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A STOCK CORPORATION

The undersigned Incorporator, desiring to form a corporation under pufSuant-to the
General Corporation Law of the State of Delaware, hereby certifies as follows:

1. Fhe name of the Corporation is HEALTHY CHOICE WELLNESS CORE,

2, The Registered Office of the corporation in the State of Delaware is located at

614 NORTH DUPONT HIGHWAY, SUITE210 . (street),

“in‘the City of DOVER ___,Countyof KENT

Zip Codel®90! . The name of the Reg'istéred Agent at such-address upon
whom process agamst this. corporauon may bé served is CORP1, INC.

3. The purpose of the corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of Delaware.

4, The total amount of stock this corporation is authotized t6 issue is 600,000,000
shares of capital stock, consisting of (a) 40,000,000 shares of Preferred Stock, par value
$0.001 per share, and (b) 560,000,000 shares of Common Stock, par value $0.001 per
share,

5.  The name and mailing address of the incorporator are as follows:
‘Name CHRISTOPHER A, SANTI
Mailing Addess_3800 NORTH 28TH WAY, UNIT #1
HOLLYWOOD, FLORIDA Zip Codg 33020

\

" Incorporator

By:

Name; CHRISTOPHER A, SANTI
Print or Type
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_ _ OF:
HEALTHY CEOICE WELLNESS CORP,

Healthy Choice Wellness. Corp., a corporation organized and existing under the faws of the State
of Delaware (the “Corporation™), DOES HEREBY CERTIFY A8 FOLLOWS:.

1. The name of the Corporation is “Healthy Choice Wellness Corp.” The original
certificate of incorporation was filed with the Secretary of State of the State of Delaware on
September 26, 2022 (the “Original Certificate”).

2, This Amended and Restated Certificate of Incorporation (the “Amended and
Restated Certificate”), which both restates and amends the provisions of the Original Certificate,
was duly adopted in accordance with Sections 228, 242 and 245 of the General Corporation Law
of the State of Delaware, as amended from time to-time (the “DGCL").

3. This Amerided and Restated Certificate shall become effective on the date of filing -
(the “Effective Date™) with the Secretary of State of Delaware.

4. Certain capitalized terms used in this Amended and Restated Certificate are defined-
where appropriate herein.

5, The text of the Oripinal Certificate is hereby restated and amended in its entirety to
read-as follows:
ARTICLE I
The name of the corporation is Healthy Choice Wellniess Corp. (the “Comporation”).
ARTICLE II
The address of the Corporation’s registered officé in the State of Delaware is 614 N. Dupont High-

way, Suite 210, in the City of Dover, County of Kent, State of Delawate, {9801, and the name of the
Corporation’s regstered agent at such-address is Corpl, Inc.

ARTICLE IV

The purpose of the Corporation is to-engage in any lawful act or activity for which cotporatmns
may be organized under the General Corporation Law of the State of Delaware (the “DGCL”) 88
it now exists or may hereafier be amended and supplemented.

ARTICLEV

The total number of shares of capital stock that the Corporation shall have authority fo issue is
600,000,000 shares; consisting of: 600, 000,000 shares of common stock; having a par value of
$0. 001 per shate, including (i) 500,000,000 shares: of Class A common stock (the “Class A
Common Stock™) and (i) 60,000, 000 shares of Class B common stock (the *Class B Common
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Stock”, and together with the Class A Commen Stock, the “Cominon Stock™); and (3if) 40,000,000
shares of preferréd stock, having a par value of $0. 001 per share (the “Preferred Stock”).

At the Effective Time, each share of coramon stock; $0.0001 par value, of the Corporation issued:
and outstanding immediately prior to the Effective Time will for all purposes be reclassified as,.
and deemed to be, one issued and outstanding, fully paid and non-assessable share of Class A.
‘Common Stock, without any action requ:red on the part of the Corporation orthe holders thereof.
Any stock certificate that, immediately prior to the Effective Time, represented shares of common
stock of the Corporation held by a holder of the common stock will, from and afier the Effective
Tiine, sutomatically and without the necessity of presenting the same for exchange, represent the
same pumber of shares of Class A. Common Stock. All newly: issued shares of Class A. Common.
Stock of the Corporation shall be fully paid and non-assessable ghares of Class: A Common Stock.

ARTICLE VI

The designations and the powers, priviléges and rights, and the. quahﬁcanons, limitations ot
restrictions thereof in respect of each class of capital stock of the Corporation are as follows:

A, COMMON STOCK

1. General. The voting, dividend, liguidation and other rights and powers of the
Comanon Stock are subject to and qualified by the rights, powers and preferences of any geries of

Preferred Stock as may be designated by the Board of Directors of the Corporation (the “Board of

Diregtors™) and outstanding from time fo time. Except as otherwise expressly provided in this
Amended and Restated Certificate or required by applicable Jaw, shares of Class A Comemnon Stock
and Class B Common Stock shall have the same rights and powers, share ratably and be identical
in alf respects as to all matters.

2, Voting, ‘Bxcept as othérwise provided herein or expressly required by law, each.
‘holder of Class A Commeon Stock and each:bholder of Class B Comnon Stock will vote together

asa single class and not as separate series or classes, and shall be entitled to vote on each matter
submitted o a vote of stockholders and shall be entitled to one (1) vote for ¢ach share of Common
Stock held of record by such holder as of the record date for determining stockholders exititled to
vote on'such matier. Exrcept as otherwise required by law, holders of Common Stock, as such,

-shall not be entitled to vote on any-amendment to this Certificate of Incotporation. (including any”

Certificate of Designation (as defined below)) that relates solely to the rights, powers, preferences
(or the qualifications, limitations or restrictions thereof) or other terms of one or more outstanding.
series of Preferred Stock if the holders of such affected series are entiiled, either separately or
together with the holders of one or more other such series, to vote thereon pursuant to this
Certificate of Icorporation {including any Certificate of Designation) or pursuant to the DGCL.

Subject to the rights of any holders of any outstanding series of Preferred Stock, the number of
authorized shares of Class A.Common Stock, Class B Common Stock or the Preferred Stock may
be increased or decreased (but not below the number of shates of the Class A Commion Stock, the:
Class B Common Stock or the Preferred Stock, as the case may be, then outstanding) by the
affirmative vote-of the holders of a majority of the stock of the Corporation entitled to vote,

irrespective-of the provisions of Section 242(b)(2) of the DGCL.
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Except as otherwise required in this Certificate of Incorporation orbyapphcable law, if any holders
of Preferred Stock are entitled to vote together with the holders of Commoti Stock, such holders
of Preferred Stock shall vote together with the holders of Common Stock as-a single class.

3. Dividends. Subjectto applicable law and the rights and preferences of any holders-
of any outstanding series of Preferred Stock, the holders of Common Stock, as-such, shall bé
entitled to the payment of dividends on the Common Stock when, as and if dectared by the Board
of Directors in accordance with applicable Taw.

4. Liguidation. Subject to the rights and preferences of any holders of any shares of
any outstanding series of Preféerted Stock, in the event of any liquidation, diesolution or winding
up of the Corporation, whether volusitary or invohmtary, the funds and assets of the Corporatton
that may be legally distributed to the Corporation’s stockholders shall be distributed among the
holders.of the then outstanding Common Stock pro rata in accordance with the nutnber of shares
of Common Stock held by each such holder.

5. Merger, Consolidation. Tender or Exchange Offer. All shares of Common Stock
shall, as among each other, have the same rights and privileges and rank equally, share ratably and
‘be idefntical in all respects as to all matters, Without Hiniting the generahty of the foregoing, (1)
in the event of a merger; consolidation or other business combination requiring the approval of the
holders of the Corporation’s. capital stock entitled to vote thereon. (whether or not the Cotporation
is the surviving entity), the holders of Common Stock shall receive the same form of consideration,
if any, and at least the same amount of consideration, if any, on a per share basis, and (2) in the
event of (a} any tender or ¢xchange offer o acquire any shares of Common-Stock by any third
party pursuant to an agreement to which the Corporation is a party or (b):any tender or exchange
offer by the Corporation to acquire any shares of Common Stock; pursuant to the terms of the
applicable tender or exchange offer, the holders of Common Stock shall be entitled to receive the
same form of consideration, if any, and at least the same amount of consideration, if any, on a per
share basis.

6.  Transfer Rights, Subject to applicable law and the transfer restrictions on the Class
B Common Stock set forth in Art]cle_ V1I of the bylaws of the Corporation (as such bylaws may

be amended from time to tite, the “Bylaws”), shares of Common Stock and the rights. and
obligations associated therewith shall be fully transferable 1o any transferee.

7. Class B Common Stock, Each share of Class B Common Stock will astomatically
convert intc one fully paid and: nonassessable share of Class A Common Stock on the date that is
90 days after the date of the Spin Off. Upon any conversion of Class B Common Stock to Class
A Comirion Stock in accordance with this Amended and Restated Certificate; all rights of the
holdet of Class B Commot: Stock shall cease and the person or persons in whose panes or names
the certificate or certificates sepresenting the shares of Class A Common Stock are to be issued
shall be treated for all purposes as having become the record holder or holders of such shares of
Class A Common Stock. The Corporation will at all times reserve. and keep available out of its
authorized but unissued shares:of Class-A. Common Stock, solely for the purpose of effecting the
conversion of the shares of the Class B Cominon Stock, such number of its shares of Class A
Comton Sfock as shall from tiine to time be sufficient to effect the conversion of all cutstanding
shares of Class B Common Stock; and if at any time the number of authiorized but unissued shares
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of Class A Commen Stock will not be sufficient to effect the conversion of all then-outstanding
shares of Class B Common Stock, the Corporation will take such corporate action as may be

necessary to-increase its authorized but unissued shares of Class A Common Stock to such number-

of shares-as will be sufficient for-such purpose. Any share or shares of Class B Common Stock
acquired by the Corporation by reason of redémption, purchase, conversion or otherwise may be

reissued; 2nd all such shares shall be included in the shares that the'Corporation: shull be-authorized:

to isstie. Tn addition to the forégoing, the Board of Directors shiall be permitted to ¢onvert all or

any portion of the ontstandmg Class B Commion Stock (pro rata as near as reasonably practical for

gach beneficial owner as of a date determined by the Board of Directors and rounded down to the
nearest whole share) for any reason, including in connection with anyrcgulatory or stock exchange
listing requirement. “Spin Off” shall mean the distribution of all of the common stock of the.

Common Stock owned by Healthier Choices Management Corp. (“"HCMG”) to the HCMC
stockholders.

B.  PREFERRED STOCK

Sharés of Preferred Stock may be issued from time fo time in one or more series, each of such.
Beries to have such terms as stated or expressed herein and in the resolution or resolutions providing:
for the creation and issvance of such series adopted by the Board of Directors as hereinafier.

provided.

Authority is hereby expressly- granted to the Board of Directots from time to time to issue the
Preferred Stock in one or more series, and in connection with the creation of any such series, by
‘adopting a resolution or resolutions providing for the issuance of the shares thereof and by filing
g certificate of designation. relating thereto in accordance with the DGCL-(a “Certificate of

Designation™), to determine and fix the number of shares of such series and such voting powers,.

full or linited, or ho voting powers, and such designations, preferences and relative participating,
optional or other special rights, and quatifications, limitations or restrictions thereof, including
without limitation thereof, dividend rights, conversion rights, tedemption privileges and
liquidation preferences, and to increase or decrease (butnot below the nurber of shares of such
series then outstanding) the number of shares of any series as shall be stated and expressed insuch
resolutions, all to the fullest extent now or hereafter permitted by the DGCL. Without Iimiting the
generality of the foregoing, the resolution or resolutions prowdmg for the creation and issuance of
any series of Preferred Stock may provide that such series shall be superior or rank equally or be
Jjunijor:to any other series of Preferred Stock to the extent permitted by law: and this Certificate of
Incorporation (mcludmg any Certificate of Designation). Except as otherwise: required by law,
holders of any series of Preferred Stock shall be entitled only to such voting righits, if any, as shall
expressly be grantéd thereto by this Certificate of Incorporation (including any Certificate of
Designation).

The number of authorized shares of Preferred Stock may be increased or decreased (but not below
the number of shares thereof then outstanding) by the affirmative vote of the holdets of a majority
of the stock of the Corporation entitled to vote, irrgspective of the provisions-of Section 242(b)(2)
of the DGCL.

ARTICEE VII
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For the management of the business and for the conduct of the affairs of the Corporation it is.

further provided that:

A:  Subject to the rights of holders of any series of Preferred Stock toelect directors, the Board,

6f Directors shall be divided: into three classes, as nearly equal in number as possible; and

designated Class I, Class Il and Class TH, The Board of Directors‘is duthorized to assign members.
¢f the Board of Directors already in office to Class I, Class 11 or Class 1. Subject to the rights of’

holders of any series of Preferred Stock to elect directors, each director shall serve for a term

ending on the date of the third annual meeting of stockholders following the anaual meeting of

stockholders at which such director was elected; provided that each director initially assigned to
Class T shall serve for a term expiring at the Corporation’s first annual meeting of stockholders

‘held after the effectiveness of this Certificate of Tricorporation; each director initially assigned to
‘Class I shall serve for aterm expiring at the Corporation’s second anmal meeting of stockholders

held after the effectiveness ofthis Certificate of Incotporation; and each director initially assigned
to Class TIT shall serve for a-terra expiring at the Corporation’s third annual meeting of stockholders.
held after the. effecnveness of this Certificate of Incorporation; prov:ded furthey, that the term of

.each director shall continue until the election and qualification of his or her suecessor and be
subject to his or her earlier death, disqualification, resignation or temoval.

B. Except as otherwise expressly provided by the DGCL or this Certificate of Incorporation,

ihe business and affairs of the Corporation shall be managed by or under the direction of the Board
of Directors. The number of directors that shall constitute the whole Board of Ditectors shall bé

fixed exclusively by one or more resolutions adopted from time to time by the Board of Directors.

in accordance with the Bylaws.

C. Subject to the special rights of the holders of one or-sidre outstanding series of Preferred
Stock to elect directors, the Board of Directors or any individual director may be remioved from
office at any time, but-only for canse, and only by the affirmative vote of the holders of at least a.
majority of the voting power of all ofthe then outstanding shares of voting stock ofthe Corporation
entitled 10 vote at an election of directors.

D. Subject to the special rights of the holders of one or mere outstanding serics of Preferred
Stock to elect directors, except as otherwise provided by law, any vacancies on the Board of
Directoss resulting from death, resignation, disqualification, retirement; removal or other canses
and any newly created directorships resulting from any increase in the number of directors shall
be filled exclusively by the affirmative vote of a majority of the directors then in office, even
though less than a gunoram, or by a sole remammg director (other than any directors elected by the
separate vote of one or more ountstanding series of Preferred Stock), and shall not be filled by the
stockholders. Any director appointed.in accordance with the preceding sentence . shall hold office
until the expiration of the term or until his or ber earlier death, resignation, retirement,
disqualification, or removal.

E. Whenever the holders of any one or more series of Preferied Stock issued by the
Corporation shall have the right, voting separately as a series or separately as a class with one or
imore such other series, 10 ¢lect directors at an annual or special meeting of stockholders, the
glection, térm of office, removal and other features of such directorships shall be governed by the

terms of this Certificate of Incorporation (including any Certificate of Designation).
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Notwithstapding anything to the contrary in his Asticle VI, the number of directors that may be
elected by the holders of any such series of Preferred Stock shall be in addition to the number fixed

‘pursuant to paragraph B of this Article VI, and the total number of directors constituting the whole

Board of Directors shall be automatically adjusted accardmgly Except as otherwise provided in
the Certificate of Designation(s) in réspect of one or more seri¢s of Preferred Stock, whenever the

‘holders of any series of Preferrad Stock having such right to elect additional directors are divested

of such right pursuant to the provisions of such Certificate of Degignation(s), the terms of office

‘ofall such additional directors elected by the holders of such series of Preferred Stock, or elected

to fill any vacancies resulting from the death, resignation, disqualification or removal of such

additional directors, shall forthwith terminate (in which case each such director thereupon shall
cease to be qualified as, and shall cease 0 be, a director) and the total authorized number of

directors of the Corporation shall automatically be reduced accordingly,

F. Tn furfbierince and not in limitation of the powets conferred by statute, the Board of
Diréctors is expiessly authorized to adopt, amend orrepeal the Bylaws, subject to the power of the

stackholders of the Corporation entitled to vote with respect thereto to adopt, amend oriepeal the
Bylaws, The stockholders of the Corporation shall also have the power to adopt, amend or repeal
the Bylaws; provided; that in addition to any vote of the holders of any class or seties of stock of
the Corporation required by applicable law or by this Certificate of Incorporation (including any
Certificate of Designation in respect of one or more series of Preferred Stock) or the Bylaws of the
Corporation, the adoption, amendment or rcpeal of ‘the Bylaws of the Corporation by the

stockholders of the Corporation shall require the affipmative vote of the holders of at least
two-thirds (66 and 2/3%)! of the voting power of all of the then outstanding shares of voting stock:
of the Corporation entitled io vote generzally in an election of directors.

G. The directors of the Corporation need niot be elected by written ballot unless the Bylaws 50
provide,

ARTICLE VIH

A,  Subject to the rights, if any, of the holders of any outstanding series of the Preferred Stock,

and to the requirements of applicable law, special meetings of stockholders of the Corporation may
be called only by the Chairmsn of the Board of Directors, Chief Executive Officer. of the
Corporation, or the Board of Directors pursaant to atesolution adopted by amajority of the Board
of the Directors, and, éxcept to the extent otherwise provided in the Bylaws, the ability of any
other person or persons, including the stockholders; to call a special meeting is hereby specifically
denied, ‘Notwithstanding the foregoing, any action requl.red or permitied o be taken by the holders
of any series of Preferred Stock, voting separately as a seties o separately as a class with one or
more other such series, imay be taken without a meeting, without prior totice and without z vote,
to the extent expressly so provided by the apphcablc Certificate of Designation relsting to such
series of Preferred Stock, ifa consent or consents. in writing, settmg forth the action so taken; shall
be signed by the holders of outstanding shares of the relevant series of Preferred Stock having not
less than the minimom pumber-of votes that would be necessary to authorize or take such action

1 To-dispuss.
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at a meeting at which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation in accordance with the applicable provisions of the DGCL.

B.  :Subject to the special rights of the holders of ohe-or more series of Preferred Stock, and to
the requirements of applicable law, special meetings of the stockholders of the Corporation may
be called for any purpose or purposes, at asy time only by or at the direction of the Board of
Directors, the Chairperson of the Board of Directors or the Chief Executive Officer, in each case,
in accordance with the Bylaws, arid shall not be called by any other person or persons. Any such
special meeting so called may be postponed, rescheduled or cancelled by the Board of Directors
orother peison calling the meeting,

C. Advance notice of stockholder nominations for the election of directors and of other
business proposed to be broeght by stockholders before any meeting of the stockholdets of the
Corporation shall be given in the manner prowdecl in fhe Bylaws. Any business transacted at any
special meeting of stockholders shall be limited to matiers relating to the purpose or purposes
identified in.the notice of meeting.

ARTICLEIX

No director of the Cotporation shall have any personal liability to the Corporation or its
stockholders for monetary damages for any breach of fiduciary duty as 2 director, except to the
extent such exetaption from lability or limitation thereof is not petmitted under the DGCL ag the
same exists.or hereafier may be amended. Any amendment, repeal or modification of this Article
VI, or the adoption of any provision of the Certificate of Incorporation of the- Corporation
inconsistent with this Article VIlI, shall not adversely affect any nght or protection of a director
of the Cotporation with respect to any act or omission occurting prior to such amendment, repeal,
modification or adoption. If the DGCL is amended after. approval by the stockholders of this
Article VIII to authorize corporate action firther eliminating or limiting the personal: Tiability of
disectors, then the liability of a director of the Corporation shall be eliminated ot limited to the
fallest extent permitted by the DGCYL as so-amended.

ARTICLEX

A, The Ccrporatlun hereby expressly elects not to be governed by Section 203 of the DGCL,
and instead the provisions of Article DX(B)- (D) below shall apply, for so long as the Corporation’s
‘Cominon Stock is registered under Section 12(b) or 12(g) of the Exchange Act of 1934, as
amended (the “Exchange Act”),

B. The Corporation shall not engage in any busihess combination with any imterested
stockholder (as defined below) for a period of ‘three (3) vears following the tifne: that such
stockholder became an interested stockholder, uniess:

(1)  priorto such time, the Board of Directors approved either the business combination
ot the fransaction that resulied in the stockholder becoming an interested
stockholder;

{2)  upon consummation of the transaction that resulied in the stockhbolder becoming an
interested stockhiolder, the interested stockholder owned at least eighty five percent

7
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(3)

(85%) of ihe voting stock (as defined below) of the Corporation outstanding at the

time the transaction commenced, excluding for purposes-of determining the voting.
stock outstanding (but not the outstanding voting stock owned by the interested.
stockholder) those shares owned by (¥) persons who are directors and also officers
and () employee stock plans in which employee participants donot have the tight
to determine confidentially whether shares held subject to the plan will be tendered

in‘a tender or exchange offer; or

at or subsequent to such time, the busitsss contbination is approved by the Board

of Directors and anthorized at-an annual or special meeting of stockholders, and not
by written consetit, by the affirmative vote of at'least sixty six and two-thirds
percent (66 and 273 %) of the outstanding voting stock of the Corporation which is
not owned by the interested stockholder.

(,  Therestrictions contained in the foregoing Article IX(B) shall not apply ift

@

2)
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& stockholder becomes an interested stockholder inadvertently and (i) as soon as

practicable divests itself of ownership of sufficient shares so that the stockholder
ceases to be an interested stockholder and (i) would not, at any tine, within the
threesyear penod immediately prior to the business combination between the
Corporation and such stockholder, have been an interested stockholder but for the
inadvertent acquisition of’ ownership; or

‘the business combination is propesed prior to the consutnimation or abandonment

of and subsequent to the earlier ¢f the public announcement or the notice required

‘hereunder of a proposed transaction which (i) constitutes one of the transactions

described in the second sentence of this. Article IX(C)(2), (if) is with or by a person
who cither was not an interested stockholder during the previous three (3) years or

‘who became an nterested stockholder with the approval of the Board of Directors

and (iii) is approved by a majonty of the directors thien in office (but not less than
one) who were directors prior to any person becoming an interested stockholder

-during the previous thres (3) years or were recommended for election or.elected to

succeed such direciors by a majority of siach directors. The proposed fransactions
referred to in the preceding sentence are limited to (x) amerger or consolidation of
thie Corporation (except for a merger in respect of which, pursnant to Section 2510
of the DGCL, no vote of the stockholders of the Corporation is required), (y) a sale,
lease, exchange, morigage, whether ds part of a dissolution or otherwise, of assets
of the Corporation or of any direct or indirect majority-owned subsidiary of the
Cotporation (other than to any direct of indirect wholly owned subsidiary or to the
Corporation) having an aggregate market value equal to fifty percent (50%).or more
of either that aggregate market value of all the assets of the Corporation determined
on-a consolidated basis or the aggregate market value of all the outstanding stock
of the Corporation or (z). aproposed tender or exchange offer for fifty percent (50%)
or more of the outstanding voting stock of the Corporation. The Corporation shall
give not less than twenty (20) days’ notjice to all interested stockholders prior to the
consummation of any of the transactions described in clause (x) or (y) of the second
sentence of this Article IX(C)2).




D, Fot purposes of this Article IX, references to:-

(1) “affiliate” means a person that directly, or mdn‘ectly through one or more
intérimediaries, controls, or is controlled by, or is under common control witk,
another person

(Z)  “associate,” when used 10 indicate a relationship with any person, means: (i) any
' .corporanon partnership, unincorporated association or other entity of which such
person is a director, officer or pariner or is, directly or indirecily, the owner of
twenty p_er_c:nt (20%). or more of the voting power thereof; (i} any trust or other
estate in which such person has at least a twenty percent {20%) beneficial interest
‘oras to which such person serves ag frustee or ina similar fiduciary capacity; and
(i) any relative or spouse of suck person, ot any relative of such spouse, who has
the same residence-asgich person.

