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ARTICLES OF INCORPORATION
Or
FIFTIHEDIMENSION THERAPEUTICS, INC.

ARTICTE L NAME

Thke name of the Corporation is FIFTH DIMENSTON THERAPEUTICS, INC.

ARTICLIEE T MATLING ADDRESS

The address ot the Corporation”s I)rmcipul office and the maibing address gs v15 Middic
[River Drive, Suite 310, Fort Lauderdale. Florida 33304, The Board of Directors of the Corparation
. Irom ume o ume, change the address of the Corparation

ARTICLE T DURATION AND COMMENCEMENT OF EXISTENCE

The Corporation shall exist perpetually. The existence of the Corporaiion will commence
on the daie of tiling ol these Articles of Tncorparation with the Seeretwry of the Suale,

ARTICELE IV, PURPOSTE

The Corporation 1s organized to engage inanv acuvity or busimess permitied under the laws
of the Uitiied States and Flonda,

ARTICLE V., CAPITAL STOCK

The aggregate number ol shares of ull classes of capital stock which this Corporation shall
have authority o issue is One Billon, Five Hundred One Million 11.308.000.000). consisting of
(@) One Riltion, Five Hundred Million (1.300.000,000) shares of common stock, par value .01
fihe " Common Stock”™ ) and (b) One Million (1,000,000 shares of prelersed stock, par value $ 01 Le
(the “Preferred Stock™) Fighty-iive (83) of the aforesand authorized shares of Preferred Stock
are hereby designated as “Series A Preferred Stock™ with the aights, preferences, quahifications,
hstaiions and restrichons sei forth m Part I ot this Article V.

The designutions. rights, preferences. qualilications, limilattons and restriciions of the
Prefeired Stock, the Commaon Siack and the Series A Preterred Stock are as follows:

A PROVISIONS RELATING TO THE PREFERRED STOCK GENERALLY,

l The Preteried Stock may be issued lom time o tme inonge on inore classes
or sorics. the shares of cach class o series 10 have such designations. rights, preterences.
gualifications, limitations and restrictions as are stated and expressed n these Arteles of
Incorporation and in the resolution or resolunons providing for the issaanc of such class or series
acopted by the Board of Directors are prescribed below
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2. Auwthority is herchy expressly granied 10 and vested o the Board of
Parectars t authorize the issuance of the Preterred Stock from tine to fimse 10 one o more classes
ar series. o determine and take necessany procecdings fully (o ellect the issuanee and redemplion
ol uny such Preferred Stock, and. with respect o each cluss ur series ol Preteried Swock. to s and
state by the resolution or resolutions from time i time adopted providing for the issuance of the
class or series the following,
{a) whether or not the class or series is 0 have voting rights. full or
limited. or 1s W be without voung nghts:

(h the number ol shares o constitule the elass vr series and the
designations of the ¢lass or series.

fc) the preferences and relatve, partcipaiing, opbioral or other special
rrghis, if anv, and the qualitications, Iimitations or restcsinns, (1 any, with respect to any class or
aerIes)

id) whether or not the shares of any class or series shall be redeemable
and 11 redeemahle. the redempuon price or prices, and the tume or times at which the terms and
conditions upon which such shares shall be redeemuble ad the manner ol redemption:

e} whether or not the shares ot a cluss or series shall be subject 1o the
operation of retirement or sinking funds to be applied to the purchase or tedemption of such shares
for reticement. and if such retirement or s;king fund or funds shall Ge established. the annual
amount thereot and the woms and provisions relauve w the opeiation thereot,

{1 the dividend rate, i anyv, whether any such dividends wre pavable in
cash, stock of the Corporation or other property. the conditions upon whizh and the times when-
any such dividends are pavable. the preference 1o or the relation to the payment ot the dividends .
payahle onany other class or series of stack. whether ar not such dividends shall be cumulalive or -
nan-cumelative. and it cumulative, the date or dates rom which such dividends shall accumubate®’

