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The corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware does hereby certify:

FIRST: That at a meeting of the Board of Directors of Purely Prepared Brands Inc.,
resolutions were duly adopted setting forth a proposed amendment of the Certificate of
Incorporation of said corporation, declating said amendment to be advisable and calling a
meeting of the stockholders of said corporation for consideration thereof. The resolution
setting forth the proposed amendment is as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended by

changing the Section thereof numbered “Section 4” so that, as amended, said Section shall

be read as follows:
Section 4. Capital Stock.

(a) Authorized Shares. The total number of shares of all classes of capital stock
which the Corporation shall have authority to issue is Six Hundred Fifty
Million (650,000,000) shares, consisting of: (i) Five Hundred Million
(500,000,000) shares of voting common stock, par value of $0.0001 per share
(the “Veoting Commen Stock™), (ii) One Hundred Million (100,000,000) shares
of non-voting common stock (the “Non-Voting Common Stock™), par value of
$0.0001 per share, and (iii) Fifty Million (50,000,000) shares of preferred
stock, par value of $0.0001 per share (the “Preferred Stock”). The Voting
Common Steck and the Non-Voting Common Stock shall be referred together
as the “Common Stock.” Upen the filing and effectiveness of this Certificate
of Incorporation (the “Effective Date™), each One (1) share of the Common
Stock issued and outstanding immediately prior to the Effective Date shall
automatically be changed and reclassified, without further action, into One (1)
fully paid and non-assessable share of the Voting Common Stock of the
Corporation.

(b) Powers and Rights of Commen Stock.

(i)  Preemptive Right. No sharcholders of the Corporation holding Common
Stock shall have any preemptive or other right to subscribe for any
additional unissued or treasury shares of stock or for other securities of
any class, or for rights, watrants or options to purchase stock, or for
scrip, or for securities of any kind convertible into stock or carrying
stock purchase warrants or privileges unless so authorized by the
Corporation.

(i) Voting Rights and Powers.

(A) Voting Common Stock. Except as otherwise required by the
DGCL, each holder of Voting Common Stock shall have one (1) vote
in respect of each share held by him, her, or it of record on the books
of the Corporation for the election of directors and on all matters
submitted to a vote of stockholders of the Corporation.
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(B) Non-Voting Common Steck. Except as otherwise required by
the DGCL, shares of Non-Voting Common Stock shall have no voting
power and the holders thereof, as such, shall not be entitled to vote on
any matter that is submitted to a vote or for the consent of the
stockholders of the Corporation.

(iif) Dividends and Distributions.

()

(A) Cash Dividends. Subject to the rights of holders of Preferred
Stock, holders of Common Stock shall be entitled to receive such eash
dividends as may be declared thereon by the Board from time to time
Qu‘t_1 of assets of funds of the Corporation legally available therefore;
an

(B)  Other Dividends and Distributions. The Board may issue shares
of the Common Stock in the form of a distribution or distributions
pursuant to a stock dividend or split-up of the shares of the Common
Stock.

Other Rights. Except as otherwise required by the DGCL and as may
otherwise be provided in this Ceitificate of Incorporation, each share of the
Common Stock shall have identical powers, preferences and rights,
including rights in liquidation.

Classes of Preferred Stock. The powers, preferences, rights, qualifications,

limitations and restrictions pertaining to the Preferred Stock, or any series thereof,
shall be such as may be fixed, from fime to time, by the Board in its sole
discretion, authority to do so being hereby expressly vested in the Board. The
authority of the Board with respect to each such series of Preferred Stock will
include, without limiting the generality of the foregoing, the determination of any
or all of the following:

@
(i)
(iii)

(iv)

™)

(vi)

