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Artictes of Incorporation
of

Canbiola, Inc.

{(Name of Corparation as currentlv filed with the Florida Dept. of State)

PG5000159155

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutces, this Florida Profit Corporation sdopis the following amendmeni(s) to
its Artictes of Incorporation:

A. ITamending name, enter the new name of the corporation:

N/A The new

name st be distinguishable and contain the word “corperation ™ “company,” or “incorporaied” or the ubbreviation
“Corp. " “lre, " or Co. " or the designation “Corp,” “lnc,” or "Co”. A prafessionel corporation name nust contain the
word “chartered, " “professional association, " or the abbreviatien "F.A. "

N/A
B. Enter new princlpat office address, il applicable:
(Principal office address MUST BE A STREET ADDRESS )
C. Enter new mailing nddress, if applicabie: N/A

(Mailing address MAY BE A POST OFFICE BOX)

D. If amending the repisicred apent and/or repisterced office nddress in [Florida, enter the nome of the
new registered agent and/or the new registered glfice address:

Name of Vew Regisrered Apent

(Flarida sireer address)

, Florida

New Regisiered Qffice Addiess:
{City) {2ip Code}

New Registered Agent’s Signature, if changing Registered Apgent:

I hereby accept the appointment as registered agent. | am faniiliar with and accept the abligutions of the position.

Signature of New Reglstered Agens, if changing
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Il amending the Officers andfor Dircctors, enter the title and name ol cach ufficer/director being removed and title, name, snd

address of each Officer andfor Director being ndded:

{Atiach additional sheets, if necessary)

Please note the officer/director title by the first letier of the office iitle:

P = Presidens; V= Vice President; T= Treasurer; §= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chief
Executive Qfficer; CFQ = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office
held. President, Treasurer, Director would be PTD,

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and §. These should he noted as John Doe, PT as a Change,

Mike Jones, ¥ as Remove, and Sallv Smith, SV as an Add.

Example:

X Change BT John Doe

X Remave v Mike Jones
X Add SV Sally Smith
Type of Aclion Title Mame Address
(Check One)

NIA
13 Change l
Add

Remove

2) ___ Change
__ Add
Remove
3) ___ Chenge
Add

Remove

4} Change

Add

Remave

3) Change

Add

Remove

é) Change

Add

Remove
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£. Hamending or adding additionul Articles, enfer change(s} herc:

(Attach additional sheets, if necessary).  (Be specific)
Article IV is amended to increase the number of shares of Common Steck, Nil par value, the corporation is authorized 1o

issue to 750,000,000 shares, and to increase the number of shares of Preferred Stock the carpuration is authorized to issue

1o 5,000,000 shares.

From thai 5,060,000 shares of Preferred Stock, 500,000 shares are hereby designated as Series B Preferred Stack, $0.001

par value, with the rights, privileges and preferences as set forth in the Certificate of Designations attached hereto as

Exhibil A. For all other Preferred Stack, the corporation's Board of Directors is authorized 1o (1) designate wholly

unissued series of preferred stock, (2) direct the issuance of the preferred stock in one or more series, (3) fix the dividend

riate, conversion or exchange rights, redemption price and liquidalion preference, of any wholly unissued series of the

preferred slock, (4) fix the number of shares for any wholly unissued series of preferred stock, and (5) increase or decrease

the number of shares of any wholly unissued series of preferred stock.

F. If an amendmend provides for an exchanpe, reclassification, or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:
(if net applicable, indicate N/A)

N/A
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The date of each amendment(s) adoption: , if other than the

datc this document was signed.

Eflective date I applicable:

(no more than 20 days after amendment file date)

Note: I the date inserted in this block does not ineet the applicable statutory filing requirements, this date witl not be listed as the
document's effective date on the Depariment of State's records.

Adoption of Amendment(s) (CHECK ONE)

M The amendment(s) wasiwere adopted by the shareholders. The number of votes cast for the amendment(s)
by the sharchotders wasfwere sufficient for approval.