) "‘business_ combination,” when used in reference to the Corporsfion and any
interested stockholder of the Corporation, means:

a. any merger ot consolidation of the Corporation or any direct or-indirect
majority-owned subsidiary of the Corpotation (a) with the interested
stockholdet, or (b) with any other corporation, parinershlp, unincorporated
association or other entity if the merger or consolidation is caused by the
interested stockholder -and as. a result of such mierger or consoclidation
subsection (B) of this Articie TX is not applicable to the surviving entity;

b. any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in
one transaction or a seties of transaciions), except proportionately as. a
stockholder of the Corporation, to. or with the interested stockholder,
whether as part of a dissolution or otherwise, of assets of the Corporation
of of any direct or indirect majority-owned subsidiary of the Corporation
which assets have an aggregate market value equal to ten percent (10%) or
more of either the aggregate marketvalue of all the assets of the Corporation
determined on a consolidated basis or the aggregate market value.of all the
ouistanding stock of the Corporation;

<. any transaction whickh résults in the issuance or transfer by the Corporation.
or by any direct or indiréct majority-owned subsidiary. of the Corporation
of any stock of the Corperation or-of such subgidiary to the interested
stockholder, except: (i) pursuant to the exercise, exchange ot conversion of
securities exercisable for, exchangeabie for or convertible into stock of the
Corporation ot any such subsidiaty which securities were outstanding prior
to the titne that the interssted stockholder became such; (ii) pursuant to a
erger under Section 251(g) of the DGCL; (jii) pursuant to a dividend or
distribution paid or made, or the exercise, exchange or conversion of
secutities exercisable for, exchangeable for or convertible into stock of the
Corporation orany such subsidiary which security is distributed, proxata to
all holders of a'class or series of stock of the Corporation subsequent to the
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time the interested stockholder became such; (iv) pursuant to an exchange
offer by the Corporation fo purchase stock made on the same ferms to-all
holders of said stock; or (v) any issuance or transfei of stock by the
Corporation; provided, however, that in no case under items (iii) through
(%) of this subsection shall there be an. increase in the interested
stockholder’s proportionate share of the stock of any class or series of the
Corporation or of the voting stock of the Corporation- (except as a result of
immaterial changes due to fractional share adjustments);

d.  anytransaction involving the Corporation or any direct or indirect majority-
owtied subsidiary of the Corporation which has the effect, directly or
-mdlrectly, of increasing the proportionate share of the stock of any class or.
series, or securities converiible into the stock of any class or series, of the-
Corporation. or of any such subsidiary which is owned by the interested
stockholder, except as a result of immaterial changes due to fractional share
adjustments or-as a result of ‘any purchase or redemption of any shares of
stock not caused, directly or inditectly, by the interested stockholder; or

e. any receipt by the interested stockholder of the benefit, directly or indirectly
{(except proportionately as a stockholder of the Corporation), of any loans;
advances, guarantees, pledges, or other financial benefits (other than those
expressly permitted in subsections (a} through (d) aboys): ‘provided by or
through the Corporation or amy direct or indirect majority-owned.
subsidiary.

“control,” including the terms “controlling,” “controlled by” and “under common
contrpl with,” means the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of a person, wheiber through.
theownership of voting stock, by contract, or otherwise, A person'who isthe owner
of twenty percent (20%) or more of the outstanding voting stock of 2 corporation,
parinetship, umncozporate’d association of other entity shall be presutned to have
control of such entity, in the absénce of proof by a preponderance of the evidence
1o the confrary. Notwithstanding the fore gom g, a presumption of control shall not
apply where such person holds voting stock, in good faith and not for the puspose
of circumventing this subsection (D) of Article IX, as ‘an agent, bank; broker;

‘nominee, custodian. or trustes for one or more owners who donot individiially or

as a group have control of such entity,

“intergsted stockholder” means any person (other than the Corporation or any divect:
or indirect majority-ovwned subsidiary of the Corporation) that (i) is the owner of
fifteen percent {15%)or mote of the putstanding voting stock of the Corporation,
or (ii) is an affiliate or associate of the Corporation and was the owner of fifteen-

.percent (15%) or more of the outstanding voting stock of the- Corporatlon at any.

time within the three year penodimmedlaiely priorto thedate on which it is sought
0 be determined whether such petson is an interested stockholder; and the affiliates
and associates of such person; but “interested stockholder” shall not include (2) any
Stockholder Party, any Stockholder Party Direct Transferee, any Stockholder Party
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State of Delawaie
Secretary of State
Divison of  Corperativas

Delivered 12:09 PYF62/132024
ETED. 12109 B\L 0113001 SECOND AMENDED AND RESTATED

SR 20240477846 - FlleNumber 7049138 CERTIFICATE OF INCORPORATION

OF
HEALTHY CHOICE WELLNESS CORP,

Healthy Choice Wellness Corp., a corporation organized and existing under the Taws of the State
of Delaware (the “Corporation”), DOES HEREBY CERTIFY AS FOLLOWS:

1. The name of the Corporation is “Healthy Choice: Wellness Corp:” The original
certificate of incorporation was filed with theé Secretary of State of the State of Delaware on
September 26, 2022 (the “Original Certificate”). The Original Certificate was -amended and
testated on September 8, 2023 pursuant to the Amended and Rastated Certificate of Incorporation
(the “Existing Certificate™).

2, This Second. Amended and Restated Certificate -of Incorporation (the “Second
Amended and Restated Certificate”), which both restates and amends the provisions of the
Exciting Certificate, was duly adopted in accordance with Sections 228, 242 and 245 of the
General Corporation Law. of the State of Delawate, as amended from time to time (the “DGCL”).

3. This Secorid Amended and Restated Certificate shall become effective on the date
of filing (the “Effective Date’ ") with the Secretary of State. of Delaware.

4. Certain capitalized terms used in this Second Amended and Restated Certificate are
defined where appropriate herein,

5. The fext of the Existing Certificate is hereby restated and amended in its enfirety to
read as follows: '

ARTICLE
The name of the corporation is Healthy Choice Wellness Corp. (the “Corpotation™.
ARTICLE IF

The address of the. Corporation’s registered office in the State of Delaware is 614 N. Dupont
Highway, Suite 210, in the City of Dover, County of Kent, State of Delaware, 19901, .and the name-
of the Corporation’s registered agent at such address is Corpl,Tac.

ARTICLE I
The putpose of the Corporation is to engage in any lawful act of activity for which corporations
may be organized under the General Corporation Law of the State of Delaware (the “DGCL”) as
it now exists or may hereafier be amended and supplemented.

ARTICLE IV

The total number of shares: of capital stock that the Corporation shall have authority to issue is

600,000,000-shares, consisting of: 1 569,000,000 shares of common stock, having a par value of
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$0 001 per. share, including (a) 500,000,000 shares of Class A cofnmon stock (the “Class A
Common Stock™) and (b) 60,000,000 shares of Class B common stock. (the “Class B Common
Stock™, and together with the Class A Common Stock, the “Common Stock™); and (2) 40,000,000
shares of preferred stock, having a par value 0of$0,001 per share (the “Préferred Stock™), including
13,250 shares of the-authorized preferred stock which has been designated “Series A Convertible
Preferred Stock.™

At the Effective Time; each share of common stock of the Corporation issued.and outstanding
timmediately prior to the Effective Time will for all putposes bereclassified as,.and deemed to be,
one issued and outstanding, fully paid and non-assessable share of Class A Common Stock _
without any action required on the part of the Corporation or the holders thereof. Any’ stock
certificate that, immediately prior to the Effective Time, represented shares of common stock of
the Corporation held by a holder of the common stock will, from and after the Effective Time,
automatically and without the necessity of presenting the same for exchange, represent-the same
number of shares-of Class A Common Stock. All newly issued shares of Class' A Common Stock.
of the Corporation shall be fully paid and non-assessable shares of Class A Common Stock.

ARTICLEV

The designations and the powers, -privileges and rights, and the qualifications, limitations or
restrictions thereof in respect of each class of capital stock of the Corporation are as follows:

A, COMMON STOCK

1. General. The voting, dividend, liquidation and other rights and powers of the
Common Stock are subject to and qualified by the rights, powers-and preferences of any series of
Preferred Stock as may be designated by the Board of Directors of the Corporation (the “Board of
Directors™) and outstanding from time to time, Except as othérwise expressly provided: in thig
Second Amended and Restated Certificate or required by applicable law, shares of Class A
Common Stock and Class B Common Stock shall have the same rights and powers, share ratably
and be identical in all respects as to all matters. h

2. Voting, Except as otherwise provided herein or expressly required by law, each
holder of Class A Common Stock and each holder of Class B Common Stock will vote together

as.a single class anid not as separate series of classes, and shall be entitled to vote on each matter
submitied fo a vote of stockholders and shall be entifled to one (1) vote for each share of Common
Stock held of record by such holder as of the record date for determining stockholders entitled fo
vote on such matter. Except as othérwise requiréd by law, holders of Common Stock; as such,
shall not be entitled to vote on any amendment o this Certificate of Incorporation (including any
Certificate of Designation (as defined below)) that relates solely to the rights, powers, preferences.
{or the quahﬁcations Inmitations or restrictions thereof) or other terims of one or more cutstanding
serics of Preferred Stock if the holders of such affécted series are entitled, either separately or
together with the holders of one or more other such series, to vote thereon pursuant to this
Certificate of Incorporation (inchuding any Certificate of Designation) or pursuant to the DGCL:

Subject to the rights of any. holders of any outstanding series of Preferred Stock, the nutnber of
authorized shares of Class A Common Stock, Class B Commen Stock-or the Preferred Stock may
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be increased or decreased (but not below thenumber of shares of the Class A Common Stock, the

Class B Common Stock or the Preferred Stock, as the case may be; then outstanding) by the
affirmative vote of the holdeérs of a majority of the stock of the Corporation entitled to vote,
irrespective of the provisions of Section 242(b)(2) of the DGCL.

‘Except as otherwise required in this Certificate of Incorporation or by applicable law, if any holders

of Preferred Stock are entitled to vote together with the holders of Common Stock, such holders
of Preferred Stock shall vote together with the holders of Common Stock as a single class.

3. Dividends. Subject to applicable law and the rights and preferences of any holders

of any outstanding series of Preferred Stock; the holders of Common Stock, as such. shall be
entitled to the payment of dividends on the Common Stock when, as and if declared by the Board
of Directors in accordance with applicable law.

4, Lngm dation. Subject to the rights and preferences of any holders of any shares of
any outstanding series of Preferred Stock, in‘the event of any liquidation, dissolution or winding

up of the Corporation, whether voluntary or mvoluntary, the funds and assets of the Corporation
that may be legally distributed to the Corporation’s stockholders shall be distributed among the.

holders of the then outstanding Common Stock pro rata in accordance with the number of shares
of Common Stock held by each such holder,

5. ‘Merger, Consolidation, Tender or Exchange Offer. All shares of Common Stock
shall, as among each other, have the same rights and privileges and rank equally, share ratably and

‘be identical in all respects as to all matters. Without limiting the. generahty of the foregoing, (1)

in the event of a merger, consolidation or other business combination requiring the approval of the
holders of the Corporation’s capital stock entifled to vote thereon (whether or not the Corporation
is the surviving entity), the holders of Common Stock shall receive the same form of consideration,
ifany, and at least the same amount of consideration, if any, on a per share basis, and (2) in the

event of (a) any tender or exchange offer to acquire any shares of Common Stock by any third
party pursuant to an agreement to which the Corpotation is a party ot {b) any tender-or exchange
offer by the Corporation to acquire any shares of Common Stock, pursuant-to the terms of the
applicable tender or exchange offer, the holders of Common Stock shall be entitled to receive the

satne form of congideration, if any, and at least the same amount of consideration, if any, on a per
share basis.

6. Transfer Rights, ‘Subject to.applicable law and the transfer restrictions on the Class
B Common Stock set forth in Article VII of the bylaws of the Corporation (as such bylaws riay
be amended from time to time, the “Bylaws’™), shares of Common Stock and the rights and
obligations associated therewith shall be fully transferable to any transferee:

7. Class B Common Stock. Rach share of Class B Commeon Stock will automatically
convert into one-fully paid and nenassessable share of Class. A Common Stock on the date that is
90 days after the date of the Spin Off, Upon any conversion of Class B Common Stock to Class
A Common Stock in accordance with this Second Amended and Restated Certificate, all rights of
the holder of Class B Cominon Stock shall cease and the pefson or persons in whose names of
nafiies the certificate or certificates representing the shares of Class A Comumon Stock are to be
issued shall be treated for all purposes as having become the record tiolder or holders of such
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shares of Class A Common Stock. The Corporation will at all times reserve and keep available

out of its authorized but unissyed shares of Class A Common Stock, solely for the purpose of

effecting the conversion of the shares of the Class B Common Stock, such number of its shares of
Class A Common Stock as shall from time to time be sufficient to effect the conversion of all

‘outstanding sharés of Class B Common Stock; and if at any time the number of authorized but
unissued shares of Class A Common Stock ‘will not be sufficient to effect the conversion of all

then-cutstanding shares of Class B Common Stock, the Corporation will take such corporate action

s may be necéssary to increase its authorized but unissued shares of Class’ A Commen Stock to

such number of shares as will be sufficient for such parpose. Any share or shares of Class B

‘Commoti Stock acquired by the Corporation by reason of redemption, purchase, conversion or

otherwise may be reissued, and all such shares shall be included in the shares that the Corporation
shall be authorized to issue. In addition to the foregoing, the Board of Directors shall be permitted
to convert all or any portion of the outstanding Class B Commeon Stock (pro rata as.near as
reasonably practical for each beneficial owner as of a date determined by the Board of Directors
and rounded down to the nearest whole share) for any reason, including in connection with any
regulatory or stock exchange listing requirement. “Spin Off” shall mean the distribution of il of

the Common Stock owned by Healthier Choices Management Corp. (“HCMC”) to the HCMC

stockholders.

B.  PREFERRED STOCK

Shares of Preferred Stock may be issued from time to time in one or more series, gdch of such

_series to have such terms as stated orexpressed hereinand in the resoletior oryesolutions providing

for the creation and issuance of such series adopted by the Board of Directors as hereinafter
_pmvid_ed.

Authority is hereby. expressly granted to the Board of Directors from time fo time to issue the

Preferred Stock in one or more series, and i connection with: the creation of any such seriés, by

adopting a resolution or. resolutions prowdmg for the issuance of the shares thereof and by filing,

-a certificate of designation relahng thereto in accordance with the DGCL (a “Certificate of

Desxgnatlon”) to determine and fix the number of shares of such series and such voting powers,

full or limited; or no voting powers,-and such designations, preferences. and relative: participating,
optional or other special rights, and qualifications, Hmitations or festrictions theréof, including
without limitation thereof, dividend rights, conversion rights, redemption privileges and
liquidation preferences, and to increase or decrease (but not below the number of shares of such
series then outstanding) the number of shares of any series as shall be stated anid expressed in such
resolutions, all to the fullest extent now or hereafter permitted by the DGCL. Without limiting the
generality of the foregoing, the resolution of resolutions provxdmg for the creation and issuance of
any series of Preferred Stock may provide that such series shall be superior or rank equally of be
junior to any other-series of Preferred Stock to the extent permitted by law and this Certificate of
Icorporation (including any Certificate of Designation). Except as otherwise required by law,
holders of any series of Preferred Stock shall be entitled only to such veting rights, if any, as shall
expressly ‘be- granted thereto by this Certificate of Incorporation (including any Certificate of
Designation),

The number of authorized shares of Preferred Stock may be increased or decreased (but not below
the number of shares théreof then outstanding) by the affirmative vote of the holders.of a majority

4
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of the stock of the Corporation entitled to-vote, irrespective of the provisions of Section 24-2(13)(2)
of the DGCL.,

ARTICLE VI

For the management of the business and for the conduct of the affairs of the Corporation it is

further provided that:

A Subje_ct-.to_-ﬂae- rights ofholders ofany series of Preferred Stock to elect directors, the Board
of Directors shall be divided into- three classes, as nearly equal in number as poss:ble, and

‘designated Class I, Class 11 and Class II1. The Board of Directors is anthotized to assign members
of the Board of Directors already in office to Class I, Class I or Class HI. Subject tothe rights of
‘holders. of any series of Preferred Stock to elect directors, ¢ach director shall serve for a term

endmg on the date of the third annual meeting of stockholders following the annual meeting of
stockholders at which such-director was ¢lected; provided that each director initially assigned to
Class 1 shall serve for a term expiring at the Corporanon s first annual meeting of stockholders
held after the effectiveness of this Certificate of Incorporation; each director initially assigned to
Class 1 shall serve for a term expiring at the Cofporation’s second annual meeting of stockholders
held after the effectiveness of this Certificate of Incorporanon and each director initially assigned

to Class HI shall serve for aterm expiring at the Corporation’s third annual meeting of stockholders
held after the effectiveness of this Certificate of Incorporation; provided further, that the term of
each director shall continue until the election and qualification of his or her successor and be
subject to his or her earlier death, disqualification, resignation or removal.

B. Except as otherwise expressly provided by the DGCL or this Certificate of Incorporation,
the business and affairs of the Corporation shall be managed by or under the direction of the Board
of Ditectors; The numbér of directors that shall constitute the whole Board of Directors shall be
fixed exclusively by one or more- resolutions adopted from time to time by the Board of Directors
in gecordance with the Bylaws,

C. Subject to the special rights of the holders of one or more outstanding series of Preferred
Stock to elect. directors, the Board of Directors or any individual director may be removid. from
office at any time, but only for cause, and only by the affirmative vote of the holders of at least a
majority of the voting powerof all of the then outstanding shares of voting stock of the Corporatmn
entitled to vote at an election of directors.

D. Subject fo the special rights of the'holders of one or more outstanding series of Preferred
Stock to elect directors, except as otherwise provided by law, any vacancies on the Board of
Directors resulting from death, resignation,. disqualification, retirement, removal or other causes
and any newly created directorships resulting from any increase in the number of directors shall
be filled exclusively by the affirmative vote of a majority of the directors then in office, even
though less than a quorum, or by a sole rémaining director (other than any directors elécted by the
separate vote of one or more outstanding series of Preferred Stock), and shall not be filled by the
stockholders. Any director appointed in accordance with the preceding sentence shall hold office
until the expiration of the term or until his or her earlier death, resignation, retiremnent,
disqualification, or removal,
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E.. Whenever the holders of any one or more series of Preferred Stock issued by the
Corporation shall have the right, voting separately as a seties or separately as & class with one or
more-such other series, to elect directors 4t an aiinual or special meeting of stockholders, the
election, term of office, removal and other features. of such directorships shall be governed by the
terms of this Certificate of Incorporation. (including anv Certificate of Designation).
Notwithstanding anything to the contrary in this Article VI, the number of directors that may be
elected by theholders of any such series of Preferred Stock shall bein addition to the number fixed
pursuant to paragfaph B of this Article VI, and the total number of diréctors constituting the whole
Board of Directors shall be automatically adjusted accordmgiy Except as otherwise provided in
the Certificate of Designation(s) in respect of one or miore series of Preferred Stock, whenever the.
holders of any series of Preferred Stock having such right to elect additional directors are divested
of such right pursuant to the provisions of such Certificate of Designation(s), the terms of office
of all such additional directors elected by the holders of such series of Preferted Stock, or elected
to fill any vacancies resulting from the death, resignation, disqualification or removal of such
additional directors, shall forthwith terminate (in which ease each such director-thereupon shall
cease to be qualified as, and shall cease to be, a director) and the total authorized mumber of
directors of the Corporation shall automatically be reduced accordingly.

F.  In furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to adopt, amend or repeal the Bylaws, subject to the power of the
stockholders of the Corporation entitled to vote with respect thereto to adopt, amend or repeal the

Bylaws. The stockholders of the Corporation shall also have the power to adopt, amend or repeal

the Bylaws; provided, that in addition to any vote of the holders of any class or series of stock of
the Corporation required by applicable law or by this Certificate of Incorporation (mcludmg any
Certificate of Designation in respect of one or more series of Preferred Stock) or the Bylaws of the
Corporation, the adoption, amendment or repeal of the Bylaws of the Corporation by the

stockholders of the Corporation shall require the affirmative vote of the holders of at least

two-thirds (66 and 2/3%) of the voting power of all of the then outstanding shares of voting stock
of the Cox_*po_raﬁon entitled to vote generally in an election of directors.

Q. The ditectors of the Corporation need not be ¢lected by written ballot unless the Bylaws so.
provide,

ARTICLE VII

A, Subject 1o the rights, if any, of the holders of any- outstanding seties of the Preferred Stock,

-and to the requiremerits of applicable Iaw, special meetings of stockholders of the Corporation may

be. called only by the Chairman of the Board of Directors; Chief Executive. Officer of the

Corporation, or the Board of Directors pursuant te a resolution adopted by a majority of the Board

of the Directoss, and, except to the extent otherwise provided in the Bylaws, the ability of any

other person or persons, including the stockholders, to call a special mieeting is hereby specifically

denied. Nohv1thstandmg the foregoing, any action reqmred or permitted to be taken by the holders

of any series of Preferred Stock, voting separately as a series or separately as a class with one or

tnore other such series, may be taken without a meeting, without prior notice and without a vote,
fo the extent expressly so provided by the apphcable Certificate of Designation relating to such
series of Preferred Stock, if a consent or consents in writing, setting forth the action so taken, shall
be signed by the- holders of outstandmg shares of the relevant series of Preferred Stock hav_mg not
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Jess than the minimum numbet of votes that would be necessary to authorize or take such action
at a meeting at which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corperation in accordance with the applicable provisions- of the DGCL.

B.  Subjectto the special rights of the holders of one or more series of Preferred Stock, and to
the requirements of applicable law; special meetings of the stockholders of the Corporation may
be called for any purpose or purposes, at any time only by or at the direction of the Board of
Directors, the Chairperson of the Board of Directors or the Chief Executive Officer, in each case.
in accordance with the Bylaws, and shall not be called by any other person of persons. -Any such
special meeting so called may be postponed, rescheduled or cancelled by the Beard of Directors
or other person calling the meeting.

C. Advance notice -of stockholder nominations for the election of directors and of other
‘business proposed to be brought by stockholders before any meeting of the stockholders of the
Corporation shall be given in the manner provided in the Bylaws. Any business transacted at any
special meeting of stockholders shall be limited to matters relating to the purpose or purpeses
identified in the notice of meeting.

ARTICLE VI

No director of the Corporation shall have any personal Hability to the Corporation or its
stockhiolders for monetary damages for any breach of fiduciary duty as a director, except to the
extent such exemption from liability or limitation thereof is not permitted under the DGCL as the
same exists or hereafter may be amended. Any amendment, repeal or modification of this Article
VHI, or the adoption of any provision of thie Ceriificate of Incorporation of the Corporation
inconsistent with this Article VIII, shall not adversely affect any right or protection of a director
of the Corporation with respect to any act or omission occurring prior to such amendment, repeal,
medification or adoption. If the DGCL. is amended afier approval by the stockholders of this
Article VIII o authorize corporate action further elminating or limiting the personal liability of
divectors, then the liability of a director of the Corporation shall be eliminated of limited to the
fullest extent permiitied by the DGCL as so amended.

ARTICLE IX

A, The Corporation hereby expressly elects not to be governed by Sectioti 203 of the DGCL,
and instead the provxsmm of Article IX(B)«(D) below shall apply, for so long as the Corporation’s
Common Stock is registered under Section 12(b) or 12(g) of the Exchange Act of 1934, as
amended (the “Exchange Act”).