[ ]
[N
gl the preferences. 11 any. and the amounts which the holders of a

class or series shadl be entitted to receive upon the voluntay or involuntary dissolution ol or upon
any distribution oi the assets of the Corporation,

fhy whether or not the shaies ol any class o series shall be convertible
intn, ar exchangesble tor, the shares of any other elass or elasses or of any other series ol the same
or any other class or classes of stock of the Carparanion and the conversion price. ratio or rate at
which such conversion or exchange may be made. with such adjnstments, it any, as shall be stated
and expressed or provided tor i such resolution or resolutions: and

i) such other special nghts and protecuve provisions with respect o
any class or senes as the Board of Directors may deem advisable and in the best mterest ot the
Corporation.
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The shares of cach class or serics of Preferred Stock may vary from the shares of any other
class or sermes in any or all of the foregning respects The Board of Directors may incrzase the
number ol shares of Preferred Stock designated (o any extsung class or scries by a resoluhion
adding 1o such class v series authorized and unissued shares of Preferred Stock net designated Tor
anv other class or series. The Board of Directors may decrease the number of shares of Preferred
Stoek designated [or any class or series by aoresolution. subtracting fron such series unissued
shares of Preterred Stock designated tor such class or senies, and the shares so subtiacied shall
hecome authorized. unissued and undesignated shares of Praferred Stock.

R. PROVISTONS RELATING TO THE COMMON STOCK GENFRALLY

| txcept as otherwise required by law or as may be provided by the
resolutions of the Board of Dhreciors authorizing the izsuance ot any class or series of Preterred
stock, as provided ahove. all ights o vote and all voting power shall he vested exclusively in the
holders of Common Stock.

2 Subject to the rights ol ihe holders of the Preferred Stock, the helders of
Common Stock shall be entitled 10 recerve when. as and 1f declared by the Board of Directors. out
ol funds legally available Tor such purpose, dividends pavable i cash, stock or othenwvise

3 Lipon anv liguidation, dissolution or winding-up of the Corporation.
whether voluniany or involuniary. and ajter the holders of the Preterred Stack shall have beea paid
in full the ameunts to which thev shall be entitled (if any) or a sum suffictent for such pavmentin
full shall have been set aside, the remaining net assets of the Corporation shall be distributed pro
rata o the holders of the Conimon Stock inaccardancye with their respective nghts and mieresis w
the exclusion of the holders ot the Preterred Stock.

C. PROVISIONS RELATING TO THE PREFERRED STOCK AND
COMMON STOCK GENERALLY: T

1 Lxeept as may be provided by the resolutions of the Boand of Ditectors,
authorizing the issuance of anyv class or sevies o Preterred Stock, as pravided ahove, cumulative,
vating by anv shareholder 15 hereby expressly denied. —

1 No sharcholder of this Corporation shall have, by reason ol its holding

shares of any cluss or seres af stock ol the Corporation, any preempuive or preferentiad nghis o
purchase ot subscribe for any other shares of any ¢lass or series of this Corporation now o
herealier authorized and any other cquily seeuritics. or uny nnies. debeatures, warants, bonds, or
ather securities converiible o, nr options or warrants 0 purchase shares of. any class or series.
now or herearter authorized, whether or not the issuance of any such shares, or such netes
debentures. bonds vr other securities. would adversely alteet the dividend or voting nghts ol such
sharcholder.
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D. PROVISIONS RELATING TOVHE SERIES A PREFERRED STOCK
SPECIFICATLY:

The designatuns, rights, preferences. gualifications. limitaunons and restrichions ol the
Series A Preferred Stock are as follows:

L. Designation_and Number, A ¢lass of Preferred Stock designaied as
“Series A Preferred Stock™ 15 hereby established. The number ot shares constizuting such series
shall be cighty-tive i85) shares. Subject to the upproval nights of the holders ot the Series A
Preferred Stack set forth herein, such number of shares mav be mercased or decreased by
resolutiun ol the Bourd of Direciors: provided, iovvever. that no decrease shall reduce the numbe
of shares of Series A Preferred Stock wa less than the numiber of shares then issued and nutstanding

2 Runking [0 fespect of rights o the pavmen: of dividends and the
distribuiion ot assets in the eveni of any liquidation, dissolution or winding-up of rthe Corporation.
the Series A Preferred Stock shall rank (a) senior ta the Common Siock: and (b) junior to anv other

class or series of stock {(including vther serics of Preferred stock} of the Corporation,

3 Dividends  Holders ol Series A Prelerred Stock shall not be entitled 10
receive, clmulative or non-cumulanve dividends o the Series A Preferred Stock. provided.
however that 11 the Hoard of Divectors declares a dividend on Canimon Stock out of funds legally
avatlable theretor, holders of shares of Series A Preterred Siock are entitled to participate in such
dividend in ihe same proportion to which they would be enntles i the shares ot series A Prefeired
Stock were converted into shares of Commeon Stock fan “as converted basis™).