{3 The smendment(s) wasiwere approved by the sharcholders through voting groups. 7he jollowing statement
must be separately provided for each voting group entitled to vote separately an the amendmeni(s):

“The number of votcs cast ior the amendment(s) was/were sufficien: for approval

by
(voting group)

3 The amendment(s) was/were acopled by the board of directors without sharcholder action and shareholder
action was not required.

O The amendment(s) wasfwere acopted by the incorporators without sharehoider aclion 2nd sharchoider
action was not required.

11.14.17
Dated

Signanure

{By a director, president or ather officer — if directors or officers have not been
sclected, by an incorporator —if in the hands of a receiver, trustee, or other count

appointed fiduciary by that fiduciary)

Marco Alfonsi

(Typdg ¢r printed name of person signing}

\\I /4 t(/'l",llc orp&%%ﬁ\

CEO
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DRATFT 914117

CERTIFICATE OF DESICNATIONS, PREFERENCES AND RIGHTS OF THE
SERIES B CONVERTIBLE PREFERRED $TOCK OF CANBIOLA, INC.

[, Marco Alfonsi, hereby certify that [ am the Chiel Executive OfTicer ol Canbiola, Inc..
(the "Company™), a corporation organized and cxisting under the Florida Busincss Corporation
Act (the "FBCA™), and lurther do hereby certify:

That. pursuant Lo the authority expressly conferred upon the Bourd of Dirceions of the
Company (the “*Board™) by the Company’s Arcicles of Incorporation, is amended {the “Artictes
af Incorpuration”), the Beard on Qctober 13™, 2017, udopied tie following resulurions cresling
a series of shares of preferred stock designated as Series 3 Convenible Preferred Stock, none of
which shares huve been issued:

RESOLVED, that the Board hereby designutes the Series B Convertible Preferred Stock
and the number of shares constiluting such series, and fixes the righis, powers, preferences,
privileges und restrictions relating 1o such serics in addition w any set forth in the Articles of
Incorporation as follows:

TERMS OF SERIES B CONVERTIBLE PREFERRED STOCK

I Designation and Nuinber of Shares. There shall herchy be created and
established a scrics of prefemed siock of the Company designated us “Series B Convertible
Preferred Stock™ (the “Prelerred Shares™), The authorized number of Preferred Shares shall be
500,000 shares, Each Preferred Shure shall have o par value of S0.001. Cupitatizéd terms no
defined herein shall have the meanings as set torh in Section 23 below. .

2 Rapking, -Except with respect to any other fulure series of prefered stock
of senior rank o the Preferred Shares in respect of the preferences s 1o dividends, distriburtions
and payments upon the liquidation, dissolution and winding-up of the Company (colleciively, the
“Senior Preferred Stock™) or any future senes of preferred stock of pari pussu rank 10 the
Preferred Shares in respecl ol the preferences as w dividends, distributions and payments upon
the Iiquidation, dissolution and winding-up of the Compuny (collectively, the “Parity Stock™),
alt shares of caphal stock ¢f the Company shall be jurior in runk 10 all Preferred Shares with
fespect 1o the preferences @s (o dividends, distributions and payments upon the liquidation,
dissulution and winding-up of the Company (collecuively, the “Junior Stock”™). The riglis of all
such shares of caphizl stock of the Compuny shall be subjeet to the rights, powers, preferences
and privileges of the Preferred Shares.  In the cvent of the merger or consolidation of the
Company with or into another corpuration, the Preferred Shares shall maintaio their relative
rights, powers, preferences, privileges, and designanions provided tor herein and no such merper
or conselidation shall resulz inconsistent therewith, '

3 Dividends.
(a) From and afier the date of issuance of cach share of Preferred Shares (the

TInial Essaance Date™), caclh holder of a Preferred Share (each, a “Helder™ and
collectively, the “Holders™} shall be cntitled 0 receive dividends (the “Dividends™),