B.  The Corporation shall not engage in any business combination with any interested
stockholder (as defined below) for a period of three (3) years following the time that such
stockholder became an interested stockholder, unless:

(1)  ptior to such time, the Board of Directots approved either the business combination
or the transaction that resulted in the stockholder becoming an interested
stockholder;
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@)

3)

upon consummation of thetransaction that resulted in the stockholder becoming an
interested stockholder, the interested stockholder owned at least eighty five percent
(85%) of the voting stock (as defined bélow).of the Corporation outstanding at the
time the {fransaction commenced, excluding for purposes-of determining the voting
stock outstanding (but not the outstanding voting stock owned by the interested
stockholder) those shates owned by (1) persons who are directors and alse officers

and (if) employee stock plans in which employee participants do not. have the right

to determine confidentially whether sharés held subject to the plan will be tendered
in a tender or exchange offer: or

at of subsequent to such time; the busineéss combination is approved by the Board
of Directors and authorized at an:annual or special meeting of stockholders, and not
by written consent, by the affirmative vote of at least sixty six and two-thirds

percent (66 and 2/3%) of the outstanding voting stock of the Corporation which is

not owned by the interested stockholder.

C. The restrictions contained in the for'eg‘bing_ Article IX(B) shall not apply if.

0
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a stockholder becomes an interested stockholder inadveértently and (i) as soon as

'practlcabie divests itself of ownership of sufficient shares so that the stockholder

ceases to be an interested stockliolder and (i) would not, at any time, within the
three-year. period immediately prior to. the business combination between the
Corporation and such stockholder, have been an interested stockholder but for the
inadvertenit acquisition of ownership; of

the business combination is proposed prior te the consummation or abandonment
of and subsequent to the earlier of the public arnouncement orthe notice required
hereunder of a proposed transaction which (i) constitutes one of the transactions
described in the'second sentenice of this Article IX(C)(2), (ii) is'with or by a person
who either was not an interested stockholder during the previous three (3) years or
who became an interested stockholder with the approval of the Board of Directors
and (ii1) is approved by a maj jority of the directors then.in office (but not less than
one) who were directors prior to any person becoming an interested stockholder
during the previous three (3) years.or were recommended for election or elected to
succeed such directors by a miajority of such directors. The proposed transactions
referred to in the preceding sentence ar¢ litnited to (x).a meérger or consolidation of’
the Corporation (except for a merger in respect of which, pursuant to. Section 251()
ofthe DGCL, no vote of the stockholders of the Corporation is required), () a sale,
Iease, exchange, mortgage, whether as part of a dissolution.or otherwise, of assets
of the Corporation or of any direct or indirect majority-owned subsidiary of the
Corporation (other than to any direct or indirect wholly owned subsidiary orto the
Corporation) having an apgregate market value equal to fifty percent (50%).or more
of either that aggregate market value of all the assets of the: Corporation determined
on a consolidated basis or the aggregate market value of all the outstanding stock
of the Corporationor (z) a proposed tender or exchange offer for fifty percent (50%)
or more- of the outstanding voting stock of the. Corporation, The- Corporatlon shall
‘give not Iess than twenty (20) days’ notice to all interested stockholders prior to the:
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consummnation of any of the transactions described in clause (x) or (y) of the second
sentence of this Arficle IX(C)2).

D. Forpurposes of’ this Article IX, referencesto:

(1)

(2)

(3)
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“affiliafe™ means a person that directly, or indirectly through one or more
intermediaries, controls; or is controlled by, or is under common control with,

-another person..

“associate,” when used to indicate a relationship with any person, means: (1) any
corporation, partnership, unincorporated association or other entity of which such
person is a director, officer or partner or is, directly or indirectly, the owner of
twenty percent (20%) or more of the voting power thereof: (ii) any trust ot other
estate in which such person has at least a twenty percent (20%) beneficial interest
or as to which such pérson serves as trustee of in a similar fiduciary capacity; and
(iii} auy relative or spouse of such person, or any relative of such spouse, who has
the same residence as such person.

“business combination,” wheén used in reference to the Cotporation ‘and any
interested stockholder of the Corporation, means:

a. aty merger or consolidation of the Corporation or any direct or indirect
majority-owned subsidiary of the Cofporation (a) with the interested
stockholder, or (b) with any other corporation, partnershlp, unincorporated
association or other entity if the merger ot consclidation is caused by the
interested stockholder and as a result of such merger or consolidation
subsection (B) of this Article IX is not: applicable to the surviving entity;

b. any sale, lease, exchange, mortgage, pledge, iransfer or other disposition (in
one-transaction or a series of fransactions), except pmportmnateiy as-a
stockholder of the Corporation, to or with the interested stockholder,
whether as part of 'a dissolution or otherwise, of assets of the Corporation
or of any direct or indirect majority-owned substdiary of the Corporation
which assets have an aggregate market value equal o ten percent {10%) or
more of either the aggregate market value of all the assets of the Corporation
determined on a consolidated basis or the aggregate market value of all the-
outstanding stock of the Corporation;

C. any transaction which results in the issuance or transfer by the Corporation
or by any direct or indirect majority-owned subsidiary of the Corporation
of any stock of the Corporation or of such subsidiary to the interested.
stockholder, except: (1) pursuant to the exercise, exchange or econversion of
securities exercisable for, exchangeable for or convertible into stock of the
Corporation or any such subsidiary which securities were outstanding prior
to the time that the interested stockholder became such; (ii) pursuantto a
metger under Section 251(g) of the DGCL; (iif) pursuant to a dividend or
distribution paid or made, or the exercise, exchange or conversion of
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securities exercisable for, exchangeable for or convertible into stock of the
Corporation or any such subsidiary which security is distributed, pro rata to
all holders of a class of series of stock of the Corporation subsequent to-the
time the interested stockholder became such; (iv) pursuant to-an exchange
offer by the Corporation to purchase stock made on the same terms to. all
holders of said stock; or (v) any issuance or transfer of stock by the
Corporation; provided, however, that in no case under items (iii) through
(v) of this subsection shall there be an increase in the interested
stockholder”s proportionate share of the stock of any class or series of the
Corporation or of the voting stock of the Corporation (exceptasa result-of
immaterial changes due to fractional share adjustments);

d. any transaction involving the Corporation or any direct orindirect majority-
owned subsidiary of the Corporation which has the effect; directly or
indirectly, of increasing the proportiotiate share of the stock of any class or
series, or securities convertible into the stock of any class or series, of the
Carporation or of any such subsidiary which is owned by the interested
stockholder, except.as a result of imimaterial changes due to fractional: share

adjustments or as a result of any purchase or redemption. of any shares of

stock not caused, directly or indirectly, by the interested stockholder; or

e. any receipt by the interésted. stockholder of thebeneﬁt directly or indirectly
{except proportionately as a stockhiolder of the Corporation) of any loans,
advances, guaranfees, pledges, or other financial benefits (other than those
expressly permiited in subsections (a) through (d) above) provided by or
through the Corporation or any direct or indirect majority-owned
subsidiary.

“control,” including the terms “confrolling,” “controlied by and “ufider common

control with,” means the possession, du*ectly or indirectly, of the power to direct or
cause the direction of the management and policies of a person, whether through
the ownership of voting stock, by contract, or otherwise. A person who is the owner
of twenty percent (20%) or more of the outstanding voting stock of a corporation,
partoership,. unmcorporated association or other ertity shall be présumed to have

contiol of such entity, in the absence of proof by a preponderance of the evidence-

to the contrary. Notwithstanding the-foregoing, a presumption of control shali not
apply where such person holds voting stock, in good faith and rot for the purpose
of cnrcumventmg this subsection (D) ‘of Article IX, as an agent, bank, broker,
nominee, custodian or trustee for one or more owners Who do not individually or
asa group have control of such entity.

“interested stockholder” means any pérson (other than. the Corporatmn orany direct
or indirect majority-owned subsidiary of the Corporation) that (i) is the owner of
fifieen percent {15%) or more of the outstanding voting stock of the Corporation,

of (if) is an affiliate or associate of the Corporation and was the owner of fifteen
percent (15%) or more of the outstanding voting stock of the Corporatlon at any"

time within the three year period immediately prior to the date on which itis-sought
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Tndirect Transferee or anyof their respective affiliates or successors or any “group,”
or any member of any such group, to which such persons are a party under Rule
13d-5 of the Exchange Act, or (b) any person whose ownership of shares-in excess
of the fifieen percent (15%) limitation set forth herein is the result of any action
takeri solely by the Corporation; provided, further, that in the case of clause (b) such.
person shall be an interested. stockholder if thereafier such person acquires
additional shares of voting stock of the Corporation, except as a result of further
corporate action not cavsed, dlrectly or indirectly, by such person, For the purpose
of determining whether a person is an interested stockbolder, the voting stock of
the Corporation-deemed to be outstanding shall include stock deemed to be owned
by the person through application of the definition of “owner” below.

“owner,” including the terms “own” and “owned,” when used with respect to any

stock, means 2 person that individually or with ot through any of its affiliates or

associates:
& beneficially owns such stock, directly or indirectly;

b. has (i) the right to acquire such stock {whether such right is exeércisable
.immediately-or only after the: passage of time) pursuant fo any agreement,
arrangement or understanding, or-upon the exercise of conversion rights,
exchange rights, warrants or options, or otherwise; provided, however, that

a person shall not be déemed the owner of stock tendered pursuant to a.

tender or exchange offer made by such pérson or any of such person’s
affiliates or associates until such tendered stock is accepted for purchase or
exchange; or (ii) the right to vote such stock putsuant to any agreemient,

arrangement or understanding; provided, however, that a perso:: shall not
be deemed the owner of any stock because of such person’s right to vote
such stock if the agreement, arrangement or understanding to vote such.
stock arises solely from & revocable proky or consent given in response to &
proxy ot consent solicitation madé to 10 or more persons; of

c. has any agreement, arrangeément or understanding for the purpose of
acquiring, holding, voting (except wvoting pursuant to. a revocable proxy: or
consent ad described in fteth (ii) of subsection (b} above), or disposing of
such stock-with any other person that beneficially owns, or whose affiliates
or associates beneficially own, directly orindirectly, such stock.

“person” means -any individual, corporation, parmership, umincorporated

-agsociation or other entity, .

“stock™ means, with respect to any corporation, capital stock and, with respect t0
any other entity, any equity interest.

“Stockholder Party Direct Transferee” means any person that acquires (other than
i a registered pubhc offering) directly from any Stockholder Party or any of its
SBCCessors or any “‘group,” or any member of any such group, of which such
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persons-ate a party under Rule 13d-5 of the Exchange Act beneficial ownership of
fifieen percent (153%) or more of the then ouistanding voting stock. of the
Corporation,

{10)  “Stockholder Party Indirect Transferee” means any person thatacquires (other than
in a registered public offering) directly from any Stockbolder Party Direct
Transferee or any other Stockholder Party Inditect Transferes beneficial ownership
of fifieen percent (15%) or more of the then outstanding voting stock of the
Corporation.

(11). “voting stock” means stock of any class or series entitled to vote generally in the
election. of directors and, with respect to any-entity that is not & corporation, any
equity interest entitled to vote generally in the election of the governing body of
such entity, Every reference to a percentage of voting stock shall be calculated on
the basis of the aggregate number of votes applicable to all shares of such voting
stock,‘and by allocating to each share of voting stock, that number.of votes to which
sixch share is entitled.

ARTICLE X1

Al The Corporation shall indemuiify its directors and officers to the fullest extent authorized.
or permitied by applicable law, as now or hereafter in effect, and such right to inderinification.
-shall continue asto a person who has ceased to be a director or officer of the Corporation and shall
inure to the benefit of hiis or her heits, executors and personal snd legal representatives; provided,
however, that, except forproceedings to enforce rights to indemnification, the Corporation shall
not be obligated to indemnify any director or officer (or his or her heirs, execuntors or personal or
legal representatives) in connection with a proceeding (or part thergof) initiated by such person
unless such proceeding (or part thereof) was authorized or consented to by the Board of Directors.
The right to indemmification conferred by this Article X shalt include the right to be paid by the
Corporation the expenses incurred in defending or otherwise participating in any proceeding in
advance of its final disposition upon receipt by the Cotporation of an undertaking by or on behalf
of the director or officer receiving advancement to répay the amount advanced if it shall uitimately
be determined that such person is not entitled to be indemnified by the Cotporation under this
Azticle X. The Corporation may, to the extent authorized from time to time by the Board of
Directors, provide tights to indetiinification and to the advancement of expenses to employees and
agents of the Cotporation similar to those conférred in this Article X to directors and officers of
the Corporation, The rights to inderanification and. to. the advancement of expenses conferred in
this Article X shall not be exclusive of any other right which any person may have or hereafier
acquite under this Certificate of Incorporation; the Bylaws, any statute, agreement, voté of
stockholders or disinterested directors or otherwise. Any repeal or modification of this-Article X
by the stockholders of the Corporation shall not adversely affect any rights to indemnification and
10 the advancement of expenses of a director, officer, employee or agent of the Corporation
{collectively, the “Covered Persons™) existing at the time of sich repeal or modification with
respect to any acts or omissions occurring prior to such repeal or modification.

B. The Corporation hereby acknowledges that certain Covered Persons may have rights to
indemnification and advancement of expenses (directly or through insurance obtained by any such
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entity) provided by ong or more third parties (celiectively, the “Other Indernitors™), and which
may include third parties for whom such Covered Person serves as a manager, member, officer;.
employee or agent, The Corporation hereby agrees and acknowledges that notwithstanding any
such rights that a Covered Person may have with respect to any Other Indemnitor(s), (i) the
Corporation is the indemnitor of first resort with respect to-all Covered Persons and all obhgations
to. indemnify and provide advancement of expenses to Covered Petsons; (ii) the Corporation shall
be requited to indemnify and advance the full amount of expenses ingurred by the Covered
'Persons to the fullest sxtent required by law, the terms of this Certificate of Incorporation, the
Bylaws, any-agreement to which the Corporation is.a party, any vote of the stockholders or the.
Board of Directors, or otherwise, without regard to any rights the Covered Petsons may have

against.the Other Inderanitors and (i) to the fullest extent permitted by law, the Corporation

irrevocably waives, telinguishes and releases the Other Indemuitors from any and all ¢claims for
‘contribution, subrogation or any other recovery of any kind in respect thereof: The Corpnratlon'
furiber agrees that no advancement or payment by the Other Indemnitors with respect to any claim
‘for which the Covered Persons have sought indemnification from the Corporation shall affect the
foregoing and the Other Indemnitor’s shall have a right of contribution and/or be subrogated to the
extent of any such advancement or payment to all of the rights of recovery of the Covered Persons:

-against the Corporation, These righis shall be a contract right, and the Other Indemnitors are

express third party beneficiaries of the terms of this paragraph. Notwﬂhstandmg anything to the
comtrary herein, the obligations of the Corporation under this paragraph shall only apply to

-Covered Persons in their capacity as Covered Persons.

ARTICTLEXIT

A.  Uniess the Corporation consents in writing to the selection of an alternative forum, the
Court of Chancery (the “Chancery Court”) of the' State of Delaware (or, in the event that the
Chancery Court does not have jurisdiction, the federal district court for the District of Delaware or
other state courts of the State of Delaware) and. any appellate conrt thereof shall, to the: fullest
extent permitted by law, be the sole and exclusive forura for (i) any derivative action, suit or
proceeding (“Proceeding™) brought on behalf of the Corporation, (i) any. Proceeding asserting 4

‘claim of breach of a fiduciary duty owed by any ditector; officer. or stockholder of the Cosporation

to the Corporation or to the Corporation’s stockholders, (iii) any Proceeding arising pursuant to
any provision of the DGCL, or the Bylaws or this Certificate of Incotporation {(as. either may bhe
amended from time to tire), (iv) any Proceeding as to whieh the DGCL. confers jurisdiction on
the Court of Chancery of the Staté of Delaware, or (v) any Proceeding asserting a claim against
the Coorporationt or any cutrent or former director, officer or stockholder governed by the internat
affairs docttine, If any action the subject matter of which is-within the scope of the immediately
precedmg sentence is filed in.a court other than the courts in the State of Delaware (a “Forgign
Action”) in the name of any stockholder, such stockholder shall be deemed to have consented to
{a) the personal jurisdiction of the state and federal courts in the State of Delaware i in connection
with any action brought in any such court to enforoe the provisions of the immediately preceding
sentence and (b) having service of process made upon such stockholder in any such action by
service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder.
Notwithstanding the foregoing, the provisions of this Article XI(A) shallnot apply to suits brought
to enforce any lability or duty created by the Securities Act, the Exchange Act orany other claim
for which. the federnl courts of the United States have exclusive jurisdiction,
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B. Unless the Corporation consents in writing to the selection of an alternative foram, to the

fullest extent permitted by law, the federal distirict courts of the United States of America shail be
thie exclusive forum for the resolution. of any complaint asserting a cause of action. arising under
the Securities Act.

C. Any person or éntity purchasing or otherwise acquiring any interest in any security of the
Corporation shall bé deemed to have notice of and consented fo this Article X1,

ARTICLE XII

The doctrine of corporate opportunity; or any other analogous doctrine, shall not apply with respect.

to the Corporation or any of its officers or difectors in circumstaiices where the application of any

such doctrine would conflict with any fiduciary duties or contractual obligations they may have as
of the date of this Amended and Restated Certificate of Incorporation or in the future. In addition:
to. the foregoing, unless the Corporation and a director or officer of the Corporation otherwise:
agree in writing, the doctrine of cofporate opportunity shall not apply to any other corpotate
opporfunity with respect to any of the ditactors or officers of the Corporation unless such corporate
opportunity is offered to:such person solely in his or her capacity as a director or officer of the
Corporation and such opportunity is one the Corporation is legally and contractually permitted to
underiake and would otherwise be reasonable for the Corporation to putsue

ARTICLEXIV

A,  Notwithstanding anything contained in this Certificate of Incorporation to the copirary, in
addition to any vote required by applicable law, the following provisions in this Certificate of
Incorporation may be amended, altered, repealed ot rescinded, in whole or in part, or any provision
inconsistent therewith or herewith may be adopted, only by the affirmative vote of the holders of
at least sixty six and two-thirds percent (66 and 2/3%) of the total voting power of all the then
outstatiding shares of stock of the Corporation entitled to vote thereon, voting together as a. single
class: Article V(B), Article VI, Article VII, Article VIII, Article IX, Article X, Article XIand this
Article 330,

B.  Ifanyprovision ot provisionsof this Certificate of Incorporation shall be held to be invalid,
fllegal or unenforéeable as applied to any circutnstance for any reason whatsoever: (i) the validity,
Jegality and enforceability of such provisions in any other circumstance and of the retnaining
provisions of this Certificate of Incorporation (including; without limitation, each portion ofany
paragraph of fhis Certificate of Incorporation containing any such provision held fo be invalid,
illegat or unenforceable that is not itself held fo be invalid, illegal or unenforceable) shall not, to
the fullest extent permiitted by applicable law, in any way bs affected or impaired thereby and (ii)
to the fullest éxtent permittéd by applicable law, the provisions of this Certificate of Incorporation
(including, without limitation, each such portion of any paragraph of this Certificate of
Tncorporation containing any such provision held to be invalid, illegal orunenforceable) shall be
construed so. as fo permit the Corporation to protect its directors, officers, employees and agents
from peérsonal lisbility in respect of their good faith service to.or for the benefit of the Corporation
1o the fullest extent perittéd by law.

[Remainder of page intentionally left blank.}
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IN WITNESS WHEREQF, this Amended and Restated Certificate of Incorporation has been
executed by a dulyauthorized officer of this corporatiog,on this 8th day of September, 2023.

By:.
Name; Jeffrey Holman
‘Title; Chief Executive Officer
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EX-3.2 4'ex3-2.hitm
Eshibit 3.2
AMENDED AND RES']:ATED BYLAWS
OF.
HEALTHY CHOICE WELLNESS CORE.
Duly Adopted September 8; 2023
ARTICLE I
Offices

_ SECTION 1,01 Resgistered Office. The registered office .and registered agent of Healthy Choice Weflness Cotp. (the
“Corporation™) in the State of Delaware shall be as set forth - in the Certificate of Incorporation {as defined below). The Corporation
may also have offices in such other places in the United States orelsewhere (and may change the Corporation’s registered agent) as the
Board of Directors .of the: Corporation (the “Beard of Dircctots”y may, from fimc fo time, deiermive of as the business of the
Corporation may require.

ARTICLE X
Meetings of Stockholders

SECTION 2.01 Apnual Megtings. Annual meetings of stockholders. may be held at such place, if any, either within or without
the. State of Ielaware, and 2t such time and date as the Board of Directors shall determine and tate i the adtice af meeting. The Board
of Duectors ‘may, in its sole discretion, determine that ineetings of stockholders shail not be held at any place, but may instead be held
solely by means of remote communication as -described in Section 2.11 of these Amended and Restated Bylaws (the “Bylaws”) in
accordance with Section 211(9.)[2) of the- General Corporanon Law of the State of Delaware (the “DGCL") The Board of Direcfors
may postpone, reschedile.or eancel any. annual meeting of stockholders prevmusly scheduled by the Board of Directors.

SECTION 2.02 Spicial Mestings, Special ‘meetitgs of. the stockholders. may only be called in the. manner prmrlded in.‘the
Corporation’s: cedificate of incorporation as then in effect (as-the same may be amended and/or restated from time to time, the
“Ce egtificale ofInggrpmathg") and may be held at such place, if eny, either within or wnhcut the State of Delaware, and at ‘such time
and date as the Board .of Directors or the Chair of the Beard of Directors (the “Chazr"} shafl determine and state in the notice of
meeting, The Bodrd of Ditectors may, i its sole discretion, determine that spécial mestings of the siockbolders shall not be held at-any
place, but niay instead be held solely by ‘means of femoté commuiication as described in Sectiog 2,11 of these Bylaws-in accordance
with Section 211(a)(2} of the DGCL. The Board of Directors fuay postpone, réschedile or cancel any special meeting of stockholders
previously scheduled by the Board of Directors or the Chair.