4. Liguidation. e
i} Preference.  In the event of any veluntury  or mvoluniry

liquidation, dissolution or winding up of the Corperation or any Deemed Liquidation Event. ag’
defined in Section 4(b) below (eollectively, o “Liquidation FEvent™). the holders ot Series f}
Preferred Stock shail be entitled 1o receive. peior and in preference to any disiribution of any of
the asscts ol the Corporation (o the halders ofany junior class or serics ol the Corporation’s capital
stock CJumior Stoek”™ L an amount of S1 00 per share of Series A Preterned Stock then held - Afer
the pavment 10 all holders of Series A Preferred Stock of the rfull Liquidaton Amount. the
remaining assets of the Corporation available tor distribuzion 1o 1is stockholders shall be distributed
among the holders of the shares of Series A Preterred Stock and Junior Stock, pro rarer on an “as
converted basis.” determined immediately prior to such Liquidatuon [vent.

(b Consolidation, Merper, Ecc, () Any o consolidaton ar
merger of the Corporation with or inta any other corporation or other entity or person. ar any ather
carporgie reorgamzetion (including o share exchangey. v which the sharcholders ot the
Caorporation immediaiely prior to such consolidation. merger or reorgamzation, da not hold at leagt
@ nugjoriy of the resulting or surviving entity s voting power immediately atier such consohdation,
merger or reorganization (solely m respect of their equuty mterzsts m this Corporation, or i the
sale. lease, iranster, exclusive license or other dispositron ol all o substantially all of the assets or
business of the Corporetion: shall cach also be deemed w be a Liguidation Event. Netwithstending
the foregoing, any transaction described in (i) or (i) above tindividually and colleciively. a
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“Deemed Ligquidation Event™) shall not constitute a Lquidaiion Eveatior a Deemed Liguidation
Event) it upon the request of the Corparation (upon the approval o' a majoriiy of ithe members off
the Bourd ot Directors). the holders of d nrajory of the issued and outstanding shires of Seres A
Preferred Stock consent. mowriting, to such transaction being deeined not 1o be a Ligudation Event
iora Deemed Liqudation Event),

5 Cunversion.

i) Conversion hy the Holder, ach share of Serfes A Preferred
stock shall be convertible in whole arin part. at the aption of the halder thereof. at any time and
froam tinte to Ume and without the payment ol additional consideration by the holder thereoll o
such umber of fully paid and nonassessable shares of Common Stack as is equals one pereent
(1% ol the izsted and outstanding Common Stock at the date of conversion, after giving pro form
crfect on a basis 1o the conversion of all then issued and vuistanding shares of Series A Preterred
Stock.

{h) Mechanics of Conversion.  In order for a holder of Scries A
Preterred Stock w convert shares of Series A Preferred Stock 1o shares of Conunon Stock, such
holder shall surrender the certificate ar centificatzs represenung such shares of Series A Preteried
Stock. ar the office of the tanster agznt tor the Sertes A Preferred Stock (or at the principal oftice
ot the Corporation it the Corporation serves asals own transier agent). together with written notice
thut such holder eleets to convertall or any portion ol the shares of e Series A Preferred Stock
represented by such certificate or certuficates. Such notce shall state such holder™s name ur the
names of the nonunees in which such holder wishes the certificate or cernificates for shares of
Common Stock w be assued. I reguited by the Corporation, certilicates swirendered  for
conversion shall be endorsed or accompaniad by a written instrument or inisiruments of transter.
in lorm satisfactory 1o the Corporation. duly executed by the registered hoelder ot such holder's
attorney duly authorized 1y writing.  The date of receipt of such ceruficates and nouce by the
transfer agent (or by the Corporation il the Corporalion serves as its own transler agent) shall 5
the conversion dale.

