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ARTICLES OF INCORPORATIO™ S - ‘3
OF TALL,‘HAQ SEE " ;, AT
ALKRAY, INC. ) FLOR),

The Artieles of Incorporation of Alkray, Inc. (the “Corporation™), are hereby sct forth under the
Florida Business Corporation Act (“RCBA™) as follows:

ARTICLE I. NAME

The name of the Corporation is ALKRAY, INC,

ARTICLE JI. MATLING ADDRESS

The address of the Corporation’s principal office and the mailing address is 925 Arthur
QGodfrey Road, Svite 205, Miami Beach, FL 33140, The Board of Directors of the Corporation may,
fron: time to time, change the address of the Corporation.

ARTICLE HI._DURATION AND COMMENCEMENT OF EXISTENCE

The Corporation shall exist perpetually. The existence of the Corporation will commence on the
date of filing of these Articles of Incorporation with the Secretary of the State.

ARTICLE IV, PURPOSE

The Corporation is organized to engage in any activity or business permitted under the laws of
the United States and Florida.

ARTICLE V. CAPITAL STOCK

The aggregate number of shares of all classes of capital stock which this Corporation shall have
authority to issue is fifly-five million (55,000,000), consisting of (a) sixty million (50,000,000) shares
of common stock, par value $.01 (the "Common Stock™); and (b) five million (5,000,000) shares of
preferred stock, par value $.01 (the "Preferred Stock").

The designations preferences, qualifications, limitations, rights and restrictions of the Preferred
Stock and the Common Stock are as follows:

A, PROVISIONS RELATING TO THE PREFERRED STOCK:

i, The Preferred Stock may be issued from time to time in one or more classes or
series, the shares of each class or series to have such designations, preferences, qualifications,
limitations, rights and restrictions as are stated and expressed in these Articles of Incorporation and in
the resulution or resolutions providing for the issuance of such class or series adopted by the Board of
Directors are prescribed below.

2. Authority is hereby expressly granted to and vested in the Board of Directors to
authorize the issuance of the Preferred Stock from time to time in one or more classes or seriss, to
determine and take necessary proceedings fully to effect the issuance ard redemption of any such
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Preferred Stock, and, with respect 1o each class or series of Preferred Stock, to fix and state by the
resolution or resolutions from time to time adopted providing for the issuance of the class or series the
following;

(a)  whether or not the class or series is to have voting rights, full or limited,
or is to be without voting rights, i

{b) the number of shares to constitute the class or serics and the designations
of the ¢lass or series;

(¢)  the preferences and relative, participating, optional or other special rights,
if any, and the qualifications, limitations or restrictions, if any, with respect to any class or series;

(d)  whether or not the shares of any class or series shall be redeemable and if’
redeemable, the redemption price or prices, and the time or times at which the terms and conditions upon
which such shares shall be redeemable and the manner of redemption;

(e) whether or not the shares of a class or series shall be subject to the
operation of retirement or sinking funds to be applied to the purchase or redemption of such shares for
retirement, and if such retirement or sinking fund or funds shall be established, the annual amount thereof
and the terms and provisions relative to the operation thereof;

(B the dividend rate, if any, whether any such dividends are payable in cash,
stock of the Corporation or other property, the conditions upon which and the times when any such
dividends are payable, the preference to or the relation to the payment of the dividends payable on any
other class or series of stock, whether or not such dividends shall be cumulative or non-cumulative, and
if cumulative, the date or dates from which such dividends shall accumulate;

(8}  the preferences, if any, and the amounts which the holders of any class or
series shall be entitled to receive upon the voluntary or involuntary dissolution of or upon any distribution
of the assets of the Corporation;

(h}  whether or not the shares of any class or series shall be convertible into,
or exchangeable for, the shares of any other class or classes or of any other series of the same or any
other class or classes of stock of the Corporation and the conversion price, ratio or rate at which such
conversion or exchange may be made, with such adjustinents, if any, as shall be stated and expressed or
provided for in such resolution or resolutions; and

(1) such other special rights and protective provisions with respect to any class
or series as the Board of Directors may deem advisable and in the Lest interest of the Corporation.

The shares of each class or series of Preferred Stook may vary from the shares of any other class
or series in any or all of the foregoing respects. The Board of Directors may increase the number of
shares of Preferred Stack designated for any existing class or series by a resofution adding to such class
or series authorized and unissued shares of Preferred Stock not designated for any other ¢lass or series.
The Board of Directors may decrease the number of shares of Preferred Stock designated for any class
or series by a resolution, subtracting from such series unissued shares of Preferred Stock designated for
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such class or serics, and the shares so subtracted shail become authorized, unissued and undesignated
shares of Preferred Stock.

B. PROVISIONS RELATED TO THE COMMON STOCK:

1. Except as otherwise required by law or as may be provided by the resolutions of
the Board of Directors authori izing the issuance of any class or series of Preferred Stock, as provided
above, all rights to vote and all voting power shall be vested exclusively in the holders of Common

Stock.