SECTION 2.03 Notice of Stockholder Business and Nominations.
{A) Annual Meetings of Stockholders,

(i) Nominations of persons for election 16 the Board of Directors and the proposal of ofher business o be:
considered by the stockholders may be made at an annual meeting of steckholders only (a) pursuant to the Corporation’s riotice of
meeting (or any supplement thereto) delivered pursuant to Section 2.04 of Article 1 of these Bylaws, (b) by or at the direction of the
Board of Ditectors or any authorizéd committee thereof or (c) by any stockhotder of the Corporation. who is entitled to vote at the:
meeting, who complied with the notice procedures set fosth in-paragraphs (AX2):and (AX3) of this Section 2.03 and who wasa
stockholier of record at the time such notice is dglivered to the Secretary of the Corporation:

(i) For nominations or oftier business to be praperly brought before an annual meeting by. a stockhoider
pursuant to clause {¢) of patagraph (A)(1) of this Section 2.03, the stackhiolder must hiave given timely notice thereof in-writing to the-
Secretary of the: Cerporation, and, in the case of business othet thet nominations of persons. for election to the Board of Directors, such
other businiess must constitnte 2. proper matter for stockholder action. To be timely, a stoekholder's notice shall be delivered to the
Secretary of the Corporation at the principal executive offices of the Corporation not Iater than the close.of business on the nineticth
(90“1) day days fior earlier than the one hundred and twentieth (120th) day priorto the first anniversary of the preceding year’s annual
mesting (which date shall, for purposes of the- Corpuratmn 5 first annual meeting of stockholders after its shares of Common Stock (as

hitps:/fwww.sec.goviArchivesisdgaridate/1948864/00014931 52230921 20/6X3-2.btm 1124




10110723, 5:52 PM- sec.gov/Archives/edgar/datal1948664/00014931522303212%6x3-2.Htm

defined in the Certificate of Incorporation) are frst publicly traded, be deemed to have occurred on June 30% of such prior year):
provided, howevey; that in the event that the date of the aririual mesting is advanced by more than thirty (30) days or delayed by more
than severity (70) days from the anniversary date of the previous year’s meeting, or if no annual meeting was held 4n the precechng
Year, notice by the stockholder 10 bé timely must be so delivered not earlier thar the one hundred and twetieth (120th) day prior to.
such annual meeting and not Jater than the close of business on the Jater of the ninetieth (90thy day prior to such annual meeting or the
‘tenth (10th) day following the day on which public announcement of the date of such meeting is-first made by the Corporation, The
number of nominees & stackholder may nominate for election at the sriniial reeting: on such stockholder’s own behalf (or in the case of
4 stockholder-giving the notice of on behalf of a beneficial owner, the mimber of fiominees a stockholder may néminate for élection at
the annual meeting on béhalf of sucli beneficial awnes) shall not exceed the rumber of directors to be elected 4t such annual meeting,
Public.announcement of an, ‘adjournment or postponement of an annual meeting sball not commence a new time period: (or extend any
time period) for the giving of a stockholder’s notice; Notwithsianding anythmg in this Section 2.03(A)2) to the contrary, if'the number
of ditectors to be elected to- the Board of Directors at an aimual meeting i§ increased after the time period for which nominations would.
otherwise be due under this Section and there is no public annousicement by the Corporation narning all of the nominees for director or
specifying the size of the-incréased Board of Directors at Jaagt one hundred.(100) days prior to the first anniversary of the prior yéar’s
annual meeting of stockholders, then a stockholder’s notice required by this Section shall be considered timely, but only with respect 1o
nominees for any new positions created by such incrense, if it is received by the Secretary of the Corporation not Jater thin the close of
business on the tenth (10th) day following the day on which such public annouticement is first made by the Cotporation.
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(i) A stockholder’s notice delivered pursuant to- this Section 2:03(A) shall set forth: {a} a3 to each person
“whom the stockholder pmposes to nomindte for ¢lection or re-¢lection as. a director, (1) all information relating to such person that is
‘required-to be digclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case
pusuant to Section 14{a) of the Securities. Exchange Act of 1934, as amended (the “Exchange Act™), and the rules and regulations:
pmmulgated theéreunder, (i} such person’s writtén consent 1o being named in the proxy statement and accompanying proxy card and to
serving as a director if elected, {iii) a questionnaire completed and szgned by such person (in the form to be provided by the Secretary
upon written request af any stockholder of record within ten (10) days of such requesty with respect to the backgronnd and qualification,
of stich proposed nominee: and the background of any ofhér person of entity on whase Dbehalf the nomination is-being. made and {ivya
written representation.and agieement (in the. foim to be provided by the Secretary upon written request of ary stockholder of record.
within ten (10) days of such request} that sach proposed nomibee (A) is not and: will not become a party to.ary agreement, drrangement
or understanding with, and has ot given any commitment or assurasice fo, any person or entity as to how such proposed niominee, if
elected-as a director of the Corpotation, will act or vote on any issue or question that has not been disclosed to the Corporation or that
“eouid limit or-interfere with such proposed nominee’s fiduciary duties under applicable law, (B) is not and will mot become a party to:
any agreement, arrangement or understanding with any person or-entity other than the Corporation with respect to-any-direct or indirect
compensation, reimbursement or indemnification in connection with service or action as 4 director that has not been disclosed to the
Corporation, and (C) would be ia complianee, if elected as-a director of the Corporation, and. will comply with, all applicable publicly
disclosed corporate gaverniancs, code of conduct and ethics; conflict.of interest, confidentiality, corporate opportunities, trading and
any other policies and guidelines of the Corporation applicable to directors; (b) as fo any other business that the stockholder proposes
to bring before the meeting, a brief description of the business desired to be brought before the meeting, the text of the proposal.or
business (including the text of any resolutions proposed for consideration and, in' the event that such business inciudes a proposal to
amend. the¢se Bylaws, the language of the prcposed amiendment), the réasons for, conducting such business dt fhie. meeting and any
matenal interest in such business of such stockholder and ‘the beneficial owner, if any, on whose behalf the proposal is made; (c) as to
the stockholder giving the notice and the beueficial owner, if any, on whose behalf the nominafion or proposal is made {f) the name and
address of such stockholder, as they appear on the- Corporation’s books and records, and of such beneficial owner, (if) the class or series
and number of shates of ¢apital stock of theé Corporation that are owned, directly or indircetly, beneficially and of record by such
stockholder and such beneficial owner, inéluding any shares of any class or 'series of capital stock of the' Corporation as to which such
stockholder and such beneficial owner or-any of its. affiliates ot associates has a tight o acquire beneficial ownership at any time in the
future, (iii) a representation that the stockholder i% a holdet of record of the stock of the Cotporation ar the time of the. giving of thie
notice, will be entitled to vote at such meeting anid will appear in person {(which, for. the avoidance of doubt, includes remote
appearance:at virtual meetings) or by proxy-at the mectmg fo propose such-businéss -or nomination, (iv) a representation whether the
stockholder or the beneficial owner, if any, will be or is part of a group that will {x) deliver a proxy statement anid/or form of proxy fo
holders of at least the percentage of the voting power - of the Corporation’s cutstanding capital stock required to approve or.adopt the
proposal or elect the nominee and/or (¥} ofhierwise solisit proxies or votes Erom stockholders in suppost of such: proposal or nomination,
and/or (z) solicit proxies in support of any proposed nominee in accordance with Rule 14a-19 promulgated under the Exchange Act; (v).
a-certification regarding whether. such stockholder and benéficial owxier, if any, have complied with all applicable federal, state and
other legal requirements in connection with (x} the.stockholder’s and/or beneficial owner’s acquisition of shares of capital stock or
other securities of the Carparation andfor (y) the stockholder’s atid/or the. beneficial owner’s agts or omissions as & stockholder of the,
Corporation and (vi) any othier information relating to such stockholdér and beneficial owner, if any, required to be disclosed in a proxy
statement or other filings required to be made in connection with solicitations of proxies for, as applicable, the proposal and/or for the
slection of directors in an electipn contest pursuant 1o and in: acdordance with Section 14(a) of the Exchange Act and the rules and
regilations promulgated. thereunder; {d} a description of any. agreement, arrangement or understanding with respect to the nomination
or proposal and/or the voting of shsres of any class or series of stock of the Corporation between or among the stockholder giving the
notice, the beneficial owner, If any, on whose béhalf the nomination orpropasal is mads; any of their respective affiliates or associates.
and/or oy othes person {collectively, “proponent persons™), including, in the case of a nomination, the nominee, including any.
agreements, arrangements or understandings relating to any compensation or payments to be paid to any such proposed ‘nominee(s),
pertaining to. the nomination(s) or other business. proposed fo be brought before the meeting of stockhalders (which description shail
identify the name of esch other person who is party to such sn agréesnent, ammgament or understandmg), (2) a description of any
agreement, arrangement or inderstanding (including without limitation any-contract to purchase or sell, acguisition dr grant of any’
option, tight or warrant to purchase or sell, swap of ather instrument) to which any proponent person is a party, the intent or effect of
which may be (i) to transfér to. or from any proponent person, in whele.or in part, any of the economic consequences of ownership of
any secugity of the Curporatlon, {if} to increase pr decrease the voting power of any proponent person with respect to shares of any
¢lass or series of stock of the Camporation and/or (ifi) to provide any proponent person, directly or md;rectly, with the opportunity to
profit-or shere in any profit derived. from, or fo otherwise benefit economicaily from, any incresse ot decrease jn the value of any
security of the Corporation; (f) a description of any proxy {other than a revocable proxy given in response toa public proxy solicitation
made pursuant to, and in accordance with, the Exchange Act), agreement, arrangement, understanding or relationship pursuant to
which such stockliolder or béneficial owrier has or shares a right, directly or indirectly, to vete any shares. of ay sl_ass or series of
capital stock of the Corporation;. (g) a description of any rights to dividends or other distributions- on the shares of any class or serigs of
capital stock of the Corporation, divectly or indirectly,.owned beneficially by such stockhoider or bereficial owner that are separated or
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separable from the underlying shares of the Corporation; (h) 2 description of any performance-telated fees {other than an asset-based
fee) that such stockholder or beneficial owner, directly of indirectly, is entitled o based.on any incredse o decrease. in the value of
shares of any class-or scries of capital stock of the Corporation or any interests described in clause (¢)(iv).of this Section 2.03(A); and
(i) the riarties and addiesses of other stockholders and beneficial owners known by any stockholder giving the notice (and/or beneficial
owner, if any, on whose behalf the nomination' or propoesal is made) to support such nomination of proposal, and to the extent knows,
the class apd nuihber of all shites of the Corporation’s capital stock owned beneficially and/or of record by such other stockholder(s)
and beneficial owiter(s). A stockholder providing notice of a-proposed nomination for ‘election to the Board .of Directors -or other
business proposed to-be brought before a meeting (whether given pursuant to this paragraph {A)3) or paragraph. (B} of this Section
2.03 of these Bylaws) shall update and supplement such netice from time to time to the extént necessary so that the information
provided ot recuited to be prowded ift such notice shdil be fiwe and correct’ (x) as of the recoid date for determining the stockholders
entitled to notice of the 'meeting and (¥) as of the date that is fifteen (15) days prior to the meeting ar-any adjournment or postponement
thereof. For the. avoidance of doulit, the obligation to update and supplement as set forth in this Section 2.03(A)(3) or'auy other section
of these Bylaws shall not limit the Corporation’s rights with respect to any deficiencies in any stockholdet’s notice, including, without
limitation, any representation required herein, éxtend any applicable deadlines under these Bylaws or enabie or be deersied to- permit a
stockholder who has previously subsitted a stockhiolder’s notice under these Bylaws to amend or update any proposal or to.submit any.
new proposal, including by: changing or adding nominees, masters, business and/or resolutions proposed to be brought before.a meeting
of stockhalders. Any such update and supplement shall be delivered in writing to the. Becretary of the ‘Corporation. at the pnnclpal
executive offices of the Corporation (iy in the cage of any update and supplement required to'be made as of the record: date for notice of
the iesting, not later than five {(5)-days after the later of such record dite and the:public annourncement of such record date and (if):in
the case of any update or supplement: required to be made as of fiftegn (15) days prior to the:meeting or adjournment or postponement
thereof, not later than ten (10) days prior to the date for the meeting orany adjoumment or postponement thereof. The Corporation may:
require any proposed nominee to furnish such other information as it may reasondbly Tequire to determine the eligibility of such
proposed nominee to sérve as a director of the Corporation and to determine the indepéndence of such director under the Exchange Act
and rules and régnlations theréunder and applicable stock exchange fules.

2
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(B) S_pgc;ai Megtings of Stockholders. Only such busiriess shall be conducted etz special mesting .of stockholders as
shatl have beep brought befors the mesting prrsusant to the Cotporation’s notice of meeting. Nominations of persons- for glection to the
Board of Directors taay be minde at 4 special mesting of stockholders at Wwhich directors are to be elected pursuant to the Coxporation’s
notice of mesting (1) by or at the direction of thie Board of Directors. or any authorized committee tHereof oi (2} prévided that the Board
of Directors has determined that divectors shall be elected at such meeting, by any stockholder of the Corporation who Is entifled to
vote at the meeting-on such matters, who comphes with the notice procedures set forth in this Sectmn 2.03 and wha is 2 stocltholder of
record at the time such notice is delivered to the Secretary of the: Corpuratmn The nember of nominees « stackholder may nominate
for election at the special meeting on such stockholder’s own behalf (o1.in the case of a stockholder giving the notice on behalf of a
beneficial owner, the number of nominees.a stockholder may nominate for election af the special meeting on behalf of snch beneficial
owner) shall not exceed the number of directors to be elected at siich special meeting. In the event a special mesting of stockholders is
calted for the purpose of electing one or:more directors to fill any vacancy or newly created directosship on the Board of Directors, any
stich stockholder, entitled to vote in sich election of directors may nominate a person or persons {as the case may be} for election to
siich position(s) as specified in the Corporation’s notice of meeting if the stockholder’s notice as: requlred by paragraph (A}(2) of this
Section 2.03 shall be delivered to the Secretary at the principal exceutive offices of the Corporahon not caglier than the one hindred
twentieth (lZGth) day prior to-such special meeting and not later than the close of business on the later of the ninetieth (90th):day prior
t0 stich special tueeting or the tenth-(10th) day following the- day on which the Corporation first makes a public. announcerent of the
date of the special meeting at which directors are to be eleésted. In no event shall-the. public- afinguncement of an adjournment or
postponement of a special meeting commence 2 new time period {or extend any time period) for the giving of a stockhelder’s notice as
described above.-

(€} General, (1) Only such persons who ate nominated.in ascordance with the procedures set forth in this Section
2.03 shall be eligible to serve as directors and onty such business shall be conducted at su-anauval or ‘special meeting’ of stockhiolders as
shall have beea brought before the meeting inaccordance with the: procedures set forth in this Section. Except as.otherwise provided by
law, the Certificate. of Tncorporation or these Bylaws, the chair of the meeting (and in advance of the meeting- of stockholders, the
Boaid of Directors or, authorized committee thereof) skall, in addition to making any other determination that may be appropriats fur
thie conduct of the meeting, have the powerand duty to determine whether a nomination.or any business proposed fo be brought befors
tlic meeting was made or proposed, as the case may be, in accorddnce with the procedures set forth in these Bylaws (including whether
the stackhiolder or beneficial owner, if any, on whose behalf the nomination or proposal is miade, solicited {or is part of a group whick
solicited).or did tiot so solicit, as the case may be, proxies or votes in support of such stockhélder’s nominee of proposal in compliance
with such stockholdet’s representation as required by clause {AM3)(c)(iv} of this Sectionr 2.03) and, if any proposed nomination or
business is not in- comphance with these Bylaws, to declare that such defective proposal or nomination shiall be disregarded. The date
and fime of the opening and the closing of the polls for each mattér upon which the stockholders will vote at-a meeting shall be
announced at the meeting by the chair of the meeting. The Board of Dirsctors may- adopt by resolution such rales and regulations for
the condict of the mestitig of stockliolders as it shafl deem appropriate, Fxcept to the extent inconsistent with such rules and
Tegnlations as adopted by the Board of Directors, the chair of the meeting shall have the right and authonty to convene-and (for.any of
10 reason} to recess and/or adjouin the iresting, to prescribe such ryles, regulatiofis arid procedures and to do all such acts as, in the
Jjudgment of such chair, are appropriate for the proper conduct of the meeting. Such rutes, regulstions or procedures, whether adopted
by the Board of Directors or prescribed by ‘the- chait of the meeting, may include, without limitation, the following: (a) the
establishiiient of an sgetda ‘or order of business for the meeting, {b) rules-and procedures for maintaining order at the meefing and the
saféty of those present; (c) limitations.on attendance at-or participation it the meeting to stockhiolders entitled (o vote at the meeting,
their duly authorized and constituted proxies or such other persons-as the chair of the meeting shall determine; (d) restrictions on entry
to the meetmg after the time fixed for the commencernent thereof; and (¢) limitations on the. time allotted to. questions or comments by
participants; Notwithstanding the foregaing provisions of this Section 2,03, unless- otherwise required by law, if the stockholder (ora
qualified representative of the stockholde} does not appear at the annual of special mesting of stockholdérs: of the Corporation to
present a nomination or business, such nomination shall be disregarded and such proposed business shall not be transacted,
notmthstandmg that such proposal or nomination is set forth in the notice of meeting or other proxy. matetials and notwithstanding that
proxies in respect of such vote may have been received by the Cerporation. For- ‘purposes of this Sectmn 2.03, to be considered a.
¢qualified representative of the stockbolder, a person must be.a duly authorized officer, manager or partuer of such stockholder or must
be authorized by 2 writing executed by such stockholder or an elestronic transthission delivered by such stockholder to act for suck
sfockholder as- proxy at the maeting of stockholders and such person must produce such writing or electronic transtnission, or a rélisble
teproduction of the wntmg or clectronic ransmission, at the meeting of stockholders. Unless.and to the extent determined by the Board'
of Directors or the chair of the meeting, meetings of stockholders shall not be required to be held in accordanice with the riles of
parliamentary procedure, Notm!hstandmg anything to the contrary 'in these Bylaws, uvaless otherwise reqeired by faw; if any
stockholder or proponent person (§) provides notice pursuant to Rule 14a-19(b) promutgated under the Exchange Act with respect to
any proposed nominee and-(ii) subsequently fails to comply with the requirements of Rule 14a-19 promudgated under the Exchange Act
(or fails to timely provide reasonable evidence sufficient to satisfy the Corporation that such stockholder hes mét the requirements of
Rule: 14a-19(a)(3) promulgated 1inder the Exchange Act in accordance with the following sentencs), then the nomination of each such
proposed. nominee. shall be disregatdéd, notwithstanding that the neminee is included as a nominec in the Corporation’s proxy
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statement, notice of meeting or. other proxy materials for any amuual meeting (or any supplement thereto) and notwithstanding that
proxies of votes in respect of - the election. of such proposed nominees. may have been received by the Coporation (whwh proxies and
votes shall be disregarded). If any stockholder or proponent person provides notice prrsuant to Rule: 142-19(b) promulgated under the
Exchange Act, such stockholder shall deliver to the Corporation, no later than five (5) business deys prior to the date of the meeting
and any adjournment or posiponement. thereof, reasonable evidence that it or such Stockholder Associdted Person has met the
requirements of Rule ]49.-19(51)(3} promulgated under the Exchange Act,

3
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(11} Whenever used in thiese Bylaws, “public announcement™ shall mean disclosure (&) in a press release
released by the. Corporation, provided such press release is released by the Corporation following its customary pwccdmes, is feported

by the Dow Jones News Service, Assoclated Press, Business Wite or PR Newswire of compatable national news service, oris generally

available on.intemet news sites, or (b} in a document publicly filed by the Corporation with the Securities and Exchange Commission

“pursuant to Sections 13, 14 or 15¢(d) of the Exchange Act and the rules and regulations promulgated thereunder,

(iii) Notwithstanding the foregoing provisions of this Section 2.03, a stockholder shali also comply with all
applicable rcqmrements of the Exchange Act and the niles.and régulations promulgated thereunder with respect to the matterds set forth

‘it this Section 2:03; provided; hoivever, that, to the fiillest extent permitted by law, any references in these Bylaws to the Exchange Act

or the riles and regulations promulgated thereunder are not intended to and shall nof limit any réquirements applicable to nominations
or proposals as £0 any other business fo be considered pursnarit-to these Bylaws (including pardgraphs (A) 1)(c} and (B} of this Section
2,03), and compliafice with paragraphs (A)(1)(e) and (B) of this Séctivn 2.03 of these Bylaws shall be the exclusive means for a
stockholder fo make nominations or submit other business. Nothmg in these Bylaws shall be deessed to affect any rights of the holders
of sny-or series of Preferred Stack to elect directors under specified circumstances pursvant to any applicable provision of the
Certificate of Incorporation,

SECTION 2.04 Notice of Meetings. Whenever stockholders are required or permitted to take. any action at a meatmg, a timely
notice in writing or by clegtronic transnission, in the manner provided in Section 232 of the DGCL, of the. meetlng, which shali state.
the place, if any, date and time of the meeting, the means of remote communications, if any, by which stockholders and proxyholders
may be desmed to be present in person and vote at sucl mcetmg, the record date for determining the stockholders entitled to vote at the
meeting, if such date is different from the recerd date for determining stockholders entitled to siotice of the meeting, and, in the caseof
a special mneeting, the purposes for which the eeting i§ called, shall be mailed or. tra.usmnted alectromcally by the Sccretary of the
Corporation to each stockholder of record entitled to vote thereat as of the record. date for determining the. stockholders entitled to
notice of the mesting: Unless otherwise provided by law, the Certificate of Incurporation or these Bylaws, the notice of any meeting.
shall be given notless than twenty (20) nor more than sixty {66) days before the date of the meeting to each stockholder entitied to vote
at such:meeting as.of the record date for determining the stockholders entitied to niotice of the. meeting,.

&
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SECTION 2.0§ Quorim. Unless otherwise required by taw; the Certificate of Incorporation-or the'niles of any stoek exchange
upon which the Corporation’s securities are listed, the holders of record of & majority of the voting power of the issued and outstanding
shares of capital stock of the Cotporation entitled to vote thereat, present in pemon. ar represented by proxy, shall constitute a quoru
for the transaction: of bissiness at ail meetings of stockliolders. Nutw1thstandmg the foregoing, where a separate vole by a class or series
or-classes or seres is'required, a majority in voting power of the outstanding shares of such elass or series.or classes or series, present
in peison or rapresented By proxy, shall canstitite a quorum entitled to take action with respect to the vote on that matter. Once a
quorum is present to organize a meeting, it shall not be broken by the subsequant withdrawal of any gtockholders,

'SECTION 2.06 Yoting. Except as otherwise provided by or pursuant to the provisions:of the Certificate of. Incorporatmn, each
stockholder entitled to vote at any meeting of stockholders shall be entitled to one vote for each share of stock held by such stockholder
that has voting power upon the matter in question. Each stockholider entitled to vote at a meeting of stockholders or to express consent
to corporate action without a meeting rhay -authorize another person or persons to act for such- stockhiolder by proxy in any- manner
provided nader Section 212{0} of the DGCL or as. otherwise provided under applicable law, but no such proxy shall be voted or acted
upon after three (3) years from its date, unless the proxy provides for 2 Tonger period. A: proxy shall ‘be irrevocable if it states that it-is
irrevocable and if, and only as long as, it is coupled with an inferest sufficient in law to support an irrevocable power. A stockholder
may revoke any proxy that is net irrevocable by attending the meeting - ‘and voting in person or by delivéring o the Secretary of the
Corporation a revocatioii of the proxy or a new proxy bearing. a later date. Unless requu'ed by the Certificate of Incorporation o
applicable law, or détermined by the chair of the meeting to bie advisable, the vote on any question need not be by ballot. On a vote by
baliot, each ballot shall be signed by the stockholder voting, or by-such stockholder’s proxy, if there be such proxy. ‘When a quorm is

jpresent or represented at any meeting, the vote of the holdets of a majority of the voting power of the shares of stock present in person
ar rcpresented by proxy and entitled to vote on the subject matter shall decide any guestion brought before. such feéting, unkess the

question is oiié upon which, by express provision of applicable law, of theé rules or regitlations of any stock exchange applicable to the

-Corpomtmn, of any regulation applicable to-the Corpotation or its secutities, of the Certificate of Incorporation or of these Bylaws, 2

different vote is required, in which case such express provision shall govern and control the decision of such question, Notwithstanding
the foregoing sentence and subject to the Certificate of Incorporation, all elections of directors shall be determined by a plurality of the
votes: cast it respect of the ‘shares present in person of represented by proxy at the miesting and entitied to vote-on the election of

‘directoes.

SECTION 2.07 Chair of Meetingg. The Chair, if oneé is elected, or, in his or hier absence or disability. or réfusal io act, fhe
Chief Executive Officet of the Corporation (the “Chief Executive Qfficer”), or in the absence, disability or refusal to.act of the Chais
and the Chief Executive Officer, a person designated by the Board of Directors shall be the chair of the meeting and, as such, preside at
2]l 'meetings ‘of the stockholders.

SECTION 2.08 Secretary. of Meetings. The Secretary of the Corporation shall act as secretary -at all meetings of the
stockholders. In the absence or disability or vefusal to act of the Secretary, the Chair, the Chief Exetutive Officer or the chair of the
meetmg shall appoint a person to act as secretary at such meetings.
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SECTION .2.09 Consent of Stockholders i Lieu of Meeting, Any action reguired or permxtted to-be taken at-any anhual or

special meeting of stockhokdets of the Corporation may be taken withiout a meeting, without prior notice and without a vote: only to the.
‘extent permitted by and in the-mannet pravided in the Certificate of Incorporation and in acgordance with applicable law..