() Freactionagl Shares,  No fractional shares of Comman Swock shall
be issued upon conversion of Series A Preferred Stock. Any fractionad shares to which a holder
would otherwise be entitled. shall be rounded up to the nearest whaole share.

{d) Reservation of Shares. The Corporation shall ai all times
when shares of Series A Preferred Stock are outstanding, reserve and keep available out of its
authorized but unissucd stock, Tor the purpose of eflfecung the conversion ol Series A Preferred
Stock. such number of its duly authorized shares of Common Stock as shall from tinke to time be
sutticient (o eftect the corversion ol all outstanding shares al Series A Preferred Stoek mto shares
ot Comunan Stock.

t. Status of Converted Stocls, in the event any shares of Series A Prelerred
Stock shall be converted pursuant 1o Secrion 5 hereof the shares so converted shall no longer be
deemed to be outstanding and all righss with respect to such shares shall immediately cease and
terminate us of the lme of conversion. excepl only the nght ot the helders thereof 1o receive shares
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of Common Stock inexchange therefor and. as applicable, v reecive pavment ol any acerued but
unpaid dividends therean

7. Vuling Rights. Lxcept as otherwise provided in the Corporation’s
Arucles of fncorparation {as amended or supplemented tram time to tinte) or as required by faw,
the holders ol Series A Preferred stock shall be entitled Lo vole, wgether with holders ol Conimon
Stock, on an as converted basis, with respect to any matter or guestion upon which holders of
Common Stock have the rizht 1o vowe, The holders of the Series A Prelerred Stock shall also be
eniitied w vote, separately as a class. on such matters or guestions ss may. under the Corporation’s
Articles of Tncorporation [as amended or supplemented from time 1o time) or otherwise. be
presented to the Series A Preferred Stock Tora vote Tram time o time, with cach such share having
an equivateni vale, and the Series A Preferred Stock shall be entitled o vote together as a single
class with any class or series ot siock of the Corparauon ather than the Common Stock, as may he
issued and vutstanding from tme o tme. as and w the extent which the voling nights and other
terms applicable to such stock shall from thne 1o time so provide

Yo}

8. Protective Pruvisivns. At all umes thae at least Hitly pereent (50
of the shares of Seties A DPreterred Stock originally issued femain issued and outstanding. the
Caorporation shall not, either divectly or i addition toany other vote required by law or the Articles
of incorporation as amended or supplemented trom time 1o tine, without the prior arfirmaiive vote
oy writlen consent of the holders of a majorite of the then outstanding shares ot Sevies A Preterred
Stock:

(a) amend or repeal any provision ol the Corporation s Articles of
Incorporation, or Bylaws, it such amendment i reprad would bave o matetial adverse elfect on
the rights of the holders ot Series A Praferred Stock:

(b) matenally amend or alter the rights, preferences. qualificatons.
Tmitations and restrictions of the Senes A Preferred Stock: .

(c) authorize or issue any new shares of Series A Preterred Stock or any
class or series of stock that ranks (1 on o parity with or semor w the Series A Preferred Stockan
respect of rights 1o the payment of dividends or the distributions of assets 1 the event of any,
liquidation, digsolation ar winding-up of the Corporation; or (1) senior Lo the Seres A Prederred
Stock in respeel of vating rights: or

{d) enter it an o agreement  that would  materally it the
Corporation’s ability to perform its obligations in respect ol the Sertes A Preferred Stock.

9. Converted, Redeemed or Otherwise Acguired Shares,  Anv shares ol
Series A Preferred Stock that e converted into Commion Stock as provided Tor hercunder.
redegmed or otherwise acquired by the Corporatton or any ot its subsidhanes shall be automatieally
and immediatelv cancelled and retired and shudl not be reissued, sold or transivired. Newther the
Carporation nor any of s subsidiaries may exeroise any votng or other rghts granted to the
holders of Series A Preferrad Stock following such redemptinn or acquisitian by the Corporation
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L0, Waiver. The rights. preferences. privileges and other terms of the Series A
Preferred Stock miy be witived as toall shares of Seres A Preferred Stock o any melance (withoul
the necessity ol convening any meeting of sharcholdersy upon the witien agieement or consent.
or the vote at duly called meeting ol shargholders. of a mugoriy of the holders of the Series A
Preferred Stock then outstanding, and such waiver shall thereupon be binding upon all holders of
Sertes A Preferred Stock,

