+

- =1
' rd)
A

P2 000003326 (

(Requestor's bame)

(Address)

(Address)

(City/StatelZip/Phane #)

[] Pick-up [] wan [] mai

{Business Entity Name)

(Cocument Numbei)

Cenified Coples Certificates of Status

Special Instructions to Filing Oflicer:

Office Use Cnly

BEMDROIN

500352475635

N

SO 11001--015

#4700,

| ¢ 43S 602

221 Wd

RASN 1Y
4
[ L‘I-&I_,

i




Advanced Incorporating Service

1317 éalifornia Street Phone: 850-222-CORP

P.0. Box 20396 Fax: 85Q0-575-2724

Tallahassee, FL 32316 Email: orders@aisincfl.com
Wehsite: www.aisincfl.com

NAME OF ENTITY

Mfd T,

FOR OFFICE LISE ONLY

PICK ONE:
_ CERTIFIED COPY ___/_PHOTOCOPY ____Cus.
FILING: /
_ ¥ CORPORATION LLC LIMITED PARTNERSHIP _ GENERAL PARTNERSHIP
_ FICTITIOUS NAME _ SERVICEMARK/TRADEMARK _ AMENDMENT
__ FOREIGN QUALIFICATION _ JUDGMENT LIEN
OTHER

RETRIEVAL:

____GOOQOD STANDING CERT/C.U.S. __ CERTIFIED COPY _ _ PHOTOCOPY

Of

APOSTILLE/CERTIFICATION REQUEST:

Country

Amount of Dagcuments
DATE ?/;;ZO TIME

7

Notes:




ARTICLES OF INCORPORATION

ARTICLE [1 -
PRINCIPAL OFFICE AND MAILING ADDRESS T

OF -
Novusterra [nc =
- =]
e R < S

ARTICLE I - g L

CORPORATE NAME ) N e

The name of this Corparation shall be Novusterra Inc. '3'0 'E)
o
~

The principal office and mailing address of the Corporation is 7135 Collins Avenue. No. 624.
Miami Beach, Florida 35141.

ARTICLE 1]
NATURE OF BUSINESS AND POWERS

The general nature of the business to be transacted by this Corporation shall be to engage in any
and all lawfui business permitied under the laws of the United States and the State of Florida.

ARTICLE 1V
CAPITAL STOCK

The maximum number of shares of capital stock that this Corporation shall be authorized 10 issue
and have outstanding at any one tme shall be Three Billion (3,000,000,000) at no par vatue per share of
which (1) 2,400,000.000 shares have been designated as Class A Common Stock. at no par value per share.
(2) 200,000,000 shares have been designated as Class B Common Stock, at no par value per share, and (3)
400,000,000 shares of Preferred Stock, par value of at no par vaiue per share.

The Class A Comimon Stock shall be changed to be designated as follows:

1. Designauion and Number of Shares. The Class A Common Stock shall be designated
“Class A Common Stock™ at no par value per share. and the number of shares constituting
the Class A Common Stock shall be 2,400,000.000 shares.

2. Voung Rights. The holders of Class A Common Stock shall be entitled to one vote per
share.

3. Dividends.

Holders of Class A Common Stock shall be entitled 1o dividends as shall be
declared by the Corperation’s Board of Directors from time to time.

The Class B Common Stock shall be changed to be designated as {ollows:

I, Designation and Number of Shares. The Class B Common Stock shall be designated
“Class B Common Stock™ at no par valuc per share, and the number of shares

constituting the Class B Common Stock shall be 200,000,000 shares.

2. VNoting Rights. Each share of Class B Common Stock shall entitle the holder thereof

to 10 votes for cach one vote per share of Class A Common Stock. and with respeci to



(o)

such vote, shall be entitled, notwithsianding any provision hercof, 1o notice of any
stockholders’” meeting in accordance with the bvlaws of this Corporation. and shall be
entitled to vote, together as 2 single class with holders of Class A Common Stock with
respect 1o any question or matter upon which holders of Class A Common Stock have
the right to vote. Class B Common Stock shali also entitle the holders thereof 10 vote
as a separate class as set forth herein and as required by law.

Dividends. Holders of Class B Common Stock shall be entitled to dividends as shall
be declared by the Corporation’s Board of Directors from time to time at the sane raie
per share as the Class A Common Stock.

Conversion Rights. The holders of the Class B Common Stock shall have the
following rights with respect to the conversion of the Class B Common Stock into
shares of Class A Common Stock:

A, Generat, Each share of Class B Common Stock is convertible into onc (1) share
of Class A Common Stock, subject to adjustment as provided hereinafier {the
“Conversion Ratio”) al any time by the holder thereof. Class A Ordinary Shares are
not convertible into Class B Ordinary Shares under any circumstances. The
conversion of Class B Common Shares 1o Class A Common Shares shall be effected
by way of compulsory repurchase by the Company of the relevant Class B Common
Shares and issuance of equal number of new Class A Common Shares by the
Company.

