoting Common Stock shall
be issued and outstanding, the Corporation shall not, without first obtaining the approval (by vote
or wrtten consent as provided by law) of the holders of more than fifty percent (50%) of the
outstanding shares of Voting Comman Stock:

{a) Amcnd, alter or repeal any provision of the Articles of Incorporation or Bylaws of the
Corporation (including pursuant to a merger) if such action would adversely aiter the
rights, preferences, privilege or powers of, or restrictions provided for the bencfit of, the
Voting Common Stock;

(b) Increasc or decrease the authorized number of shares of Voting Commeon Stock;

(c) Authorize or create (by reclassification, merger or otherwise) or issue or obligate itself to
issue any new class or scries of cquity security (including any secudty convertible into or
exercisable for any equity security) having rights, preferences or privileges with respect
to dividends or payments upon liquidation senior to or on a parity with the Voting
Common Stock or having voting rights more favorable than those granted to the Voting
Commeon Stock generally, or

(d) Amecnd this Scction 4.05.

Section 4,05 Mergers; Consolidation or Other Combination Transactions. In the event that the
Corporation shall enter into any consolidation, merger, combination or other transaction or series
of related transactions in which shares of Common Stock are exchanged for or converted into
other stock or securitics, or the right to reccive cash or any other property, then, and in such
event, the shares of Voting Commeon Stock and Non-Voting Common Stock shall be entitled to
be exchanged for or converted into the same kind and amount of stock, securities, cash or any
other property, as the case may be, into which or for which each share of the uther class of
Common Stock is exchanged or converted; provided, however, that if the stock or securities of

" the resulting entity issued upon such exchange or conversion of the shares of Common Stock
outstanding immediately prior to such consolidation, merger, combination or cther transaction
would represent at-least a majority of the voting power of such resulting entty (without giving
eftect to any differences in the voting rights of the stock or securitiés of the resulting entity to be
received by the holders of the shares of Voting Common Stock and the holders of the Non-
Voting Common Stock), then the holders of shares of Voting Common Stock and the holders of
the Non-Voting Common Stock shall be enzitled 10 receive stock or securitics of the resulting
entity issuable upon such exchange or conversion that differ with respect to voting rights in a
similar manner to which the shares of Voting Comemon Stock differ under these Articles of
Incorporation as provided under this Article [V.

Scction 4.06  Administration. The Corporation, {rom time to time, establish such policies and
procedurcs relating to the general administration of the Common Stock stucmure, including the
1ssuance of stock cerbificates wath respect thereto, as it may deem necessary or adwvisable.

H400012.012.%
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Article V. INITIAL DIRECTORS AND OFFICERS

The initial board of directors of the Corporation shall consist of one member.. This munber may
be increased or decreased from time 1o time i1n aécordance with the Corporation’s Rylaws, but
shall never be less than-one. The name and address of the individual who will serve on the initial
buard of directors is:

KONSTANTIN POUKALOV
1231 DERBY LANE
SARASOTA, FL 34242

Article VI.  DURATION
‘T'he duration of the Corporation shall be perpemal.

Article VII. BRYLAWS

The Board of Dircctors shall have the power to adopt, amend or repeal the Bylaws of the
Corporation. The Bylaws of the Corpuration may also be amended or repealed, ornew Bylaws of
the Corporation may be adopted, by action iaken in actordance with the procedures set forth in
the Bylaws of the Corporation.

Article VITI. INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the Corparation is 403 N. HOWARID
AVENUE, TAMPA, F1. 33606. The name of the initial registered agent of the Corporation at
that officc is LIESER SKAFF ALEXANDER.

Article IX. INCORPORATOR
The name and strcet address of the Corporation’s incorporator is;
KONSTANTIN POUKALOV
1231 DERBY LANE .
- 'SARASOTA, FL 34242 '

Article X. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Corporation shell indemnify, advance expenses, and hold harmiess, to the fullest extent
permitted by the FBCA and other applicable law as it presenily exists or may hereafter be
amendcd, any person (a “Covered Person™) who was or is made or is threatened 10 be made a
putty” or is otherwisc involved in any action, suit, or procecding, whether civil, criminal,
administrative, or investigative, and whether formal or informal (a “Proceeding™), by reason of
the fuct that he or she, or a person for whom he or she is the lcgal representative, is or was a
director or officer of the Corporation or, while a director or officer of the Corporation, is or was
serving at the tequest of the Corporation as a director, officer, employee, or agent of another
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corporation or of a partnership, joint venture, tust, enterprise, or nonprofit entity, including
servicc with respect 16 employee benefit plans, against all liability, damages, and loss suffered
and expcnses (including attorneys' fees) actually and reasonably incurred by such Covered
Person. Any amendment, repeal, or modification of this Article VIII shall not adversely affect
any right or protection hereunder of any person in respect of any act or ornission occurring prior
to the time of such repeal or modification.

Article XI. AMENDMENT OF ARTICLES OF INCORPORATION

The Corporation reserves the right to amend these Articles of Incorporation, and to change or
repeal any provision of these Articles of Incorporation, in the manner prescribed at the time by
statte (provided, however, that any such amendment change, or repeal must first be approved by
thc Board of Direciors), and all rights conferred upon the stockholders in these Articies of
Incorporation are pranted subject to this reservation.

Article XII. EFFECTIVE DATE AND TIME

The effective date and time of these Articles of Incorporation shall be the datc and time that
these Articles of Incorporation zrc filed with Florida Department of State, Division of
Corporations.

Having been named as registered agent to accept service of process for the above stated
corporation at the place designated in these Aricles of Incorporation, I am familiar with and
accept the’ appmn enl as registered agent and agree to act in this capacity.

)
5, 117 [20r9

- _,f"f of.
k?seqﬂ:.red S:f:matx.uefl{ istered Agent Dme
Ll 5}(_4 %6){&"

I submit these Articles of Incorporation and aflirm thal the facts stated herein are true. [ am
aware that the false information submitted in a document to the Florida Department of State
constitutes 8 thrd degree felony as provided for in Section 817,135 of the Florida Statutes.

Qf‘M/ 5//6/£0/57

Reqé‘f'ed ﬁ;ufreﬂ' ncotporator Date
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