The number of shares of any series and the designation to distinguish the
shares of such series from the shares of all other series;

the voting powers, if any, of the shares of such series and whether such
voting powers. are full or limited;

the redemption provisions, if any, applicable to such series, including
the redemption price orprices to. be paid;

whether dividends, if any, will be cumulative or nencumulative, the
dividend rate or rates of such series and the dates and preferences of
dividends on such series;

the rights of such series upon the voluntary or involuntary dissolution of,
or upon any distribufion of the assets of, the Corporation;

the provisions, if any, pursuant to which the shares of such series are
convertible into, or exchangeable for, shares of any other class or
classes or of any other series of the same or any other class or classes
of stock, or any other security, of the Corporation or any other
corporation or other entity, and the rates or other determinants of
conversion or exchange applicable thereto;
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(vii) the right, if any, to subseribe for or to purchase any securities of the
Cerporation or any other corporation or other entity;

(vill) the provisions, if any, of a sinking fund applicable to such series; and

(ix) any other relative, participating, optional or other powers, preferences
or rights, and any qualifications, limitations or restrictions thereof, of
such series.

(d) Issuance of the Common Stock and the Preferred Stock. The Board may from
time to time authorize by resolution the issuance of any or all shares of the
Common Stock and the Preferred Stock herein authorized in accordance with
the terms and conditions set forth in this Certificate of Incorporation for such
puzposes, in such amounts, to such persons, corporations, or entities, for such
consideration and in the case of the Preferred Stock, in one or more series, all
as the Board in its discretion may determine and without any vote or other
action by the stockholders, except as otherwise required by law. The Board,
from time to time, also may autherize, by resolution, options, warrants and
other rights convertible into Common or Preferred stock (collectively
“securities”). The securities must be issued for such consideration, including
cash, property, or services, as the Board may deem appropriate, subject to the
requirement that the value of such consideration be no less than the par value
of the shares issued. Any shares issued for which the consideration so fixed
has been paid or delivered shall be fully paid stock and the holder of such
shares shall not be liable for any further call or assessment or any other
payment thereon, provided that the agtual value of such consideration is not
less that the par valye of the shares so issued. The Board may issue shares of
the Commoni Stock in the form of a distribution er distributions pursuant to a
stock dividend o split- up of the shares of the Common Stock only to the then
holders of the outstanding shares of the Common Stock.

(e) Cumulative Voting. Except as otherwise required by applicable law, there
shall be no cumulative voting on ariy matter brought to a vote of stockholders
of the Corporation. '

(f) One Class. Except as otherwise required by the DGCL, this Certificate of
Incorporation, or any designation for a class of Preferred Stock (which may
provide that an alternate vote is required), (i) all shares of capital stock of the
Corporation shall vote together as one class on all matters submitted to a vote
of the sharcholders of the Corporation; and (ii) the affirmative vote of a
majority of the voting power of ll outstanding shares of voting stock entitled
to vote in connection with the applicable matter shall be required for approval
of such matter.



() Section 242(b)(2) Election. For the avoidance of doubt, the intent of Section
4(1) is, and the operation of Section 4(f) shall be, that, without limitation, (i)
the number of authorized shares of Common Stock, may be increased or
decreased (but not below the number of shares thereof then outstanding) by
the affirmative vote of the holders of a majority of the stock of the
Corporation entitled to vote irrespective of Section 242(b)(2) of the DGCL,
with no vote of any holders of a particular class of stock, voting as a separate
class, being required; and (i) unless otherwise set forth in a certificate of
designations for the applicable class of Preferred Stock, the number of
authorized shares of any class of Preferred Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by
the affirmative vote of the holders of a majority of the stock of the
Corporation entitled to vote irrespective of Section 242(b)(2) of the DGCL,
with no vote of any holders of a particular class of stock, voting as a separate
class, being required. '

SECOND:; That thereafter, pursuant to resolution of its Board of Directors, a special
meeting of the stockholders of said corporation was duly called and held upon notice in
accordance with Section 222 of the General Corporation Law of the State of Delaware at
which meeting the necessary number of shares as required by statute were voted in favor of
the amendment.

THIRD: That said amendment was duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware.

IN,, WIT\ _iﬁ WHEREOF, said corporation has caused this certificate to be signed on
Ol S, 2023, |

By:

N

lame: Eddic Fomiech
Title: Chief Executive Officer