3. Adjustments to Conversion Radio. In the event the Corporation shall (1) make
or 1ssue a dividend or other distribution payable in Class A Common Stock: (1)
subdivide outstanding shares of Class A Common Stock into a larger number of
shares: or (i11) combine outstanding shares of Class A Common Stock into a smaller
number of shares, the Conversion Radio shall be adjusted appropriately by the
Corporation’s Board of Directors.

C.  Captital Reorganjzation or Reclassification. If the Class A Common Stock
issuable upon the conversion of the Class B Common Stock shall be changed into
the same or different number of shares of any class or classes of stock, whether by
capital rcorganization, reclassification or otherwise (other than a subdivision or
combination of shares or stock dividend), then in cach such event, the holder of each
share of Class B Common Stock shall have the right thereafter to convert such share
inte the kind and amount of shares of stock and other securities and property
recelvable upon such capital reorganization, reclassification or other change by
holders of the number of shares of Class A Common Stock inte which such shares
of Class B Comimon Stock might have been converted immediately prior 1o such
capital reorganization, reclassification or other change.

D.  Excreisc of Conversion. To cxercise its conversion privilege, a holder of Class
B Common Stock shall surrender the certificate or certificates representing the shares
being converted to the Corporation at its principal office, and shall give written
notice to the Corporation at that office ihat such holder elects 1o convert such shares.
The centificate or certtficates for shares of Class B Common Stock surrendered for
conversion shall be accompanied by proper assignment thereof 1o the Corporation or
in blank. The date when such written notice is received by the Corporation, together
with the certificate or certificates representing the shares of Class B Common Stock
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being converted. shall be the “Conversion Date.” As promptly as practicable afler
the Conversion Date, the Corporation shall issue and shall detiver to the holder of
the shares of Class B Comman Stock being convened or on its written order, such
certificate or certificates as it may request for the number of whole shares of Class
A Common Stock issuable upon the conversion of such shares of Class B Conunon
Stock in accordance with the provision hereof. Such conversion shall be deemed 10
have been effected immediately prior to the close of business on the conversion Date.
and at such time the rights of the holder as holder of the converted shares of Class 3
Common Stock shall cease, and the person or persons in whose name or names any
centificate or certificates for shares of Class A Common Stock shall be issuable upon
such conversion shall be deemed to have become the holder or holders of record of
the shares of Class A Common Stock represented thereby. The Corporation shadl
pay any laxes payable with respect to the issuance of Class A Common Stock upon
conversion of the Class B Common Stock, other than any taxcs payable with respecet
to income by the holders thereof.

k. Partial Conversion. In the event some, but not all, of the shares of Class B
Common Stock represented by a certificate or centificates surrendered by a holder
are converted, the Corporation shall execute and deliver 10 or on the order of the
holder. at the expense of the Corporation, a new certificate representing the number
of shares of Class B Common Stock which were not converted.

. Consolidation. Merger, Exchange, Ete. In case the Corporation shall enter into
any consohdation, merger, combination, siatutory share cxchange or other
transaction in which the Common Shares are exchanged for or changed into other
swock or securities. money and/or any other property, then in any such case the Class
B Common Stock shall at the same time be similarly exchange or changed inio Class
A common shares of the surviving entity providing the holders of such common
shares with (to the extent possible) the same relative rights and preferences as the
Class B Common Stock.

Sale or Transter of Class B Common Stock. Holders of Class B Common Stock may

sell or transfer any or all of their shares of Class B Common Stock to any party. who
will be subject to the same nights. conditions and obligations as described herein.

Protective Provisions So long as any shares of Class B Commeon Stock are outstanding,

this Corporation shall not without first obtaining the written approval of the holders of
at least a majority of the voting power of the then oustanding shares of such Class B
Common Stock:

A, scll, convey, or otherwise dispose of or encumber all or substanually all of its
property or business or merge into or consolidate with any other corporation {other
than a wholly-owned subsidiary corporation) or effect any transaction or scrics of
rclated transactions in which more than fifty percent (50%) of the voting power of
the Corporation is transferred or disposed;

B.  ahlier or change the rights, preferences or privileges of the Class B Common
Stock:

C. increase or decrease the total number ot authorized shares of Class B Common
Stock;
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D.  authorize or issuc. or obligate itself to issue. any other equity security.
including anv other security convertible into or exercisable for any cquity seeurity

having rights. preferences or privileges over, or being on a parity with or similar to

the Class B Common Stock:
redeem, purchase or othenwvise acquire (or pay into or set aside for a sinking

E.
fund for such purpose) any secunty of this Corporation:

F. amend this Corporation’s Articles of Incorporation or bvlaws: or

G.  change the authorized number of directors of the Corporation.

7. Ligwidation. Upon hiquidation and winding up of the Corporation, the shares of Class
13 Common Stock shall be entitled to receive on a per share basis the amount payable

with respect to the shares of Class A Common Stock as ifits shares of Class B Comimon

Stock were converted into Class A Comimon Stock.