SECTION2.10 Mijt any meetmg of stockheldets of the Corporation,: if legs than a quorum be present; the chair of

the-meeting ‘or stockholders holding a majorify in voting power of the shares of stock of the Corporation, pmsent in person or by proxy
and entitled to vote thereon, shall have the power to adjourn the meeting from time to time. (including to address 2 technieal failureto.

convene or contifue a meeting using femote- commimication) without notice.of the adjourned raeeting if thie. time and place, if aty,
thereof and the means of temote comrunication, if any, by which stockholders and proxyholders may be deemed present in person and
may vote at stich meeting are (i) announced at the'meeting at which the adjownment is taken, (ii) displayed, during the time scheduled:

“for the ineeting, on the same glectronic network ysed: 1o gndble stockholders and praxy holders to participate in the meeting by meabs

of remote cominunication or (if) set forth in the notice of meeting given in accordance with Section 2.04: Any business may be
transacted at the adjourned mesting that might have been transacted at the meeting originally noticed: If the adjournment is for-more
than thirty (30) days, a notice of the adjowrned meeting shall be given. to each: stockholder of record entitled to-vote at the meeting. If
after the adjournment a new record date for determmahnn of stockhn}ders entitted to vote is fixed for the adjourned meeting, the Board

-of Directors shall fix as the record date for deterrnining steckholders entitled to-notice of such adjourned meeting the same.or an eatlier
-date as thit Fxed for determination of stockholders entitled to Vote at the adjourned meeting, and shall give notice .of the adjoumcd

mesting to: éach stockholder of tecord entitled to vote at such adjourned meeting as of the record date so fixed for notice of such
adjourned meeting.

SECTION 2.11 Remote Communication, If authorized by the Board of Directors in its sole discretion, and subjest to’ such
guidelines and procedures as the Board of Directors may adopt, stockholders and proxyholders not physically presant at a meeting of
stockhelders may, by means of remote communication:

(A) participate in a-meeting of stockholders; and

(B) be deemedpresent in person and. vote at a mecting of stockholders. whether such sieeting is to be held at a
designated place or solely by means of remote. communication, provided, that

() the Corporation' shall implement rsasonable. measures to verify that each person deernéd present and
permitied to voté at the meeting by mearis of remote commurrication i isa stockholder or proxyhalder;

6
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(i) the Corporation shell iniplernent reasonablé measures to provide such st_ocl-_:hclder_s and proxyholders a
teasonable opportunity to participate in the meeting and to vote on matters submitted to-the stockliolders, including an opportunity to
read or hear the praceedings of the meeting substantially concurrently with such proceedings; and

(:u) if any stockholdar or proxyholder votes or takes other action at the meeting by means of remote
communication, 4 record of such vote or other action shall be maintained by the Corpm ation..

SECTION 2.12 Inspectors of Election. The Corporation may, and -shall if required by law, in.advance of any meeling: of
stackholders, appoint one or'morg inspectors of election, who may be einployées of the Corporation, fo act at the medting or any
adjournment thereof and to malke a Wwritten report théreof, The - Corporation may desighate-one or-more persons:as alternate inspectors.
to replace any inspector who fails to act. In-the event that no inspector so appointed or designated is able to act at a meeting of
stockholders, the chair of the meeting shall appoint one or more inspectors to act at the meeting. Each mspector before entéring upon
the discharge of his or her duties, shall take and sign an cath to execute faithfully the duties of mspector with strict impartiality and
according to the hest of his or her ability. The inspector of inspectors so appointed or designated shall (d) ascerfain the nimbet of
shares of capital stock of the Corperatiot outstanding and the voting power. of each such shate, (b) determinie the shares of capital stock
of the Curporation represented at the meeting and the validity of proxies and ballots, (¢} count all votes and ballots, (d) deterinine and
retain for'a reasonable period a record of the disposition of any chalienges made to any determination by the inspectors, and (¢} certify
thieir detetmination of the mumber of shares of capilal stock of the Corporation represanted at the meeting and such mspectors’ count of
all votes and ballots: Such certification and report shalt specify such other information as may be- tequired by law. In determining the
validity and counting of proxies and ballofs cast at any mesting of stockholders of the Corporation, the inspectors may consider such
information as is penmnitted by appliczble law. No person who is & candidate for an effice at an election may serve as an inspector at
such election.

SECTION 2.13 Delivery_ to the Corporation, Whenever Section 2.03 raqmras one or more. persofis (inchuding arecord or
‘beneficial owner of stock) to deliver a document or information to the Corpotation or any officer, gmployee or agent thereof (mcludzng
any notice, request, questionnaire, revacatién, representation or other document or agreementj, except as otherwise requested ar
consented to by the Corporation, such document or information shall be in writing exchisively (and nof in-an electropic fransmission)
-and shall be delivered sxclusively by hand (including, without liriitation, overnight courier service) or By certified or registered mail,
return: réceipt requested, and the Corporation shall mot be-required to accept delivery of any document not in suck written form or so
delivered. '

ARTICLE IX
Board of Directors

SECTION 3.01 Powers, Except as otherwisé provided in the Certificate of Incorporation-or the DGCL, the business and
affairs of the Corpotation shall be rhanaged by or under the direction of fhie Board of Dirsctors. The Board of Directors may exercise
all such authority and powess of the Corporation and do ali such lawful acts and things as are not by the DGCL or the Certificate 'of -
Incorporation divected or required to be exercised or done by the stockholders.

7

httpsiiiwwe.sec.goviArchivesledgaridata/1948864/000140315223032125/ex3-2.hir -10/24




10/10/23, 5:52 PM sec.gov/Archivesledgar/datal1948864/000149315223032120/ax3-2.him

SECTION 3,02 Number and Teiny; Chaii. Subject to the Certificate:of Incorporation, the siumber of directors shall be. fixed
exclusively by resohition of the Board of Directors. Directors shali be elected by the stockholders at their annnal meeting, and the term-
of each director so elected shall be as set forth in the Cestificate of Incorporation. Directors need not be stockhiolders, The Board of
Directors shall elect a Chair, who shall have the powers and perform such duties as provided in these Bylaws and as the Board of
Directors may from ‘time to time preseribe. The Chair shalt preside at all mestings of the Board of Directors at which ke or she is
present; If the Chair is not present at a meeting of the Board of Diréctors, the Chief Executive Officer (if the Chief Executive Officeris.
-a-girector and. is not also the.Chair) shall préside at such meeting, @nd, if the Chief Executive Officer is'not present at such meeting ot
s natd director, a mejority of the direstors present at such meeling shall elect one of their members to preside over such meeting.

-SECTION 3.03. R__s_ggatmn Any director may resign at-any tlme upon notice. piven in writing or by electronic transmission
to.the Board of Directoss, the Chait, the: Chief Executive Officer or the Secretary of. the Corporation. The resignation shall take effect at
the time or upon the happening of any event specified therein, and if no time or event is specified; at the time of its receipt. The
acceptance of a resignation shall not be necessary to make it éffective unless otherwise expressly provided in the resignation.

SECTION 3,04 Removal. Directors-of the Cofporation may be removed in the manper provided in the Certificate. of
Incorporation and applicable law.

SECTION 3.05 Vacangies and Newly Created Directorshi ng_‘ Exeept as otherwise provided by law; vacancies occurting in any
directarship (whether by death, resignation, retirement; disqualification, refmoval or ether caiise) and newly created directorships
resulting from any increase in the number of directors shall be filled in accordance with the Cerlificate of Incorporation. Any dirgctor
elected to fill a yacancy or newly created directorship shall hold office until the next election of the class for which such director shall
have been chosen and until his of her successor shall be elected and qualified, or-until his or her earlier death, ramgnauon, retirermertt,
dlsquahﬁcatmn or removal,

SECTION 3.06 Meetings. Regular: meetings -of thie Board ‘of Directors may be held at such places and times as shall be
determined from time to titne by the Board of Directors. Special meetings of the Board of Directors may be’ called by the Chief
Executive Officer or the Chair or as provided by the Certificate of Incorporation, and shill be called by the Chief Execufive Officer ot
the Secretary of the Corpotation if directed by the a majority of the difectors then in office and shall be at suck places and times:as they
or he of she shall fix. Notice need not be given of regular meetings of thie Board of Directors. At least twenty-four (24) hours hefore
gach special meeting of the Board-of Directors, either written noticz, notice by elestronic transmigsion or oral natice {gither in-person
or by telephone) of the time, dats and place of the mesting shall be given to each director. Unless otherwise indicated in the notice
thereof, any and all business imay be iransacted 4t a special meetmg

8
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SECTION 3.07 Quoriny, Voting and Adjoumment. Bxcept as otherwise provided by law, the Centificate of Incorporation or
these Bylaws, a majority of the total rumber of directors shall constitute 2 quoru for the transaction of business. Except as otherwise
provided by faw, the Certificate of Incorporation or these Bylaws, the act of a majotity of the directors prosent at a meetihg at which a
quorum is present shall be the act of the Board of Directors. In the abserice of.a quortim, a mdjority of the directors present thereat may
adjoutn such mieeting to: another time. and place. Notice of such adjourned meeting need not-be given if the time and place of such
adjourtied meeting are announiced at the meeting so adjoumed.

SECTION 3.08 Committees; Committee Rules, The Baard of Directors miay designate one of more tommitiess, including but
not limited to an Audit Committee, a People, Culture and Compensation Commiftee and 2 Nominating, Govemanee and Sustainability
Committes, each such committee to caiisist of one or more of the ditectors, of the Corporation subject to the Exchange Act and rules
and regulations théreunder and applicable stock exchange rules. The Board of Directors may designate one or more directors as
alternate mémbets of any comimittee fo réplace any absent or disqualified member at any mecting of the commiitee. Any such
‘committes, to the extent provided in the resolution of the Boagd of Directors establishing such-commiftee, shall have and may exercise
all the powers and authority of the Board of Diréctors in the management of the business and affairs of ‘the _Cox_'porati'pn, and mhay
authiofize the seal of the Corporation to be affixed to all papers that may require i; but no such committee shall have the power or
authority in reférerice to the following matters: (2) approving or adopting, or recomménding to the stockiolders, any -action ‘or mattér
{other-than the elsction:or removal of diredtors) expressly required by the DGCL to be submitted to stockhalders for approval or (b)
adopting, amending of répealing any provision-of these Bylaws. All cotnnittees of the Board of Directors shall keep minutes of their
‘meetings and shall teport their procesdings to the Board ‘of Directors. when requested or required by the Board of Directors. Each
committee of the Board of Directors may fix its own rules of procedure and shall hold its meetings as provided by suchrules, except as.
mmay otherwise be provided by a resolution of the Board of Directors designating such committce. Uhnless otherwise provided in such &
resolution, the presence of at least a majority of the members of the committee then serving shalt be necessary to constintte 4 quorura
unless there are-only ofie of two members theni serving, in which event one member shall constitite a quornm; and all matters shall be
dstermined by.a majority vote of the members present at 2 meeting of the committes at which a quorutn is present. Unless cthetwise
provided in such a Tesolution, in the event that a membér and that member's altemate, if altemates are designated by the Board of
Directors, of such committee i or are absent or disgualified, the member or membeis thereof present at any. meeting and not
disqualified from voting, whether or nict such member or members constitute a quorum, may unanimonsly appoint another member of
thie Board of Directors to-act at the mesting in place of any suchabsent.or disqualificd member, ' '

'SECTION 3.09 Action Without a Meetipg, Unless otherwise restricted by the Certificate of Incorporation, dny action required
or permitted to be taken at any meeting of the:Board of Diréctets or of any committee thereof may be: taken without a meeting if:all
mienibers of the Boatd of Directors or amy committee thereof, as-the case may be, consent thereto in writing or by electronic:
transmission. After an action is taken, the eonsent or consents, or electronic transmission or transmissions, shall be filed in-the minutes:
of proceedings’ of the Boatd -of Directors in accordance with applicable-law. Such filing shall be in paper form if the misutes-are
maintaized in paper form or shall be in electronic form if the minutes are maintained in electronic form.
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SECTION 3.10: Remote Meeting, Unless otherwise restricted by the Certificate of

Incorpcrauon, miembers of the Boatd of Directors, or any commitiee designated by the Board of Dircctors, miay participate in a méeting
‘by means of conference telephone ot other communications equipment in which all persons participating it the meeting ¢an hear each .
other, Parficipation in & meeting by means of coiférence: telephone. or other cormuinications equipment shall constitute presence in
-person at such meeting.

SECTION 3.11 Compensation. The Board of Directors shall have the authority to fix-the compensation, including fees and
teimbursement of expenses; of directors for services fo the- Corporation in any capacity:

SECTION 3.12 Reliance on Books and Records. A member of the Board of Directdrs, or a riember: of any comhmitiee
designated by the Board of Directors shell, in the performance of such person’s duties, be fully protected in relying in good. faith upon.
records of the Corporation and upon suéh information, opimions, reports or statements presented to the Corporation by any of the-
Corpomtlons officers or employees, or committees of the Board of Directors, or by any ather person as to matters the member
reasonably believes are within such other person’s professional or expert competence and who has been selected with reasonable care
‘by or on behalf of the Corporation.

ARTICLE IV
Officers

SECTION 4.01 Number, The afficers of the Corporation shall include a Chief Exsoutive Officer; a Chief Fmaumal Officer, a
principal accounting officer and a Secretary, each of whom shall be elected by the Board of Directors gnd who' shall hold. office for
such terms as shall be determined by the ‘Board of Directors and until their successors are elected and qualify or until their earlier
resigration or removal. In addition, the Board of Directors may elect.one or more. Presidents, one of more Vies “Presidents, including.
ohe 6r more Execiitive' Vice Presidents, ‘Senior Vice Presidents and one or more Assistant Treasuiers and one. or more Assistans
Secretaries, who shall hold their office for such termis and shall exerciss such powers and perform. such duties as.shall be:determined.
from time to-time by the Board of Directors: Any number of offices:may be held by the same person,

SECTION 4.02 Other Officers and Aggrits: The Board of Directors may appoint such other officers and agents.as it deemsy
advisable, who shall hold their office for such terms and shiall-exerdise and perform such-powers and duties as shall be determined from
time to tine by the Board of Directors. The. Board of Directors may appoint one or more. oificers cafled a Vice Chair, each of whom
does not need to be amember of the Board of Diregtors.

.SECTION 4.03 Chief Exeeutive Officer. The Chief Executive Officer, who may also be a President, subject to the
datennipation of the Board of Directors; shail have general exéeutive charge, mahagemient, and conitrol of the propemes and operauons
of the Corporation in the ordinaty course of its business, with all sich powers with respect to:such properties and operations as may be
reasonably incident to such résponsibilities or that are‘delegated to the Chief Executive Officer by the Board of Ditectors, If the Boerd
of Dirdctors hes not elected a Chair or in the absence or inability of the person clected to serve as the Chair fo act as the Chair, the
Chief Executive Officer shall exetcise all of the powers and discharge all of the duties 6f the Chair, but only if the Chief Executive.
Gfficer is-a-diréctor of the Corporation.
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SECTION 4,04 Presidesits and Vice Presidents. Each President and each Vice President; if any are appointed, of whom one or

more may be das1guated an Executive Vice President or Senior Vice President, shal! have such powers and shali perform such duties as
shall be zssigned to hitn orher by the Chief Executive Officer or the Board of Directors,

SECTION 4.05 Chief Financial Officer. The Chief Financial Officer, if any is appointed, shall have custody of the corporate
funds, seonrities, evidences of indebtedness and other valuables of the Corporation‘and shall keep foll and aceurate accounts of receipts
and disbursements in books belonging to the Corporation. The Chief Financial Officer shall deposit all moneys.and other valuables in
the name and to the credit of the: Corporation in such depositories as May be designated by the Board of Directors or its designess
selected for such purposes. The Chief Financial Officer shall disburse the funds of the Corporation, taking proper vouchers. therefor,
The-Chief Finarcial Officer shall render to the. Chief Bxecutive Officer and the Board of Directors, upon their request, a report of the
financial condition of the Corporation. If required by the Board of Directors, the Chief Financial Officer shall give the Corporation a
bond for the faithfiil discharge of his or her duties in such amount and with such surety as the Board of Directors shall prescribe:

In-addition, the Chief Firiancial Officer shall have such further powers and perform sugh. other disties incident to the offics of
Chief Financial Officer 45 from time to time are assigned to him or her by the Chief Executive Officer or the Board of Directors:

SECTION 4.06 Secretary, The Secretary shall: (a) cause minutes of all meetings of the stockholders and -directors to be
recorded and kept properly; () canse all notices Tequired by fhése Bylaws or otherwise to be given properly; (c) see that the minuate
Dooks, stock books, and other nonfmancml ‘books, records and papers of the Corporatmn are kept properly; and-(d) cause all reports,
statements, returns, certificates and -other documents to ‘be prepared and filed when and as required. The Secrefary shall have such
fiarther powers and perform such other duties as preseribed from time to fime by the Chief Execiitive Officer ot the Board of Directors.

SECTION'4.07 ant Tieasurers and Assistant Secretaries. Each Assistant Treasurer and each Assistant Secretary, if any
are apgointed, shall be vested with all the powers and shali perform all the duties of the Chief Financial Officer and Secretary,
respectively, in the.ahsence or disability of such officer, unless or until the Chief Execntive Officer or the Board. of Directors: shall
niherwise determine: In addition, Assistant Treasurers-and Assistant Secretaries shall have such powers and shall perform such duties
us shall be assigned to themn by the.Chief Executive Officer or the Board of Directors,

SECTION4 08 Corporate Funds gnd Checks. “The funds of the Corporation shall ‘be Kept in such depositories as shiall from.
‘time to time be préscribed by the Board of Difectois or ity designeds selected for such purposes. All cliecks or other orders for the
payment of money shafl be signed by the Chief Exécutive Qfficer; a. President, a Vice President, the Chief Financial Officer or the.
‘Secretary or sich other person. or agent as:fhay from time to time be authonzed and 'wzth such counfersignature, if any, as may be
required by the Beard of Directors.
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SECTION 4.09 Confracts and Othey Documents. Thie Chigf Executive. Officer, the Chief Financial Officer and the Secretary,.
or such othér officer o officets as may from time to time be authorized by the Board of Directors or any othér committee glven'
specifie authonty if the premises by the Board of Directors. during the intervals bétween the meetings of the Board -of Directors; shall
have power to sign and execite on behalf of the Corporation deeds, conveyances and contracts, and any and all other docurnents
fequiring execution by the: Corporation. ' .

SECTION 4,10 Qwnership of Stock of Another Entity, Unless othierwise directed by the Board of Directors, the Chief
Executive Officer, a President, a Vice President, the Chief Financial Officer or the Secretary, or such. other officer or ‘agent as- shall be
anthorized by the Board of Directors, shall have the power and authanty, on behalf of the Corperation, to attend and to vote at.any
mesting of securityholders of any entity in which the Corporation holds securities or equity interests and may exescise, on behaif of the
Corpotation, aiy and.afl of the rights and powers cident to the ownership of such securities or equity interests at any such meeting,
includitig the authority to execute and deliver proxies and consents on behalf of the Corpotation.

SECTION 4.11 Delegation of Duties. Tn the absence, disability or refusal of any officer to exercise and. perform his or her
duties, the Board of Directors may delegate to another officer suck powers or duties.

SECTION 4.12 Resignation.and Removal. Any officer of the Corporation may b¢ removed from office for or without.cause at
any timme by the Board of Directots, Any Vice President, Assistant Secretaty, Assistant Treasurer or other officer of the Corpora,t'lnn
(other'thail the Chief Executive Officer and Chief Financial Officer) may also be removed by the Chair or the Chief Executive Officer
whenever, inhis or her judgment, the best. interests of the Cotporation would be served theteby, Any officer may reslgn at-aiy time ih
the same manner prescribed under Section 3.03 of these Bylaws.

SECTION 4.13 Vacancies, The Boatd of Directors shall have the power.to fill vacancies occurring in any-office.
ARTICLE YV
Stock.

SECTION 5.01 Shares With Cerdtificales. The. shares of stock of the Corporation shall be wicertificated and §hall not be
represented by certificates, except.to the extent as may be required by applicable law of.as otherwise authorized by the Board of
‘Directors. If the shares of stock of the Corporation shall be certificatéd, such ceitificates shall be in such form =g is consistent: with the
Cettificate of Incorpoiation and applicable Iaw. Every holderof stock in, the Corporation reprasented by certificates shalt be entitled to
tiave & cestificate signed by, or in the name of the Corporation by any two. authorized officers of the Corporation (it being : understood
that cack of the Chair (if an officer), a Vice Chair (if an officer); the Chief Executive Officer, a President, the Chief Financial Officer, a
Vice President, the Chief Accounting Officer,.an Assistant Treasurer, the Secretary and an Assistant Secretary of the Corporation shall
be an authorized officer for such purpose), certifying the sumbeér and class of shares of stock of the Corporation owned by such holder.
Any or all of the signatures on the cerfificate may be a facsimile of other electronic signature as permitted by applicable law. The Board
of Diréctors:shail have the power to-appoiit one or more transfer agents and/or vegistrars for the transfer or registration of certificates
«of stock of any class;.and may require stock certificates to be countersxgned or registered by oue or more ‘of such transfer agents. anid/or
‘Tegistrars,
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-SECTION 5.02. Sharcs Without Certificates. S0 Jong as the Board of Dircetors choosés o issue shares of stock -without
certificates, in accordance with Section 5.01, the Corpotaticn, if required by the DGCL, shall, within a reasonable: tinie after the issve
ot transfer of shares without certificates, send the stockholder a statement of the information required by the DGCL. The Corporation
may adopt a systemn of issuance, recordation and transfer of its shares of stock by’ clectroziic or other means not involving the issuance
of certificates, provided the nse of such system by the Corparation is permitted in agcordance with applicable law.

SECTION 5.03 Transfer of Shares, Shares of stock of the Corporation shall be transferable. upon its books by the-holdeis
thereof; in. person or by their duly authorized attorneys or legal representitives, in the manner prcsenbed by law, the Certificate of
Incorporation and in these Bylawa upon swrrender to the Corporation by delivery thereof (to the extent avidenced by-a physical stack
certificate) to-the person in charge of the stock and transfer ‘books and ledgers. Certificates representing such shares, if any, shall be
cancelled and new certificates, if the shares are to be certificated, shiall thereupon be issued. Shares.of capital stock of the Cozporation
that ate not represented by a ceftificats shiall be ttansferred in accordance with any procedures adopted by the Corporation or its agents
and dpplicable law, A record shall be made of each. transfer: Whenever any transfer of shares shall be made for-collateral security; and
riot absokutely, it shiall be so expressed in the entry of the fransfet if, when the certificates are presented to the Corporatlon for transfer
oruncertificated shares requested to be transferred, both the transferor-and transferee request the Corporation 16 o so. The Corporation
shall have power and authority to make such rules: and reguldtions as it may deem nécessary or pioper. contemning the issue, ‘transfer
and registration of ‘certificates for shares of stock of the Corporation,

SECTION 5.04 Lost, Stolen, Destroyed of Mumated Certificates, A new certificate of stock or whicertificated shares may bé
jssued in the place of any certificate prevmusly igsued by the Corporaticn alleged to have been lost, stolen or destroyed, and the
Corporatwn may, in its discretion, requirs the ovimer of such lost, stolen or destroyed certificate; of his or-her legal representative, to
give the Corporation a bond, in such sum =g the Corporation may direct, in order to indemnify the Corporahou against any claims that
indy. be made againgt it in connection therewith, A new certificate or uncert:ﬁcated shares of stock may be issued in the place of any
certificate  previously issued by ‘the: Corporation that has become mutilated upon the surrender by such owner of such mutilated
certificate and,. if requiréd by the. Corporation, the poshng of .a bond by such oweer in an amount sufficient to indemnnify the
Corporation against any claim that may be made against itin connection therewith.