2, Subject to the rights of the holders of the Preferred Stock, the holders of Common
Stock shall be entitled to receive when, as and il declared by the Board of Directors, out of funds legally
available for such purpose, dividends payable in cash, stock or otherwise.

3. Upen any liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, and after the holders of the Preferred Stock shall have been paid in full the
amounts to which they shall be entitled (if any) or a sum sufficient for such payment in full shall have
been set aside, the remaining net assets of the Corporation shall be distributed pro rata to the holders of
the Common Stock in accordance with thelr respective rights and interests to the exctusion of the holders

of the Preferred Stock.
C. GENERAL PROVISIONS:

L. Except as may be provided by the resolutions of the Board of Directors
authorizing the issuance of any class or series of Preferred Stock, as provided above, cumulative voting
by any shareholder is hereby expressly denied.

2. No shareholder of this Cotporation shall have, by reason of its holding shares of.
- any class or series of stock of the Corporation. any preemptive or preferential rights to purchasc or
| . ‘ ; ) ; ized
| subscribe for any other shates of any class or series of this Corporation now or hereafter authorized and
‘ any other equity securities, or any notes, debentures, warrants, bonds, or other securities convertible into,
| or options or warrants to purchase shares of, any class ot series, now or hereafter authorized, whether or
not the issuance of any such shares, or such notes, debentures, bonds or other securities. would adversely
affect the dividend or voting rights of such sharcholder.

ARTICLE VI. REGISTERED OFFICE AND AGENT

The street address of the registered office of the Corporation is 100 Almeria Avenue, Suite 340
Coral Gables, Florida 33134. The Corporation's registered agent at that address is GBBPL Registered

Agents, LLC.

Il

ARTICLE VII. INCORPORATQR

The name and street address of the Incorporator is Dale S. Bergman, Esq., 100 Almeria Avenue,
Suite 340, Coral Gables, Florida 33134,
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ARTICLE VII. SHAREHOLDERS MEETINGS

The Corporation shall hold a special meeting of shareholders only:

A. on call of the Board of Directors or persons authorized to do so by the Corporation's
Bylaws; or

B. if the holders of not less than fifty percent (50%) of all votes entitled to be cast on any
issue proposed to be considered at the proposed special meeting sign, date, and deliver to the
Corporation's secretary one or more written demands for the meeting describing the purpose or purposes
for which it is to be held.

ARTICLE IX, LIMITATION ON DIRECTOR LIABILITY

A director shall not be personally Iiable to the Corporation or the holders of shares of capital
stock for monetary damages for breach of fiduciary duty as a director, except (a) for any breach of the
duty of loyalty of such director to the Corporation or such holders; (b) for acts or omissions not in good
faith or which involve intentional misconduet or a knowing violation or law; (¢) under Section 607.0831
of the FBCA; or (d) for any transaction from which such director derives an improper personal benefit,
If the FBCA is hereafter amended to authorize the further or broader elimination or limitation of the
personal Jiability of directors, then the liability of a director of the Corporation shall be eliminated or
limited to the fullest extent permitted by the FBCA, as so amended. No repeal or modification of this
Article IX shall adversely affect any right of or protection afforded to a director of the Corporation
existing immediately prior to such repeal or modification,

ARTICLE X. INDEMNIFICATION

The Corporation shall indemnify, to the fullest extent permitted by law, as now or hereafter in
effect, the Incorporatot, and any officer or director of the Corporation, Without limiting the generality
of the foregoing, the Bylaws may provide for indemnification of the officers, directors, employees and
agents on such terms and conditions as the Board of Directors may from time to time deem appropriate
or advisable,

ARTICLE XI. BOARD OF DIRECTORS

‘The Corporation shall have no less (han one (1}, no more than fifteen (15) Directors. The number
of Directors may be aliered from time to time on accordance with the Corporation’s Bylaws,

ARTICLE X11. BYLAWS

The power to adopt, alter, amend or repeal the Bylaws shall be vested in the Board of Directors
and the shareholders, except that the Board of Directors may not amend or repeal any bylaw adopted by
the shareholders if the shareholders specifically provide that the bylaw is not subject to amendment or
repeal by the Directors.
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ARTICLE XIfI, AMENDMENTS

The Corporation reserves the right to amend, alter, change, or repeal any provision in these

Artigles of Incorporation in the manner prescribed by law, and all rights conferred on shareholders are
subject to this reservation,

IN WITNESS WHEREOF, the undersigned Inéorporalor for the purpose of forming a
corporation under the Jaws of the State of Florida, has executed these Articles of Incorporation as of the

22" day of May, 2017, EE ] M

Dale 8. Bergman, Incorporator

* kb ok W

ACCEPTANCE OF REGISTERED AGENT

The undersigned agrees to act as registered agenti for Alkray, Inc., to accept service of process at
the place designated in these Articles of Incorporation, and to comply with the provisions of Chapter
607, Florlda Statutes, and acknowledges that the undersigned is familiar with, and accepts, the
obligations of such position on this 22™ day of May, 2017.

GBBPL REGISTERED AGENTS, LLC

o i) N

“Dale 8. Ber%ﬁn?Authorized Representative
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