The Preferred Stock shall be changed to be designated as follows:
The Preferred Stock shall be designated as

b, Designation and Number ot Shares.
“Preferred Stock™ at no par value per share, and the number of shares constituting the

i'referred Stock shall be 400,000,000 shares,

Classes and Series. Classes and series of the Preterred Stock may be created and issued
from time to time, with such designations. preferences. conversion rights, cumulative.
relative, participating, optional or other rights. including voung rights, qualifications.
limitations or restrictions thereof as shall be stated and expressed in the resolution or
resolutions providing for the ereation and issuance of such classes or series of Preferred

Stock as adopted by the Board of Directors.

ARTICLE V
TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE Vi
INITIAL OFFICERS AND DIRECTORS

The nunber of dircctors to constitute the Board of Directors shall be such number as fixed by a

resolution adopted by the Board of Directors and initially shall be a maxtmum of seven in number:

The name and address of the inital ofticers and the director is:

: o
.. . . . ]
Indrajith Andrew Weeraratne- Director : 3
o o
SColl ' m £
7135Collins Ave, No. 624 . e/ ig
Miami Beach. FL 33141 = N>
= &7y

ARTICLE Vi
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REGISTERED AGENT AND
REGISTERED OFFICE IN FLORIDA

The Registered Agent and the street address of the initial Registered Office of this Corporation in
the State of Florida shall be:

Indrajith A. Weeraratne
7135 Cotlins Avenue, No. 624
Miami Beach, Florida 33141

ARTICLE VIIL
INCORPORATOR

The name and the address of the Incorporator is:

[ndrajith A. Weeraratne
7135 Collins Avenue. No. 624
Miami Beach, Florida 33141

ARTICLE IX
INDEMNIFICATION

To the fullest extent permitted by the Florida Business Corporation Act. the Corporation shall
indemnify. or advance expenscs Lo, any person made. or threatened to be made. a party to any action, sull
or proceeding by reason of the fact that such person (i) is or was a director of the Corporation: (1) 1s or was
serving at the request of the Corporation as a director of another corporation, provided that such person is
or was at the time a director of the Corporation: or (iv)is or was serving at the request of the Corporation as
an officer of another Corporation, provided that such person 15 or was at the time a director of the
corporation or a director of such other corporation. serving at the request of the Corporation.  Unless
otherwise expressly prohibited by the Florida Business Corporation Act, and except as otherwise provided
in the previous sentence. the Board of Directors of the Corporation shall have the sole and exclusive
discretion, on such teris and conditions as it shall determine. to indemnify. or advance expenses to, any
person made. or threatened to be made. a party 1o any action. suit. or proceeding by reason of the fact such
person 1s or was an officer. employece or agent of the Corporation as an officer. employee or agent of another
corporation, partnership. joint venture, trust or other emerprise. No person falling within the purview of
this paragraph may apply for indemnification or advancement of expenses to any court of competent
jurisdiction.

IN WITNESS WHEREOQF. the Corporation has caused this Articles of Incorporation to be duly
adopted by its Board of Directors on September 21. 2020 and approved by its shurcholders in accordance
with the provisions of Scction 607.0602 of the Florida Business Corporation Act. and to be executed in its
corporate name this September 21,2020

Novusterra Inc.
Bv: /S L Andrew Weerarate

Indrajith A. Weeraratne,
Incorporator/Director




CERTIFICATE DESIGNATING REGISTERED AGENT
AND OFFICE FOR SERVICF. FOR PROCESS

Novusterra Inc. a corporation existing under the laws of the State of Flonda with its principal office and
mailing address at 7135 Collins Avenue, No. 624, Miami Beach. Florida 33141 has named Indrajith A,
Wecraratne, whose address is 71335 Collins Avenue, No. 624, Miami Beach, Flonda 33141 as 115 agent ©

accept service of process within the State of Florida.

ACCEPTANCE:

Having been named to accept service of process tor the above-named Corporation, at the place
designated m this Certificate. | hereby accept the appoimiment as Registered Agent, and agree to comply
with all applicable provisions of law. In addition. I hereby state that | am famihiar with and accept the

dutics and responsibilities as Registered Agent for said Corporation.

IS/ Andrew Weeraratne
[ndrajith A, Weeraraine

7135 Collins Avenue, No. 624
Mianu Beach. Florida 33141