SECTION 5.05 List g holders Entitled Ta. Vate, The Corporation shall prepate, no’later than the tenth (10¢h)-day before .
each meeting of stockholders, a complete Iist of the stockholders entifled to vote.at the meeting (mrovided, however, that if the record
date for determining the stockholders entitled to vote is less than ten (10} days before the date of the meeting, the list shall reflect the -
stockholders entitled to vote as-of the tenth (le) day before the meeting data), arranged in alphabetlcal order, and showmg the address
of gach stackbiolder and the number of shares régistered in the name of each stockholder, Such list shall be open to the examination of
any stockholder, for any purpose germane to. the meeting for . period of ten (10) days. endmg on the day before the meeting date (a} on
a reasonably accessible electronic network, provided that the information required to gain access to such list is provided with. the notige -
of meeting, or {b). during ordinary. business hours at the prineipal place of business of the Corporation. In the event that the Corporation
determines to make the list available on an electronic netwark; the Carporatmn may take reasonable steps to ensure that such
information is-available only 1o:stockholders of the Corporation. Excépt as otherwise provided by law, the stack ledger shﬂil be the
only evideénce as to Who ate the stockholders entitied 16 examine the list of stockholdets required by this Section 5:05 or e vote in
person of by proxy at any meeting of stockholders.
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SECTION 5.06 Fixing Date for Determination of Stockholdeys of Record-

(A) In order that the Corporation may determine the stockhelders entitled to notice of eny meeting of stockholders or
any adjournment thereof, the Board of Directors may fix & record: date, which recoid date shall not precede the date upon which the:
resolution fixing the record date is adopted by the Board of Directors, and which record daté shall, unless otherwise required by law,
-not be moré than sixty (607 nor less than ten {10) days before the date ofsuch meeting. If the Board of Directors so fixes a date, such.
ddte. shall also be. the fecord date for determining the stockholders entitléd to.vote at such meeting unless the Board: of Directors
determines, at the time it fixes such record date, that a later date. on or before the date: of the meeting shall be the date for making such
determination. If no record date is fixed by the Board of Directoss, the record date for determining stockholders entitled to notice of or.
to vote at a teeting of stockhiolders shall be at the close of business on the day next preceding the day on which notice is given, or, if”
notice is waived; at the close of business on the day next preceding the day on which the meeting is beld. A deterinination of
stockholders of record entitied to notice of or to vote dt'a meeting of stockholdets. shali apply to-any adjournment of the meeting;
provided, however, that the Board of Directors may fix a new record date for determination of stackholders entitled to vote at the
_adjourned meeting, and in such pase shall also fix as'the record date for stockholders entitled to notice of such ad}crmnsd megting the

sameé or an eatlier date as that fixed for determination of stockholders ertitled to-vote in accordance herewith at the-adjourned meeting,

(B} In order that the Corporation:may determine the stockholders entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock ot for
+the purpose of any otherlawful action, the Board of Direclors may fix a. tecord date, which record date shall net precede the date upon
which the fesolution fixing the record date is adopted, and which record date skall mot be more than sixty {(60) days pricr to such action.
If no such record dateis fixed, the record date for determinirig stockholders for ary such prrpose shall-be at the close of busidess on
the day-on. -which the Board of Directors adopts the resciution relating theteto.

{©) Unless otherwise restricted by the Certificate of Incorporation, in order that the Corporation may determine the
stockholdets entitled to express consent-fo corporate action withovt a.- -meeting, the Board of Directors mey fix 2 record date, Which
record date shall niot precede the date upan which the resolution fixing the record date is adopted by thio Board of Directors, and which.
record date shalt not be more than ten (10) days after the date upon whicli the resolution fixing the record date is'adopted by the Board
of Directors, If no record date for determining stockholders entitled to express consent o corporate action withowt a meetmg is fixed by
the Board of Directors, () when no prior action of the Board of Directors is requmed by law, the record date for such purpose shall be
the first date op: which a mgned consent sefting forth the action taken or proposed to bé taken is delivered to the Corporation in
accordance with applicable law, and {b) if priot action by the Board: of Directors is required by law, the record date: for such purpose
shall be at the close of businéss on:the day on which the Board of Ditectors adopts the resolution taking:such prior action.
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SECTION 5,07 Registered Stockholders. Ptior to the surrender to the Corporation of the certificats or. certificates for a-share-
or shares of stock or notification to the Corporation of the transfer of uncertificated shates with & request to record the transfer of such
shate or shares, the Cotporation may treat the registered ownet of such share or shares as the person entitled to receive dividends, to
vote, to receive notifications and otherwise to exercise ail-the rights and powers of an owner of such share ot shares. To the fullest
‘extent pérmitted by law, the Corporation shali not be bound to recognize any cquitable or other claim to or interest in such share-or
shares on'the part of any other person, whether or-fiot'it shall have express or other notice thereof.

SECTION 5.08 Lockup,

 {A) The holders (together ‘with any Permitted Transferces, the “Lockup Holders”y of shares of Class B common
stack (as defined in the Certificate of Incotporation). of the Corporation (the “Lockiup Secxrities”)-issued duting the Tockup Period
may not Transfer any Lockup Securities during the Lockup Period without the prior written consent of the Boaxd: of Directors (subject
to the determination of the Board of Divectors in its sole discretion at any time) {the restrictions -s¢t forth in this Section 5.06, the
“F ociup™).

(B) Notwithstanding the provisions set forth in Section. 5.06(a), a Lockup Holder may Transfer Loclkup Securites:
(i) by will; other testamentary doctiment or intestacy;

:(ii) a5 -4 bona fide gift or gifts, including ‘to charitable organizations or for bona fide estate plannisg
purposes;

(iii) to any trust. for the direct or indirect benefit of thie Lockup. Holder, or the immediate family of the
Lackup Holder, or if the Lockup Holder is 4 trust, to a trustor, or beneficiary of the trust or fo the estate of a beneficiary of such trust;

_ _ (iv} t_b a partnership; limited liability. company or other entity of which such Lockup Holder and the
immediate family of such Lockup Holder are the legal and beneficial owner of all of the cutstanding equity securities or similar
‘interests; ' '

{v) if the Lockup Holder is a corporation, partnership, limited liability company, trust or other business
entity, {A) to another corporation, parinership, timited tiability company; irust or-other business entity that is an affiliate {as defined in
Rule 405 promulgated under the Securities.Act.of 1933, a5 amended)-of such Lockup Holder, or to any investment fund or other entity
controlling, controlled by, managing or managed by or imder common control with such Lockup Holder or affiliates of such Lockip
Holder (including, for the avoidance. of doubt, where such Lockup Holder is a partnership, fo its general pariner of a §uCCessor
partnership. or fund; or any other funds managed by such partnership), or (B) as part of a distribution to' members. or sharehalders of
-such Lockup Holder; '
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_ (vi) to a nominee or custodian of any person or enfity to- whom a Transfer would be permissible under-
-clauses {i) through {v) Above;

o {vii) in the case of an individual, by operation of law, such as pursuant to a-qualified domesfic order, divorée.
settlement, divorce decrée, Separation and Distribution Agreement or related court order; )

(viii)-from an employee ot a director of, or a service provider to, the Corporation or any of its subsidiaries
upon the death, disability or termination of employment, in each case, of such person; ox

(ix) provided that in the case of any Transfer of Lockup Securities pursnant to- clauses (i) thirotigh- (vu), (1)
-sucls Transfer shall not involve a disposition for value; (2) the Lockup Secatities shall remain subject to the Lockup; (3) any required
public Teport or filing {including filings dndeér Section 16(3) of the Bxchange Act), shall disclose the naturs of such Trensfer and that
the Lockup Securities remain-subject to the Lockup; and (4) there shall be.no voluntary public disclosure ot other announcement of
stch Transfer,

(C) Solely for puiposes of this Seetion 5.065:

“immedfiate family” méans any relationship by blood, current or former marriagé or adoption, not more remote than first
colsin. '

“JPQ Dgte™ means the-day on which shares of Common Stock are first offered to the public in an underwritten initial public
offering of the Common Stock puistiaat to a registration statement filed with and declared effective by the Secwities and Exchange
Comixission {such day being-the first trading day for-the Comimon Stock on the Nasdaq National Market, the New York Stock
Exchange or other- apphcable trading market).

“Lackup. Penod“ means the peried beginninig on IPO Date and endmg at 11:59 pm Basterin Time oh the date that is 90 days
after the IPO-Date.

“Permitted Transferees™ means, prior to the expivation of the Lockup Period, any petson or entity to whom such Lockup:
Holder is penmitted to Transfer eny Lockup Securities puxsuant to clauses (i} through (vii) of Section 5. 06.

“Transfer” means any direct or indirect (i) offer; pledge, sale, contract to sell; sale of any option or contract to purchase,
purchase of any option or contract ta sell, grant of any option, fight or wagrant to purchase, lending, or other transfer or disposition of
any Lockup Securities, (ii} entry into any hedging, swap or, other agreement or transaction that. tzansfers, in whole ot in part, any of the
‘econotnic consequences of ownershlp of the Lockup Securities, whether any such transaction is to-be settled by delivery of such
securities, in cash or otherwise, or (fii} any voluntary public disciosure of any action contemplated in the foregomg clanses (i) and {ii). -
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ARTICLY VI
‘Notice and Whaiver of Notice

SECTION 6.01 Notice, If mailed, notice to stockholders shall be deemed given when deposited. in the United States mail,
postage prepaid, directed to the stockholder at such stockholder's address as it appears on the records of the Corporation, and if given
by any other form, .inciuding any form of ¢lectronic transmission, permitted by the DGCL, shall be deemed given as provided in the
DGCL. Without limiting the manner by which notice otherwise miay. be-given efféctively to stockholders, any notice to stockholders
may be given by electronic iransmission in the manner provided in Section 232 of the DGCL.

SECTION 6.02 Waiyer of Notice. A written waiver of'any fiotice, signed by 2 stockbolder ot director; of waiver by electronic
‘transmission by such person, whethér given before or afier the time of the event for which notice is fo be given, shall be deemed
equivalent to the tiofice required to be given to such person, Neither the business nor the putpose of ary mesting need be specified in
such a4 waiver, Attendance at any mesting (it person or by remote communication) shatl constinte waiver of _m:at_i'ég except attendande
for the expréss purpose of objecting at-the beginning of the meeting fo the transaction of sny husiness becanse thé meeting i not’
lawfully called or gonvened.

ARTICLE ¥IX
Indemnification

SECTION 7.61 Right to Indempification, Eack persan wha'was ot is'made a party o is threatened 1o be made a party to-or s
otherwise involved ‘in any action, suit or proceeding, -whether civil, criminal, ‘administrative or-investigative (hercinafler a-
“sroceeding’), by réason of the fact that he or she is or was a director or an officer of the Corporation ¢r, white setving as a director or
officer of the Corporation, i8 or was serving at-the request of the Corporation as a directot; officer, employee, agent or trustee of
‘another corporation or of a parthership, joint venture, trust-or. other enterprise, including service with respect o an employee benefit
plan (hereinafter an “indemaites™), ihether the basis.of such proceeding is alleged action in an official capacity as a director, officer,
employée, agerit or trustee of in any other capacity while serving as & director, officer, employee; agent or trustee, shall be indemnified
and held harmless by the Corperation to the firllest extent permitted by Delaware law, 43 the same exists or may hereafier be amended
(but, in the- case of any such amendment, if permitted; only to the extent that such amendment permits the Corporation to provide
‘broader indemnificaticn tights than such law permitted the Corporation to provide pricr to such amendment), against all expense;
lizbility and loss (including attorneys fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement) actually
and reasonably incuried or suffered by such indemnitee in connection therewith; provided, awever; that, except as provided in Section
7.03 with respect to proceedings to enforce rights to indemnification or advancement of expenses-or with Téspect to any compulsery
countérciaim brought by such indemnitee, the. Corporation shall indemnify any such indermnitee in connection with 2 proceeding (or
part theref) initiated by such indemnitee only if such proceeding (or part thereof) was aithorized by the Board of Directors.
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Any reference to an officer of the Corporation in this-Article VII-shall be deemed to refer exclusively to the Chief Executive
Officer, President, Chief Financial Officer, Chief Legal Officer and Secretary of the Corporation ‘appointed pursuant to Article TV of
thesé Bylaws, and to any Vice President, Assistant Secretary; Assistant Treasurer or othier officer of the Corporation appointed by the
Bqatd of Directors pursnant to Afticle IV of these Bylaws, including, without limitation, any “executive offices™ or “Seetion 16
officer,” and any réferetice to an officer of any other corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise shall be desmed to refer excluswely to an officer appointed by the board of directors or equivalent governing body of such
other entity pursuant to the certificate. of incorporation and bylaws or cquwalent organizational dociiments of such-other corporaticn,
partnersliip, joint veniure, trust, employes benefit plaii or other enterprise. The fact that any person who is of was an employee of the
Corporation or an employee of any other corporation, partnership, jeint ventixe, trust, employde benefit plan or other enterprise, but
tot an officer thereof a8 described in -the preceding séntence, bas been given or has nsed the title of “Vice President” or'any other title
that could be construed to suggést of imply that such person is or may be such an officer. of the Corporation or of such other
corporation, partuership, foint venture, tiust, employee henefit plan or other enterprise. shall not result in such person bcmg constituted
as, or being deemed to be, such an officer of the Corporation or of such other corporation, partnerskip, joint venhure, trust, employee
benefit plan or other eénterprise for putposes of this Ardicle VI,

SECTION 7.02 Right to Advancement of Expenses. In addition to the right to indemnnification-conferred in Section 7.01, an
indemnites shall also have the ripht t6 be paid by the Cotporation the expenses {including attoriiey’s fees) incurred by indeninitee.in
appearing at, participating in or defending any stch proceeding in advance of its final disposition or in connection with a proceeding
brought to-establish or enforce a right to indermification or advancement of expenses under this Article Vi (whlch shall be governed
by Section 7.03 (heremafter an “advancement of ex penses”}); pmwded however, that, if the DGCL requires ot in the case of an
advancement of expenses imade in a proceeding brouglit to gstablish of enforcé a riglit-to indemnification or advancement 6f expenscs,
.an advancement of expenses-incuited by an indemnitee i his or her capacity as a director or officer of the Corporation (and not in-any
othér capacity in which service was or is rendered by such indemnitee, including, without limitation, service to an smployee. bmeﬁt‘
plan) shall be made solely upon delivery to the Corporation of an undertaking (hereinafier an “undertakinir'™}, by or on behalf of such
indemnitee, to repay all arnounts. so advanced if it shail ultimatély ke datermined by final 3ud1<:1a1 decision fiom which there is ao
further right to appeal (hereinaftera final adjudicatin®) that such indemnitee is 1ot entitied 16 be indémnified under Sections 7.01 and
7.02 or.otherwise,

SECTION 7.03 Right of lndempitee to Bring Suit: If a claim under Section 7.01-or 7.02 is not paidin full by the Corporation
Wwithin (a) sixty (60} days after 2 written ciaim for indemnification has been feteived by the Cotporation or (b} thirty (30) days after a
claim foran advancement of cxpenses has been received by the Corporation, the indemnitee may ‘at any time thereafter bring suit
against the Corporation to.recover the unpmd amount of the ¢laim or to obtain advancement of expenses, as applicable. To the fullest
extent pérmitted by law, if successful in whele or in part in amy such suit, or in a suit ‘brought by the Corporation to recover an.
advancement of expenses pursuant. to the termms of an undertaking, the indemmitee’ shall be entitled to be paid also the expense of
prosecuting or defending sich suit. In afny suit brotight by the indcmnitee to-enforce 4 right o indemnification hereunder (but of in a.
suit bronght by the indemnitée fo enfurce a right to an advancement of expenses) it shall be a defense that the indernnitee has not met
aniy applicable. standard for indemnification set-forth in the: DGCL, dnd in aby suit brought by the Corporation 1o recover an
advancement of expensés pursuant to the tetms of an undertsking, the Corporation. shall be entitled to recover such expenses upon a
final adjudication that the indemnitee has not met any . applicable standard for. indernnification set forth in the DGCL. Neither the
faflurs of the Corporation (including by its directors who ate ot parties to such action, a committee of such directors, independent
legal counsel, or-its stockholders) to have made a determination prior to the commencement of such suit that indemnification of the.
. indempites is proper il the circumstances because the indemnitee has met the applicable standard of conduct set forth in the DGCL,
nor an actval determination by the Corporation (m:cludmg by its directors who are not paruas to such-action, & committee of sitch
directors, independent legal coutisel, or its stockholders) shat the indeminited’ has not met such applicable standard of conduct, shall
-create a presumption’that the indemnitee has not met the. applicable standard, of conduet, In any suit brought by the indernnites to
gnforce a right to indemmification or to.an advancement of ‘expenses hersunder, or bronght by the Corporation to rccover an
sdvancement of expenses pursuant to.the terms of an undértaking, the burden of proving thit the indemnitee is not éntitled to be
indemnified, orto such advancement of expenses, under this Aiticle VII or othérwise shill be on the Coiporation,
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SECTION 7.04 Indemnification Not Exclusive,.

B _ (A) The provision of indemnification to.or the advancerment of expenses and costs to any indemnitee under this
Article VI, or the entitlement of any indemnites to indemnification. oradvancerent of expenses and costs under this Artiele VII, shall
ot limit or restrict in any way the power of the Corporation to indemnify or advance expenses and costs to such indemnitee in any

-ofher way permitted by law or be deemed exclusive of, or invalidate, any right to. which. any indemnitee seeking indemnification or

advancement of expenses :and costs may be entitled upder any iaw, agreement, vote _o_f stockholders or disinterested directors or
atherwise, both as to action in such indemmnites’s capacity as-an officer, director, einployee or agent of the Corporation and as o action
in:any other capacity.

(B) Given that certain jointly indennifiable blaims.(as'deﬁaed below) may arise due to the service of the indemmnitee.

a3 a director and/or officer of the Corporation at the requist of the indenanitee-related entities (as d_eﬁned'beibw_),.’the-Cbrpuratiun.Shall
be fully-and primarily responsible for the payment to the indernnitee im respect of indemuification. or advancement of all expenses,
judgments, penaltics, fines and amounts paid in setilément fo the extent legally permitted and as reguired by the terms of the Certificate
of Incorporation ot these Bylaws of the Carporation (or any ofther agreement befween the Corporation and such persons, as applicable)
in connection with any such jointly indemnifisbie claims, pursuant to and in accordance with the texms of this Article VI, irrespéctive
of any right of recovery the indemnitee nmizy Have fiom the jndemnitee-related- entities, Any obligation on the part-of any indeninitee~
related entities to indemnify or advance expenses to any indemnitee shall bé secondary 0. the Corporation’s ohligation and shall be
reduced by apy amount that the indemnitee may collect-as indemnification or advancement from the Corporation. The Corporation
irrevocably -waives, relinquishes and releases: the indemnitee-related. ensitiés from any and all claims it' may. have. against the
indernnites-related-entities for contribution, subrogation or any other recovery of any kind in respect thereof, Undetr no circumstance
shall the Corporation be entitled fo any. right of subrogation or contributicn by the indemnitee-related entities and no right of
advancement or recovery tlie indemnitee fnay have from the indernnitee-related entities shall reduce or otherwise alter the rights of the
indemmitee or the obligations of the Corporation hereunder. In the event that any of the indemnitee-related entities shall make any
payment to the indemnitee.in respect of indemnification or advancement of expenscs With respect to any jointly indemnifiable claim,
the indemnitee:related entity raking sich payment shall be subrogated to thé-extent of such payment to alt of the rights of recovery-of

‘the indemnitee against the Corporation; and the indeninitee. shall exectite all papers reasovably required and shalt do all things that inay

be reasonably necessaty to secure such rights, ix'_:cludjng the exeention of suck documents as may be necessary to &nable the

indemuitee-related entities effectively to bring suit to enforce suck rights, Each of the indemnites-reiated entities shall be third-party

beneficiaries with respect to this Section 7.04(B) of Article VII, entitled to enforce this Section 7.04(B) of Article VI
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Fot purposes of this Section 7.04(B) of Article VIL, the fotlowing terms shall have the following meanings:

() The term “indemnitec-related entitios” means any cotporation, limited liability compatiy, parinérship,
joint venture, trust, employee benefit plan-or othey erterprise (other than the Corporation or any otlier corporation, limited liability
company, parmership, joint venture, trust, einployee:benefit plan or other enterprise for which the indemnitee hias agreed, on behalf of
the Corporation.or at the Corporation’s request, to-serve as‘a director, officer, employee or agent and which service is covered by the
indemnity. desctibed herein) from whom an indemaitee may be entitled to indemnification or advancement of expenses with respect to
which, in whole or in. part, the Corporation may aiso have an-indemnification or advancemcnt obligation (other than as a result of
obligations under an insurance policy).

(it} The term “jointly indemnifiable claims™ shall be broadly construed-and shali include, without limitation,
any action; suit-or proceeding for which the indemnitee shail be entitled to indemnification ‘or advancement of expenses fiom both the
indemnitee-related entities and the Corporation pursuant to Delaware law, any agreement or certificate of incorporation, bylaws,
pattnership- agreeniént, operating agreemenit, certificate of formation, certificate of limited partnership or comparable organizational
documents of the Corporation or the indemnites-related entities, as-applicable.

SECTION 7.0 Corporate Obligations; Relisnce. The rights granted purshant to the provisions of this Asticle VI ¢hall. vest at
the time a person hecomes a director or officer of the Corporation: and shali be deemed to-createa binding contracival obligation o the
‘part of the Corpotation to-the persons who from titne to time are elected as officers ar directors of the Corporatlcn and such persons in.
acting in their capacmes as officers or directors of the Corporation or any subsidiary shall be entitled to rely on such provisions of this
Artitle VIF without giving nunce thereof to the Corporation. Such: rights shall contintie a¥ to-an indemnitee who has ceased to be a
director or officer and sball inure to the benefit of the indefinitee’s heirs, executors and administrators. Any amendment, alteration-or
repeal:of this Article VI that adversely affects any right of an indemnitee or its successors shall be prospective only and shall not Limit,
eliminate, or impair any such nght with respect to any procesding involving aery oeccorrence or alleged cccurrence of any ‘action or
.omission to act that fook place prior to such-amendment or repeal.

SECTION 7.06 Insurance. The Corporation may purchase and maintain insursace, at its expense, to protect itself and any
director, officer, employee or agent of the Corgoration or anether corporation, partnershlp, joint: venture, . {rust or ofher enterprise
against-any expense, liability or loss, whether or not the Corporation would have the power to indemnify. such person against Such.
expense, liability or loss under the DGCL.

SECTION 7.07 Indemnification of Employees and Agents of the Corporaiion and Others, The Corporation. may, to the extent
authorized from tithé to time by the Board of Difectors, grant rights to indemnification and to the advancement of* expenses to any
employee or agent of the Corporaticn and fo any person (in addition to an indemnitee) serving at the request of the Corporation as an
officer, director, employee or agent of any other enterprise to the. finllest ektent of the provisions: of this Article VII with respect to the:
indemnification and advancement of expenses of indemnitees hereunder.
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ARTICLE YHI
Miscellaneeus

SEC'I‘ION 8.01 Electronic Transmission. For purposes of these Bylaws, ° “electronic transmission” means any foon of
commumication, not ditectly -tnvelving the physical transmission of paper, including the use of, or. participativit in, one or more
slectronic networks or databases (including one or maore distributed electronic networks or databases), that creates a record that may be
retainied, rettieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through
an automated process.