ARTICLE V1. REGISTERED OFFICE AND AGENT 7

The sireet address of the registered office of the Corpotation s 913 Muddle 1ver Dive,
Suite 310, Fort Lauderdude, FTIL 33304 The Corporation’s registered saont at that addiess s Crng

Frank. -
ARTICLE VI SHAREHOLDERS MEETINGS
The Corporation shall hold a special meeting of sharehalders onlv:
AL ot calt of the Board of Directors or persens authorized to do so by the Corporation’s
Bylaws: or
K it the holders of not less than Nt percent (30%) ot all votes entitled o be cast on

any issuc proposed to be considered at the proposed spectal mecting sign, date. and deliver to the
Corporation’s secretary one or more written demands for the meeting describing the purpose or
purposes tor which itis to be held.

ARTICLE VI LINMITATION ON IMRECTOR TIABILITY

A director shall not be personally liable to the Corporation or the helders of shares of capiia)?
stock for monetany damages tor breach of Hiduciary duty as a direcior, exceptial tor any breach ofie
the duty ol Jovalty of such divector W the Corporation or such holders: (B Tor acts oF ommsions”
net in good faith or which involve intentional misconduct or a knowing violaton or law, repunder
Section 607 0831 of the FRCA or (d) for any tranzaction {rom which such direclor derives an
improper personal benefin 1 the FBUA (s hereafter amended to authonze the further o5 broader
elimination or limitation ot the personal Hability ot directors, then the habtlity ol a director ot the
Corporation shall be chminated or Iimited to the fullest extent pormitted by the FRCAL as so
amended. No repead o modilication of this Article N1 shall wdversely alTect any right ol or
protection afforded w a ditector of the Corporation existing immediately pnor w such repzal o
mogdieiiion

ARTICLE IX, INDEMINIFICATION

The Corporauon shall indemmiy, to the fullest extent permitted by law. as now or hereafter
in etfect, the Incorporator, and any ofticer or director at the Corperation. Without hmiting the
generaiity of the Torzgoing. the Bylaws may provide for indemnification ot the officers, directors,
cmployees and agents on such terms and conditions as the Board of Direciors may from time 19
ume deem appropriate o7 advisable,
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ARTICLE XN, BOARD OF DIRECTORS

The Cerporation shall have ne less than one {17 or more than fifteen (13) Diaectors, The
number of Directars mav be altered from tme o time on accordance with the Corporation’s
Bylaws,

ARTICLE XTI BYLAWS

The power 1o adopl aller, amend or repeal the Bylaws shall be vested in the Bowrd of
Ditectars and the shareholders, excepr that the Board of Directois may not amiend or repeal any
byluw adopled by the sharcholders i the sharcholders specifically provide that the byl 15 oot
subject o amendment or repeal by the Directors,

ARTICLE XL AMENDMENTS

The Corporation reserves the right to amend, alter. change. or repeal any provisianin these
Articles ol Incorporation in the manner preseribed by awand all rights conterred on sharcholders
are subject o this reservation.

I R N L R S A R R RS L L R RS AR AR R R RS AR R L R

Having been named as regisiered agent 1o aceept service of process jor the ahove siaied
corportion al the place designated in tins certificate, Dam familicr switly and ueeept the
appotlmeni as r'cgi.\‘le.'r‘ed ageht anel dgree fo act in this CaprcHy.

Dated: December 8, 2012 fxf Crany Frank
Cratg Frank. Registered Agent €0

[ submir this document and affivn: that the gaces stated herein are e, [ am aware tha
the faise information submitted in a docunteni 1o the Depariment of State constintes a third
degree fefony as provided for in s.817.133. 1.5,

Dated: December 8. 2022 /s Crale 'rank -
Crang Frank, Ingorporator
915 Middie River Drive, Suite 316
Fort Lauderdale, Florida 33304
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