SEBCTION 8.02 Corporate Seal: The Board of Directors may provide a'suitable scel, containing the name-of the Corporation,
which seal shall be ifi the charge of the Secrétary. If and when so directed by the Board of Directors or 4 commiftee thereof, duplicates
of the seal may bé kept and used by the Chief Finaticial Officer or'by an Assistant Secretary or Agsigtant Treasurer.

SECTION 8.03 Fiscal Yeai, The fiscal year of the Corperation shall end on such day as the Board of Directors may.designate:

_ SECTION 8,04 Section Headings, Section headings in these Bylaws are for convenience of referénce only and shall not be
given any substantive effect in limiting or otherwise construing any provision herein,

SECTION 8.05 Incogpsistent Provisions. In the event that any pmwsmn ‘of these Bylaws is or becomes inconsistent with any
‘provision of the Certxﬁcatc of Incorporation, the DGCL or any other apphcable law, such provision of these Bylaws shail not be given
anyeffect ta the extent of such inconsistency but shall othefwise be given full force and effect.

ARTICLE IX
Amendments

SECTION 9.01 Amendments, The Board of Directors is authorized to maks, repeal, alter, antend and rescind, in. whaole or in

 part, these Bylaws. without the assent or vote of the’ ‘stockhalders in any manner not inconsistent with the laws of the State of Delaware
‘gr the. Certificate. of Incorporation. In addition to any vote of the holders of any class or series of capital stock of the Corporation
reqlured by the Cextificate of Incorporatmn (mclndmg any ‘ceitificate of desighation. relating to any series of Prefered Stock. (as
defined in tlie Certificate of Incorpotation)), these Bylaws or applicable taw; the affitmative vote of the holders of at least 662/3% in.
voting power. of all the then-outstanding shares of stogk of the Corporation ent:tled to vote thereon, voting: together as a single class;
shail be regitired in. order for the stockholders of the: Corporatlcn to'alter, amend, repeal or rescind, in whole or in part, any provision of
these Bylaws (including, without limitation, this Section 9.01) or to adnpt any:provision inconsistent herewith,

I Remainder of Page Intentionally Left Blank]
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Board Committee Charter

1. Audit



HEALTHY CHOICE WELLNESS CORP

AUDIT COMMITTEE CHARTER

l. PURPOSE
The Audit Committee (the “Committee”) shall:

A. Provide assistance to the Board of Directors (the “Board of Directors™) of Healthy
Choice Wellness Corp. (the “Company”) with respect to its oversight of:

Q) The quality and integrity of the Company’s financial statements, as well as
oversight of its accounting and financial reporting processes;

(i)  The effectiveness of the Company’s control environment, including
internal controls over financial reporting;

(ili)  The Company’s compliance with legal and regulatory requirements, as
well as compliance with ethical standards adopted by the Company;

(iv)  The independent registered public accounting firm’s qualifications,
performance and independence;

(V) The Company’s overall risk management profile and the effectiveness of
the Company’s risk management processes;

(vi)  The performance of the Company’s internal audit function, as well as
oversight of its financial statement audits;

(vii)  The Company’s compliance with the Company’s Code of Business
Conduct & Ethics (the “Code”); and

(viii) The Company’s technology security and data privacy programs.

B. Prepare the audit committee report required by the Securities and Exchange
Commission (the “SEC”) to be included in the Company’s annual proxy
statement.

1. STRUCTURE AND OPERATIONS

Composition and Qualifications

The Committee shall be composed of three or more members of the Board of Directors,
each of whom shall be determined by the Board of Directors to be “independent” under the rules
of the New York Stock Exchange (the “NYSE”) and Rule 10A-3(b)(1) of the Securities Exchange
Act of 1934, as amended, subject to an election by the Company to rely on the transition periods
applicable to initial public offerings or as may otherwise be permitted under the rules of the NYSE.
No member of the Committee may serve on the audit committee of more than three public
companies, including the Company, unless the Board of Directors (i) determines that such
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simultaneous service would not impair the ability of such member to effectively serve on the
Committee and (ii) discloses such determination either on or through the Company’s website or in
the annual proxy statement.

All members of the Committee must be financially literate, which requires having a
working familiarity with basic finance and accounting practices (or acquiring such familiarity
within a reasonable period of time after his or her appointment). At least one member must be
“financially sophisticated” in accordance with the rules of the NYSE American. It is expected that
at least one member of the Committee will be an “audit committee financial expert” as defined by
the applicable SEC rules and may be the same person who is “financially sophisticated.”
Committee members may enhance their familiarity with finance and accounting by participating
in educational programs conducted by the Company or by an outside consultant.

Appointment and Removal

The members of the Committee shall be appointed by the Board of Directors and each
member shall serve until such member’s successor is duly elected and qualified or until such
member’s earlier resignation, removal, retirement, disqualification or death. The members of the
Committee may be removed, with or without cause, by action of the Board of Directors.

Chair

Unless a chair of the Committee (the “Chair”) is selected by the Board of Directors, the
members of the Committee shall designate a Chair by the majority vote of the full Committee
membership. The Chair will chair all regular sessions of the Committee and is responsible for
setting the agendas for Committee meetings. In the absence of the Chair, the Committee shall
select another member to preside.

Delegation to Subcommittees

The Committee may form subcommittees composed of one or more of its independent
members for any purpose that the Committee deems appropriate and may delegate to such
subcommittees such power and authority held by the Committee under this Charter as the
Committee deems appropriate.

Authority

The Committee may study or investigate any matter of interest or concern that the
Committee deems appropriate and shall have the authority to meet with and seek any information
it requires from the independent registered public accounting firm or employees, officers and
directors of the Company. The Committee will also have the authority, in its sole discretion, to
retain and terminate, at the Company’s expense, counsel or any outside advisors it deems necessary
to perform its duties and oversight responsibilities. The Committee may also utilize the services
of the Company’s regular internal and/or external counsel or other advisors to the Company.

The Company shall provide appropriate funding, as determined by the Committee, for
payment of compensation to the independent registered public accounting firm engaged for the
purpose of preparing or issuing an audit report or performing other audit, review or attest services
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for the Company and any counsel or advisors that the Committee chooses to engage, as well as
funding for the payment of ordinary administrative expenses of the Committee that are necessary
or appropriate in carrying out its duties.

The Committee shall be given full access to the Company's internal auditors (or other
personnel or service providers responsible for the internal audit function), Board of Directors,
corporate executives, employees and independent registered public accounting firm as necessary
to carry out these responsibilities.

Notwithstanding the foregoing, the Committee is not responsible for certifying the
Company's financial statements or endorsing the independent registered public accounting firm’s
reports. The fundamental responsibility for the Company’s financial statements and disclosures
rests with management while the independent registered public accounting firm is responsible for
conducting the annual audit in accordance with the standards of the Public Company Accounting
Oversight Board (the 'PCAOB").

111, MEETINGS

The Committee shall meet at least quarterly, or more frequently as circumstances dictate.
The chair of the Board of Directors or any member of the Committee may call meetings of the
Committee. The same procedural rules concerning notice of meetings, action by unanimous
written consent or telephonic meetings and meetings held by other means of remote
communication, and other procedural matters, shall apply to Committee meetings as apply to
meetings of the Board of Directors under the Company's certificate of incorporation or bylaws.

As part of its goal to foster open communication, the Committee shall periodically meet
separately with each of management, the independent registered public accounting firm and the
internal auditors (or other personnel or service providers responsible for the internal audit function)
to discuss any matters that the Committee or each of these groups believe would be appropriate to
discuss privately. In addition, the Committee should meet with the independent registered public
accounting firm and management quarterly to review the Company’s financial statements in a
manner consistent with that outlined in Section IV of this Charter.

All non"/management directors who are not members of the Committee may attend
meetings of the Committee and may participate in discussions at those meetings but may not vote.
Additionally, the Committee may invite to its meetings any director, management of the Company
and such other persons as it deems appropriate in order to carry out its responsibilities. The
Committee may also exclude from its meetings any persons (other than a member of the
Committee) it deems appropriate in order to carry out its responsibilities.

A majority of the members of the Committee shall constitute a quorum for the transaction

of business, and the act of a majority of those present at any meeting at which there i s a quorum
shall be the act of the Committee.
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IV. RESPONSIBILITIES AND DUTIES

The following functions are expected to be the common recurring activities of the
Committee in carrying out its responsibilities. These functions should serve as a guide with the
understanding that the Committee may carry out additional functions and adopt additional policies
and procedures as are consistent with its purpose and may be required or appropriate in light of
changing business, legislative, regulatory, legal or other conditions. The Committee shall also
carry out any other responsibilities and duties delegated to it by the Board of Directors from time
to time.

Documents/Reports Review

1. Review and discuss with management and the independent registered public accounting
firm prior to public dissemination the Company’s annual audited financial statements and
quarterly financial statements, including the Company’s specific disclosures under
“Management’s Discussion and Analysis of Financial Condition and Results of
Operations.”

2. Discuss with the independent registered public accounting firm the matters required to be
discussed by the applicable auditing standards adopted by the PCAOB and approved by
the SEC from time to time, including any critical audit matters.

3. Review and discuss with management and the independent registered public accounting
firm the Company’s earnings press releases (paying particular attention to the use of any
“pro forma” or “adjusted” non-GAAP information and measures), as well as financial
information and earnings guidance provided to analysts and rating agencies. The
Committee’s discussion in this regard may be general in nature (e.g., discussion of the
types of information to be disclosed and the type of presentation to be made) and need
not take place in advance of each earnings release or each instance in which the Company
may provide financial information or earnings guidance to analysts and ratings agencies.

4. Review and discuss with management and the independent registered public accounting
firm any major issues arising as to the adequacy and effectiveness of the Company’s
internal controls, any actions taken in light of material control deficiencies and the
adequacy of disclosures about changes in internal control over financial reporting.

5. Review and discuss with the independent registered public accounting firm a draft of the
auditor’s report, including any critical audit matters reported therein.

Independent Reqistered Public Accounting Firm

6. Be directly responsible for the appointment, compensation, retention, oversight and,
when necessary, termination of any independent registered public accounting firm
engaged for the purpose of preparing or issuing an audit report or performing other audit,
review or attest services for the Company (including the resolution of disagreements
between management and such firm regarding financial reporting).
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7. Ensure the Committee receives from any independent registered public accounting firm
engaged for the purpose of preparing or issuing an audit report or performing other audit,
review or attest services for the Company a formal written statement delineating all
relationships between such independent registered public accounting firm and the
Company, consistent with the standards of the PCAOB. The Committee will be
responsible for actively engaging in a dialogue with any such independent registered
public accounting firm with respect to any disclosed relationships that may impact the
objectivity and independence of the independent registered public accounting firm and
the Committee will take appropriate action to oversee the independence of the
independent registered public accounting.

8. Inform each independent registered public accounting firm engaged for the purpose of
preparing or issuing an audit report or performing other audit, review or attest services
for the Company that such firm must report directly to the Committee.

9. Pre-approve all auditing services and non-audit services (other than “prohibited non-audit
services”) to be provided to the Company by its independent registered public accounting
firm. The Committee may delegate authority to one or more independent members to
grant pre-approvals of audit and permitted non-audit services. Unless otherwise provided
by the Committee, the Chair (provided such Chair is independent) is hereby authorized
to pre-approve audit and permitted non-audit services as necessary. Any pre-approvals
made by the Chair or such other independent member of the Committee to whom such
authority has been delegated shall be presented to the full Committee at its next scheduled
meeting.

Notwithstanding the foregoing, pre-approval is not necessary for minor non-audit
services if: (i) the aggregate amount of all such non-audit services provided to the
Company constitutes not more than five percent of the total amount of revenue paid by
the Company to its independent registered public accounting firm during the fiscal year
in which the non-audit services are provided; (ii) such services were not recognized by
the Company at the time of the engagement to be non-audit services; and (iii) such
services are promptly brought to the attention of the Committee and approved prior to the
completion of the audit by the Committee or by one or more members of the Committee
who are members of the Board of Directors to whom authority to grant such approvals
has been delegated by the Committee.

The following shall be “prohibited non-audit services”: (i) bookkeeping or other services
related to the accounting records or financial statements of the Company; (ii) financial
information systems design and implementation; (iii) appraisal or valuation services,
providing fairness opinions or preparing contribution-in-kind reports; (iv) actuarial
services; (v) internal audit outsourcing services; (vi) management functions or human
resources; (vii) broker or dealer, investment adviser or investment banking services; (viii)
legal services and expert services unrelated to the audit; and (ix) any other service that
the PCAOB prohibits through regulation.

10. Review, at least annually, the qualifications, performance and independence of the
independent registered public accounting firm and present its conclusions with respect to

LEGAL\65727598\3



the independent registered public accounting firm to the Board of Directors. In
conducting its review and evaluation, the Committee:

(@) will obtain and review a report by the Company’s independent registered public
accounting firm: (i) describing such firm’s internal quality-control procedures; (ii)
describing any material issues raised by the most recent internal quality-control
review, or peer review, of the independent registered public accounting firm, or by
any inquiry or investigation by governmental or professional authorities, within the
preceding five years, respecting one or more independent audits carried out by such
firm, and any steps taken to deal with any such issues; and (iii) to assess the
independent registered public accounting firm’s independence, delineating all
relationships between such firm and the Company;

(b) should review and evaluate the lead audit partner of the independent registered
public accounting firm;

(c) will confirm and evaluate the rotation of the audit partners on the audit engagement
team as required by law, and should consider whether there should be regular
rotation of the independent registered public accounting firm itself; and

(d) should consider the opinions of management and the Company’s internal auditors
(or other personnel or service providers responsible for the internal audit
function).

11. At least on a quarterly basis, inquire from the independent registered public accounting
firm whether the Company’s financial statements have been selected by the PCAOB for
inspection. To the extent the Company has been selected, the Committee should discuss
with the independent registered public accounting firm any areas of the Company’s
financial statements, internal controls and the audits thereof that are under review and
whether any concerns have been raised regarding the Company’s financial statements,
internal controls and the audits thereof. The Committee shall be apprised on a “real time”
basis of any material developments in connection with any inspection.

12. Confirm that the independent registered public accounting firm has not detected or
otherwise become aware of information indicating that an illegal act (whether or not
perceived to have a material effect on the financial statements of the Company) has or
may have occurred.

Accounting and Financial Reporting Process

13. In consultation with the independent registered public accounting firm, management and
the internal auditors (or other personnel or service providers responsible for the internal
audit function), review the integrity of the Company’s financial reporting processes. In
that regard, the Committee must obtain, review and discuss with management and the
independent registered public accounting firm reports from management and the
independent registered public accounting firm regarding:

e all critical accounting policies and practices to be used by the Company;

6
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e analyses prepared by management and/or the independent registered public
accounting firm setting forth significant financial reporting issues and judgments
made in connection with the preparation of the financial statements, including all
alternative treatments of financial information within generally accepted
accounting principles related to material items that have been discussed with the
Company’s management, the ramifications of the use of the alternative disclosures
and treatments on the Company’s financial statements, and the treatment preferred
by the independent registered public accounting firm;

e major issues regarding accounting principles and financial statement presentations,
including any significant changes in the Company’s selection or application of
accounting principles;

e major issues as to the adequacy of the Company’s internal controls and any special
audit steps adopted in light of material control deficiencies; and

e any other material written communications between the independent registered
public accounting firm and the Company’s management, such as any management
letter or schedule of unadjusted differences.

14. Review periodically the effect of regulatory and accounting initiatives, as well as off-
balance sheet structures (if any), on the financial statements of the Company.

15. Review with the independent registered public accounting firm (i) any problems or
difficulties encountered by such firm in the course of the review or audit work, including
any restrictions on the scope of its activities or on access to requested information, and
any significant disagreements with management and (ii) management’s responses to such
matters. Without excluding other possibilities, the Committee may wish to review with
the independent registered public accounting firm (i) any accounting adjustments that
were noted or proposed by such firm but were “passed” (as immaterial or otherwise), (ii)
any communications between the audit team and such firm’s national office respecting
auditing or accounting issues presented by the engagement and (iii) any “management”
or “internal control” letter issued, or proposed to be issued, by the independent registered
public accounting firm to the Company.

Internal Audit

16. Oversee the Company’s internal audit function, which may be outsourced to a third-party
service provider.

17. Review the significant reports to management prepared by the internal auditors (or other
personnel or service providers responsible for the internal audit function) and
management’s responses.

18. Review and discuss with management, and if appropriate, the independent registered
public accounting firm and/or any service provider providing internal audit services to
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19.

20.

21.

22.

23.

24,

25.

the Company, the responsibilities, budget and staffing of the Company’s internal audit
function.

Legal Compliance and Risk Oversight / General

Review any significant findings noted by external regulatory agencies, as well as
periodically review and discuss with the Company’s Chief Legal Officer or officer
handling such responsibilities, or his or her designee, any legal matters that have been
brought to the Committee’s attention and that could have a significant impact on the
Company’s financial statements.

Review and discuss with management and the independent registered public accounting
firm the Company’s guidelines and policies with respect to risk assessment and risk
management. The Committee should discuss the Company’s operational and financial
risk exposures (including the risk of fraud) and the steps management has taken to
monitor and control such exposures.

Review the Company’s IT security controls with the SVP, Technology. Evaluate the
adequacy of the Company’s IT security program, compliance and controls with the SVP,
Technology.

Set clear hiring policies for employees and former employees of the independent
registered accounting firm. At a minimum, these policies must prohibit (i) the hiring of
members of the Company’s audit engagement team in a position at the Company which
would cause the auditing firm to no longer qualify as independent under the rules
promulgated by the SEC; and (ii) the hiring of any employee or former employee of the
Company’s independent registered accounting firm without the prior approval of the
Committee.

Establish procedures for: (i) the receipt, retention and treatment of complaints received
by the Company regarding accounting, internal accounting controls, or auditing matters;
and (ii) the confidential, anonymous submission by employees of the Company of
concerns regarding questionable accounting or auditing matters.

Oversee, review and periodically update the Code (including review of any significant
violations thereof and review of requests of waivers thereof by executive officers and
directors) and the Company’s system to monitor compliance with and enforce the Code.

Unless otherwise approved or ratified pursuant to the Board of Directors’ “Related Person
Transaction Policy,” the Committee shall review and approve or ratify all transactions
between the Company and any Related Person that are required to be disclosed pursuant
to Item 404(a) of Regulation S-K (“Item 404(a)”). “Related Person” shall have the
meaning given to such term in Item 404(a), as amended from time to time. Discuss with
the independent registered public accounting firm its evaluation of the Company’s
identification of, accounting for, and disclosure of its relationships with related parties as
set forth under the standards of the PCAOB.
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26. Review and approve at least on an annual basis the decisions by management to enter into
derivative transactions on a cleared or non-cleared basis, and the policies and processes
of the Company related thereto, and review and recommend to the Board of Directors on
matters pertaining to the Company’s derivative transactions and hedging strategy.

Reports

27. Prepare the Audit Committee report required by the SEC to be included in the Company’s
annual proxy statement.

28. Report regularly to the Board of Directors including:

Q) with respect to any issues that arise with respect to the quality or integrity
of the Company’s financial statements, the Company’s compliance with
legal or regulatory requirements, the qualification, performance and
independence of the Company’s independent registered public accounting
firm or the performance of the internal audit function;

(i) following meetings and unanimous written consents of the Committee;
and

(iii)  with respect to such other matters as are relevant to the Committee’s
discharge of its responsibilities.

The Committee shall provide such recommendations to the Board of Directors as the
Committee may deem appropriate. The report to the Board of Directors may take the form of an
oral report by the Chair or any other member of the Committee designated by the Committee to
make such report.

28. Maintain minutes or other records of meetings and activities of the Committee.
V. ANNUAL PERFORMANCE EVALUATION

The Committee shall perform a review and evaluation, at least annually, of the performance
of the Committee and its members, including by reviewing the compliance of the Committee with
this Charter. In addition, the Committee shall review and reassess periodically the adequacy of this
Charter and recommend to the Board of Directors any proposed changes to this Charter that the
Committee considers necessary or appropriate. The Committee shall conduct such evaluations and
reviews in such manner as it deems appropriate.

Effective Date: April 1, 2024
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Board Committee Charter

2. Compensation



HEALTHY CHOICE WELLNESS CORP.
COMPENSATION COMMITTEE CHARTER
(Effective as of April 1, 2024)
l. Purpose

The purpose of the Compensation Committee (the “Committee”) is to oversee the
discharge of the responsibilities of the Board of Directors (the “Board”) of Healthy Choice
Wellness Corp., a Delaware corporation (the “Company”), relating to compensation of the
Company’s executive officers and directors.

1. Composition

The Committee must consist of at least two directors, each of whom must satisfy the
independence requirements of the New York Stock Exchange (the “NYSE”), except as otherwise
permitted by applicable NYSE rules, and meet all other eligibility requirements of applicable laws.
If the Committee includes any director who is not a “Non-Employee Director,” as defined under
Rule 16b-3(b)(3) promulgated under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), such director shall not vote in the Committee’s (or any subcommittee of the
Committee’s) approval of any equity grants made to members of the Board or the Company’s
officers under Rule 16a-1(f) promulgated under the Exchange Act. Committee members must be
appointed and may be removed, with or without cause, by the Board. Unless a Chair is designated
by the Board, the Committee may designate a Chair by majority vote of the full Committee
membership.

I11.  Meetings, Procedures and Authority

The Committee has the authority to establish its own rules and procedures for notice and
conduct of its meetings so long as they are not inconsistent with any provisions of the Company’s
bylaws that are applicable to the Committee.

The Committee may, in its sole discretion, retain or obtain advice from compensation
consultants, legal counsel or other advisers (independent or otherwise), provided that, preceding
any such retention or advice, the Committee must take into consideration all factors, including any
applicable factors under NYSE rules, relevant to the adviser’s independence from management.
At minimum, the Committee shall take into consideration the following factors: (i) the provision
of other services to the Company by the person that employs the compensation consultant, legal
counsel or other adviser; (ii) the amount of fees received from the Company by the person that
employs the compensation consultant, legal counsel or other adviser, as a percentage of the total
revenue of the person that employs the compensation consultant, legal counsel or other adviser;
(iii) the policies and procedures of the person that employs the compensation consultant, legal
counsel or other adviser that are designed to prevent conflicts of interest; (iv) any business or
personal relationship of the compensation consultant, legal counsel or other adviser with a member
of the Committee; (v) any stock of the Company owned by the compensation consultant, legal
counsel or other adviser; and (vi) any business or personal relationship of the compensation
consultant, legal counsel, other adviser or the person employing the adviser with an executive
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officer of the Company. The Committee will be directly responsible for the appointment,
compensation and oversight of any adviser it retains. The Company must provide for appropriate
funding, as determined by the Committee, for payment of reasonable compensation to any adviser
retained by the Committee.

In addition to the duties and responsibilities expressly delegated to the Committee in this
Charter, the Committee may exercise any other powers and carry out any other responsibilities
consistent with this Charter, the purposes of the Committee, the Company’s bylaws and applicable
NYSE rules.

The Committee has the authority to conduct or authorize investigations into any matters
within the scope of the duties and responsibilities delegated to the Committee as it deems
appropriate, including the authority to request any officer, employee or adviser of the Company to
meet with the Committee or any advisers engaged by the Committee.

IV. Duties and Responsibilities

1. CEO Compensation. The Committee will review and approve the corporate goals
and objectives with respect to the compensation of the Chief Executive Officer. The Committee
will evaluate the Chief Executive Officer’s performance in light of these goals and objectives and,
based upon this evaluation (either alone or, if directed by the Board, in conjunction with a majority
of the independent directors on the Board), will set the Chief Executive Officer’s compensation.

2. Other Executive Officer Compensation. The Committee will review and set or make
recommendations to the Board regarding the compensation of the executive officers other than the
Chief Executive Officer.

3. Director Compensation. The Committee will review and make recommendations
to the Board regarding director compensation.

4. Compensation Plans. The Committee will review and approve or make
recommendations to the Board regarding the Company’s incentive compensation plans and
arrangements, retirement plans, and equity-based plans and arrangements.

5. Compensation Discussion and Analysis. The Committee will review and discuss
with management the Company’s “Compensation Discussion and Analysis” (“CD&A”) in the
Company’s Annual Report on Form 10-K or annual proxy statement and will consider whether it
will recommend to the Board that the Company’s CD&A be included in the appropriate filing.

6. Compensation Philosophy. The Committee will review and discuss annually with
management and the Board (and any committees thereof the Committee deems appropriate) the
Company’s compensation philosophy and practices, including executive and employee incentive
compensation plans and arrangements, including whether such philosophy and practices are
appropriately aligned with the Company’s goal of serving all stakeholders over the long-term.

7. Compensation Risk Matters. The Committee will review and discuss annually with
management the risks arising from the Company’s compensation philosophy and practices
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applicable to all employees to determine whether they encourage excessive risk taking and to
evaluate compensation policies and practices that could mitigate such risks.

8. Committee Report. The Committee will prepare the annual Compensation
Committee Report and file it along with the annual proxy statement and Form 10-K.

9. Reports to the Board of Directors. The Committee must report regularly to the
Board regarding the activities of the Committee.

10.  Committee Self-Evaluation. The Committee must annually perform an evaluation
of the performance of the Committee.

11. Review of this Charter. The Committee must annually review and reassess this
Charter and submit any recommended changes to the Board for its consideration.

V. Delegation of Duties

In fulfilling its responsibilities, the Committee has the authority to delegate any or all of its
responsibilities to a subcommittee of the Committee. The Committee also has the authority to
authorize one or more officers of the Company to grant rights, options or other equity awards to
officers (other than executive officers) and employees, in a manner that is in accordance with
applicable law.
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Board Committee Charter

3. Nominating



HEALTHY CHOICE WELLNESS CORP.
NOMINATING AND CORPORATE GOVERNANCE COMMITTEE CHARTER
(Effective as of April 1, 2024)
l. Purpose

The purpose of the Nominating and Corporate Governance Committee (the “Committee”)
is to identify individuals qualified to become members of the Board of Directors (the “Board”) of
Healthy Choice Wellness Corp., a Delaware corporation (the “Company”) consistent with criteria
approved by the Board, to recommend that the Board select the director nominees for the next
annual meeting of stockholders, to develop and recommend to the Board a set of Corporate
Governance Guidelines and to oversee the evaluation of the Board and management.

In addition to the powers and responsibilities expressly delegated to the Committee in this
Charter, the Committee may exercise any other powers and carry out any other responsibilities
delegated to it by the Board from time to time consistent with the Company’s bylaws (as in effect
from time to time) and applicable law. The powers and responsibilities delegated by the Board to
the Committee in this Charter or otherwise shall be exercised and carried out by the Committee as
it deems appropriate without requirement of Board approval. While acting within the scope of the
powers and responsibilities delegated to it, the Committee shall have and may exercise all the
powers and authority of the Board.

1. Composition

The Committee must consist of at least two directors, each of whom must satisfy the
independence requirements of the New York Stock Exchange.

The members of the Committee shall be appointed by the Board. Committee members
may be removed from the Committee, with or without cause, by the Board. Unless a Chair is
designated by the Board, the Committee may designate a Chair by majority vote of the full
Committee membership.

I1l.  Meetings, Procedures and Authority

The Chair (or in his or her absence, a member designated by the Chair) shall preside at
each meeting of the Committee and set the agendas for Committee meetings. The Committee shall
have the authority to establish its own rules and procedures for notice and conduct of its meetings
so long as they are not inconsistent with any provisions of the Company’s bylaws that are
applicable to the Committee.

The Committee has authority to retain and terminate any search firm to be used to identify
director candidates, including authority to approve such search firm’s fees and other retention
terms. The Committee has the authority to retain any other advisors that the Committee believes
to be desirable and appropriate and has the authority to approve related fees and retention terms.
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In addition to the duties and responsibilities expressly delegated to the Committee in this
Charter, the Committee may exercise any other powers and carry out any other responsibilities
consistent with this Charter, the purposes of the Committee, and the Company’s bylaws.

IVV.  Duties and Responsibilities

1. Director Nominees. The Committee will identify individuals qualified to become
members of the Board and ensure that the Board has the requisite expertise and that its membership
consists of persons with sufficiently diverse and independent backgrounds. The Committee will
also recommend to the Board the nominees for election to the Board at the next annual meeting of
shareholders.

2. Criteria for Selecting Directors. The criteria to be used by the Committee in
recommending directors and by the Board in nominating directors are as set forth in the Company’s
Corporate Governance Guidelines.

3. Director Independence Determinations. The Committee will review and make
recommendations to the Board regarding director independence determinations with respect to
continuing and prospective directors.

4. Stockholder Director Nominations. The Committee will review, evaluate and, as
applicable, propose and approve, stockholder recommended nominees for election to the Board.

5. Board Committee Structure and Membership. The Committee will annually review
the Board committee structure and recommend to the Board for its approval directors to serve as
members of each committee.

6. Corporate Governance Guidelines. The Committee will develop and recommend
to the Board the Corporate Governance Guidelines. The Committee will, from time to time as it
deems appropriate, review and reassess the adequacy of such Corporate Governance Guidelines
and recommend any proposed changes to the Board for approval.

7. Environmental, Social and Governance. The Committee will develop and provide
oversight for, and will recommend to the Board where applicable, the Company’s initiatives,
policies, practices, and reporting regarding corporate sustainability and environmental, social, and
related governance matters (including those related to environmental sustainability, social and
ethical issues, human capital management, responsible sourcing, and strengthening community).

8. Board and Management Evaluations. The Committee will oversee the annual self-
evaluations of the Board and management.

9. Section 16 Officer Determinations. The Committee will review and make
recommendations to the Board regarding Section 16 officer determinations.

10.  Other Corporate Governance Matters. The Committee may make
recommendations to the Board regarding governance matters, including, but not limited to, the
Company’s certificate of incorporation, bylaws, and the charters of the Company’s other
committees.
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11. Reports to the Board of Directors. The Committee must report regularly to the
Board regarding the activities of the Committee.

12. Board and Committee Self-Evaluation. The Committee shall, at least annually,
perform an evaluation of the performance of the Committee. The Committee shall also develop
and recommend to the Board an annual self-evaluation of the Board and each of its committees.

13. Review of this Charter. The Committee shall, at least annually, review and reassess
this Charter and submit any recommended changes to the Board for its consideration.

V. Delegation of Duties

In fulfilling its responsibilities, the Committee has the authority to delegate any or all of its
responsibilities to a subcommittee of the Committee.
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HEALTHY CHOICE WELLNESS CORP.
CODE OF BUSINESS CONDUCT AND ETHICS
(Effective as of April 1, 2024)
L Introduction

A. Purpose

This Code of Business Conduct and Ethics (the “Code™) sets forth general guidelines-and
standards for conducting the business of Healthy Chioice Wellness Corp. (the “Company™ or “we”).
The _Cornpan_y has adopted this Code in order to. deter: Wrong‘do_ing.and promote the conduct of all

Company busihess in accordance with high standards of business ethics and in compliance with
all applicable laws and regulations,

This Code applies te all of our directors, officers and other employees. We refer to all

officers and other -employees covered by this Code as “Company employees” -or simply

“employees,” unless the context otherwise requires. In this Code, we refer to our-chief executive
officer, chief financial officer, principal accounting officer and controller, or persons performing
similar functions, as our “principal financial officers.”

B. Secking Help and Information

While this Code covers multiple scenarios and. activities, this Code is not infended tobe a
comprehensive rulebook and cannot possibly address every situation ‘that could arise. If you feel
uncomfortable about a situation or have any doubts-about whether it is legal or consistent with the:
Company’s ethical standards, seek help and contact the Company’s Chief Financial Officer.

C. Violationsof the Code

It is Company policy that any employee or-director who violates this Code will be subject
to appropriate discipline, which may include, for.an employee, termination of émployment or, for
a.director, a request that such director resign from the board of directors of the Cornpany (the
“Board™). If you are accused of violating this Code, you will be g given an opportunity to present
your version of the events at issue prior to any determination of appropriate discipline. Employees
and directors who violate the law or this Code may expose themselves to substantial ¢ivil damages,
ctiminal fines and prison terms. The Company may also face substantial fines and penalties and
may incur damage to its reputation and standing in the community. Your conduet: as a
representative of the. Company, if it doés not comply with the law or with this Code, can result in
serious consequences for both you and the Company

All employees and directors have a duty to réport any known or suspected violation of this
Code, incliding violations of the laws, rules, regulations ot policies that apply to the Company If
you know of or reasonably believe there has been a violation of this Code, immediately report the
conduct to the Company’s Chief Financial Officer. The Company’s. Chief Financial Officer will
work with you and your supervisor or other appropriate persons to-investigate your concern. All
reports-of known or suspected. violations of the law or this Code will. be handled sensitively and
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with discretion. Your supervisor, the Company’s Chief Financial Officer and the Company will
protect ‘your confidentiality to the extent possible, consistent with applicable laws_and the
Company’s need to investigate your concern..

D. Policy Against Retaliation

The Company prohibits retaliation against an employee or director who, in good faith,
secks help or teports known or suspected viclations of this Code. Any reprisal or retaliation against
an employee or director because the employee or director, in good faith, sought help or filed a
report will be subject to disciplinary action, including potential termination of employment.

E. Waivers of the Code

Any waiver of this-Code for our directors, executive officers or other principal financial
officers may be made only by our Board-and will be disclosed to the public as required by law or
the rules of the Securities exchange on which the Company's securities are listed, when-applicable.
Waivers of this Code for other employees may be made only by our Chief Executive Officer or
Chief Finaneial Officer and will be reported to our Audit Committee:.

II. COMPLIANCE WITH LAWS AND REGULATIONS

Each employee and director has an obligation to'comply with all laws, rules and regulations
applicable to the Companys operations. These include, without limitation, laws covering bribery
and kickbacks, copyrights, trademarks and trade secrets, information privacy, insider trading,
illegal political contributions, antitrust prohibitions, foreign corrupt practices, offering or receiving
gratuities, environmental hazards, employment discrimination or harassment, occupational health
and safety, false or misleading financial information or misuse of corporate assets. You are
expected to. undefstand and comply with all laws, rules and tegulations that apply to your job
position. If any doubt exists about-whether a course of action is lawtul, you should contact the
Company’s Chief Finanetal Officer-who can consult with oitside ¢ounsel.

III.  CONFLICTS OF INTEREST

A. Potential Conflicts of Interest

Employees, officers and directors must act in the best interests of the (_ompany Youmust
refrain from engaging in any activity or having a personal interest that presents-a “conflict of
interest™ and should seek to avoid even the appearance of a conflict of interest. A conflict of
interest occurs when your personal interest interferes with the interests of the Company. A contlict
of interest can arise whenever you, as an employee, officer or director; take action or have an
interest that prevents you from or interferes with you performing your dutics and responsibilities
to the Company honestly, objectively and effectively.

Identifying potential conflicts of interest may not always be clear-cut. The following
situations might reasonably be expected to give rise to-a conflictof interest.and should be identified
to, and addressed by, the Chief Fihancial Officer or the Board:

£}
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s Qutside Emploviient. An employee or director being employed by, serving as a
director of, or providing any services to a company that the individual knows or
suspects is a material customér, supplier or competitor of the Company (other than
services to be provided as part of an employee’s job responsibilities for the Company).

o Improper Personal Benefits. An employee or director obtaining any material (as to
him or her) personal benefits or favors. because of his ot her position with. the
Company. Please see “Gifts and Entertainment” below for additional guidelines in
this area. '

e Financial Interests, Anemployee ot director having a “material iriterest” (ownership
or otherwise) in any company that the individual knows or suspects is a material
customer, supplier or competitor-of the Company and using his or hex p051t10n to
influence. a transaction with such-.company. Whether an empioyee has a “material
interest” will be determined by the Chief Financial Officer or Board, as applicable, in
light of all of the circumstances.

o Loans or Other Fingncial Transactions. An employee or director obtaining loans or
guarantees of personal obligations from, or entering into-any other personal financial
transaction with, any company that the individual knows or suspects is a material
customer, supplier or competitor of the Company.

o Service on Boards and Commitiees. An employee or director serving on a board of
directors or trustees or on a committee of any entity (whether profit of not-for-profit)
whose interests reasonably would be expected to conflict with those of the Company.

B. Disclosure of Conflict of Interests

The Company: requues that employees and directors disclose any situation that reasonably

would be expeuted to give rise to a conflict of interest. If you suspect that you have a situation that
could give rise to a-conflict of interest, or something that others could reasonably perceive as a
-contlict of interest, you must report it in writing to the Company’s Chief Financial Officer, or if
you are a dircctor or exccutive officer, to the Board. The Chicf Financial Officcr or the Board, as
applicable, will work with you to detérmine whether vou have a conflict of interest and, if so, how
best to address it. All transactions that could give rise to a conflict of interest involving a director,
executive-officer or principal financial-officer must be approved by the Board.

1V. CORPORATE OPPORTUNITY

If you discover or aré presented with -a business opportunity through the use of corporate

property -or information or because of your position with the Company, you should first present.

the: business opportunity to the. Company before pursuing. the opportunity in your mdividual
capacity. No employee or director may use corporate property, information or his or her position
with the Company for personal gain while employed by us or, for a director; while serving.on our
Board.
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You should disclose to the Chiet Financial Officer the terms and conditions of each
business opportunity covered by this Code that you wish to pursue. The Company’s Chief
Financial Officer and the appropriate management personnel will determine whether the Company

‘wishes to pursue the business opportunity. If the Company waives its right fo pursue the business

opportunity, you may pursue the business opportunity on the same terms and conditions as
originally proposed and consistent with the other ethical guidelines set forth in‘this Code:.

V. PROTECTION AND USE OF COMPANY ASSETS

Employees and directors should protect the Company’s assets and ensure their efficient
use. Theft, carelessness and waste have a direct impact on the Company *s financial performance.
Employees and directors must use the Company’s assets solely for legitimate business purposes
of the Company and not for any persorial benefit or the personal benefit of anyone else.

VI. COMPETITION AND FAIR BEALING

All employees and directors should endeavor to deal honestly, ethically and fairly with

fellow employees and with the Company’s collaborators, licensors, customers, suppliers and

competitors. Employees and ditectors should not take unfair advantage of anyone through
manipulation, concealment, abuse of privileged information, misrepresentation of material facts
or any other unfair-dealing practice.

VII. CONFIDENTIAL INFORMATION

Employees and directors. have access to a variety of confidential and non-public
information regarding the Company. Employees and directors have a duty to safeguard all
confidential information of the Company or third parties with which the Company cenducts
business, except when disclosure isauthorized or legally mandated. An employee’s and director’s
obligation to- protect. confidential information continues after he or she leaves the Company.
Unauthorized disclosure of confidential information could result in legal Hability to you'and the
Company, and is therefore prohibited. Any questions or-concerns regarding whether disclesure of
Company information is legally mandated should be promptly teferred to-the Company’s Chief
Financial Officer.

VIII. GIFES AND ENTERTAINMENT

Gifts and entertainment should not compromise, or appear to compromise, your- ability to
make ob_}ectwe and fair business decisions. In addition, it is important te note that the giving and
receiving of gifts are subject to a variety of laws, rules and regulations applicable to the Company’s
operations. These include, without limitation, laws covering marketing, bribery and kickbacks:

Asa .ge_neral'rule, employees and directors may give or receive gifts or entertainment to. or
from customers, suppliers, or other parties doing or seeking to do business with the Company if
the gifts or entertainment meet the following criteria;

e The gifts or entertainment are infrequent;
e The gifts or entertainment are modest;
¢ The gifis or entertainment are intended to serve a legitimate business purpose;

4
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o The gifts or entertainment are in compliance with applicable law; and

» The gifts or entertainment are not being.given in consideration for; as inducement to,
or with the expectation of any particular business decision or action, and would not.be
perceived as being given for such purposes.

Notwithstanding the foregoing, gifts and entertainment may not be offered or exchanged
under any circumstances to or with any employee of the U.S. government or state or local
governments, or to or with any employee of a foreign government.

You should make every effort to refuse or return a gift that is beyond these guidelines. If
you are unable to return such a gift, you should promiptly report the gift to the Chief Finaneial
Officer, who may require you deliver the gift to the Company for charitable disposition. If you
‘have any questions about whether it is- permissible to accept a gift or something else of value,
contact the Chief Financial Officer for additional guidance.

IX. POLITICAL CONTRIBUTIONS AND VOLUNTEER ACTIVITIES

It is Company policy that Company funds and assets not ‘be used to make a political
contribution to any political party or candidate, unless prior approval has-been given by our Chief
Executivé Officer. The Company will not reimburse you for personal political contributions.
When you partlc;lpate in non-Company political affairs, you should be careful to make it clear that
your views and actions are your own, and not made on behalf of the Company.

X. COMPANY RECORDS

All Company records must be complete, accurate and reliable in all material respects.
Company recotds include financial records, personnel records, tecords relating to our-technology
and produet development, customer and vendor collaborations, regulatory submissions and all
othétr records maintained in the ordinary course of business.

You are responsible for the accuracy of your records and reports.. Each employee or
dirgctor must follow any formal document retention policy of the Company with respect to
Company records within such employee’s or director’s-control.

XI. PUBLIC COMMUNICATIONS AND REGULATION FD

_ It is the policy of the Company to provide full, fair. accurate, timely and understandable
disclosures in required reports and documents filed with, or submitted to, the Securities and
Exchange Commission and in other public communications.

In connection with its public communications, the Company is required te comply with a
rule under the. federal securities laws referred to as Regulation FD (which stands for “fair
disclosure™). Regulation FD provides that, when we disclose material non-public information
about the. Company to securities market professionals or the Company’s stockholders, we. must
also disclose the information to the public. For more information on the Company’s policies and
procedures. regarding public communications and Regulation FD, please contact the Company’s
Chief Financial Ofticer for-a copy of the Company’s Regulation FD Policy or with any questions
you may have about disclosure matters.

e
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XII. INSIDER TRADING

Consistent with the Company’s Insider Trading Compliance Policy, the Company’s
employees and directors are prohibited from trading in the stock ot'other securities of the Company
while in possessmn 6f material nonpublic information about the Company. Violation of insider
trading laws can result in severe fings and criminal penalties, as well as disciplinary action by the.
Corhpany, up to and incliding, for an employee, termination of employment or, for a director, a
request that such director resign from the Board of Directors. You are required to tead carefully
and observe-our Insidet Trading Compliance Policy, as amended from time'totime. Please contact

the Company’s Chief ‘Financial Officer for a-copy of the Insider Trading Compliance Policy or

with any questions you may have about insider trading laws.
XIII. HEALTH AND SAFETY

The Company is committed to providing a safe and healthy working environment for its

émployees and directors. Youshould contact the Company’s Chief Financial Officer'if you have
any questions about the laws, regulations and policies that apply to you.

A. Health and Safety

The Company is committed not only to complying with all relevant health and safety laws,
but also to conducfing business in a manrer that protects the safety of its employees. All
employees are required to comply with all apphcab[e health and safety laws, regulations and
policies relevatit to their positions. Failure to comply with health and safety laws and regulations

‘canresult in ¢ivil and criminal liability against you and the Company, as well asdisciplinary action

by the Company, up to and including termination of employment. If you have a concern about

unsafe cornditions or tasks that present a tisk of injury to you, please repott these concerns

immediately to your supervisor or the Company’s Chief Financial Officer.

B. Harassment and Discrimination

The Company is committed to providing equal opportunity and fair treatment to all
individuals on the basis of merit, without diserimination because of race, color, religion, national
origin, sex (including pregmancy), sexual orientation, age, disability, veteran status or other
characteristic protected by law., The Company also prohibits harassment based on these
characteristics. in any form, whether physical or verbal and whether committed by supervisors,
non=supervisory personnel or non-employees. Harassment may include, but is riot lirnited to,
offensive sexual flirtations, unwanted sexual advances or propositions; verbal abuse, sexually or.
tacially degrading words, of the display in the wotkplace of sexually suggestive or racially
degrading objects or pictures. -

Tfyou have any corplaints about discrimination or harassthent; report such ¢onduct to the
Chief Financial Officer. All complaints will be treated with sensitivity and.discretion. The Chief
Financial Officer and the Company will protect your confidentiality to the extent possible,
consistent with law and the Company’s need to investigate your.concern.. Where our investigation
uncovers harassment or discrimination, we will take prompt corrective action, which may include
disciplinary action by the Company; up to and including, termination of employment. The
Company strictly- prohibits retaliation against an employee who, in goad faith, filesa complaint.
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‘Any member of management who has reason to believe that an employee has been the
vietim of harassment or discrimination or who receives a report of alleged harassment or
discrimination is requiréd to report it to the relevant human resources personriel immediately.

C. Alcohol and Drugs

Drinking alcoholic beverages is prohibited while on duty -or -on the premises of the
Company, except at speciﬁed Company-sanctiotied events or as otherwise authorized by
management, Possessing, using, selling or offering illegal drugs and other controlled substances
is prohibited underall cireumstances while on duty.or on the premises of the Company. Likewise,
you are prohibited from reporting for work, or driving a Company vehicle or any vehicle on
Comipany business, while under the influence of aleohiol or any illegal drug or controlled
substance.

D. Violehce Prevention and Weapons

The Company will not tolerate violence or threats of violence in, or related to, the
wotkplace. If you experience, witness or otherwise become aware of a violent or potentially
violent situation that occurs on the Coinpany’s propeity or affects the Company’s business you
must immediately report the situation to your supervisor or the relevant human resources
personnel.

The Company does not permit any individual to have weapons of any kind on Company
property orin vehicles, while on the job or off-site while on Company business. This is true
even if you have obtained legal permits to carry weapons. The only exception to this policy
applies to security personnel who ate specifically authorized by Company management to carry
weapons,

XIV. CONCLUSION

This Code is infended to supplement, and not replace, any-and all policies, fruldelmes or
additional compliance materials which apply to employees, officers or directors of the. Campany
The Company expects all of its employees and diréctors to adhere to these standards, and each
enployee and director must certify their understanding of, and intent to comply with, this Code.

This Code, as appl’ied to the Company’s principal financial officers; shall be our “code of
ethies” within the meaning of Section 406 of the Sarbanes-Oxley Act of 2002 and the rules
promulgated thereunder.

The Company reserves the right to amend, supplement or discontinue this Code and the
matters addressed heréin, witheut prior notice, at any time,

If you have any questions about these guidelines, or any other related items, please contact
your supervisor.or the Company’s Chief Financial Officer..

EEE R
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COMPLIANCE CERTIFICATE

1, ,-do hereby certify that:

1. I have read and understand the Code of Business Conduct and Ethics (the “Code™) of
Healthy Choice Wellness Corp. (the *Compagy™).

2. T am not iii violation of the Code, and [ will continue to adhere in all respects to the
standards described in the Code,

3. Tunderstand thatany violation of the Code will subject me to appropriate disciplinary
action, which may include demotion or termination.

Date:

Name:
Title/Position:
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Good standing (attached)



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "HEALTHY CHOICE WELLNESS CORP.'" IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD
STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS
OF THIS OFFICE SHOW, AS OF THE FOURTH DAY OF SEPTEMBER, A.D. 2024.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "HEALTHY CHOICE
WELLNESS CORP.'" WAS INCORPORATED ON THE TWENTY-SIXTH DAY OF
SEPTEMBER, A.D. 2022.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE

BEEN PAID TO DATE.

TS

J-nn-.- W, Bullock, Secretary of State )

7049158 8300
SR# 20243591736

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 204304469
Date: 09-04-24