N



DRAFT %/14/17

which Dividends shall be paid by the Campuny out ol funds legally availabie therelor,
payable, subject to 1he conditions and ather tenus hereof, in shages of Conunen Stock or
cash on the Stated Value (as deftned below) of such Preferred Share at the Dividend Rale
(2% defined below), which shell be cumulative but nat eompounding and shall continue to
accrue whether or not declared and whether or not in uny fiscat year there shall be net
profits or surplus available lor the payment of dividends in such fiscal year. Dividends
on the Preferred Shares shall commence accumulating on the inital Jssuance Dare and
shall be comnputed on the basis of & 363-duy year and acwal days elapsed. Subject to
Section 4(c). Dividends shall be pavable quarterly, at the Holder's option, in cash or
shares of Common Siock, with the first (1" Dividend Dale being 1he date ninety (90)
days frum the Iniial Issuance Duic of the first Preferred Shere to be issued {each, 2
“Dividend Dute™. 1fa Dividend Date is not a Business Day (as defined below), then the
Dividend shall be duc and payable on the Business Day immediniely fullowing such
Dividend Date. Additionally. after the first Dividernd Date, the Holder mmay request the
payment of any accrucd Dividends un any Conversion Date or the date of any Instabiment
Redemption Payment {wach, an “Optignal Dividend Dare™).

{b) Dividends shall be payabie on cach Dividend Date, to the Holders of
record of the Preferred Shares on the applicable Dividend Daie, in sharcs of Common
Stock (the “Dividend Shares™) so long us there has been no Gquity Conditions Failure
and so long as the delivery of Dividund Shares would not violute the provisions of
Section 4(c); provided, however, that the Campany may, al ils option, pay Dividends un
any Dividend Date in cash (the "Cash Dividends™ or in a combination of Cash
Dividends and, so long as there has been no Equity Condivions Faiture, Dividend Shares,
The Company shall deliver a written notice (each, 3 “Dividend Election Notice™) to each
Holder un the Dividend Notice Due Date (the daie such notice is delivered o 2all of the
Holders, the "Dividend Notice Date”), which putice (1) vither (A} confirms that
Dividends to be paid on such Dividend Date shail be paid entirely in Dividend Shares or
{B) clects to pay Dividends as Cash Dividends, Dividend Shares, or 25 a combination of
Dividend Shares and Cash Dividends and, in any ¢vent, specifies the amoual of
Dividends that shall be paid as Cash Dividends and the umount of Dividends, if any, at
shall be paid in Dividend Shares and (2) certifies that there has been na Equity
Conditions Failure as of such time, if any portion of the Dividends shall be patd in
Dividend Shares. Notwithsianding anything hercin 1w the contrary, if po Lguity
Conditions Failure has cccurved as of the Dividend Natice Date but an Equity Conditions
Failure occurs at any time prior to the Dividend Date, (A) the Cumpany shall provide
each Holder a subsequent novice o that eftect and (B) unless such Holder waives the
Equity Conditions Failure, the Dividend payable o such Holder on such Dividend Date
shall be paid as Cash Dividends 1o he paid o ewch Holder en a Dividend Dule in
Dividend Shares shall be paid in a number of fully paid and non-assessable shares
(rounded to the nearest whole share, with 0.50 or mure of a share being rounded up 1o the
nearest whole share and (1,49 or icss of'a share being raunded down to the nearcst whole
share) of Common Stock cqual (o the quotient of (1) the nmount of Dividends payable 1o
such Holder on such Dividend Date less any Cash Dividends paid und (2) the Conversion
Price in cffect on the applicable Dividend Date.

\ ]
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{c)  When any Dividend Shares are to be paid on an Dividend Date to 2ov
Helder, the Company shall (1) (A) provided that (x) the Company's transfer agent (1h;:
"Transfer Agent™) is participating in the Depository Trust Company (“DTC") Fast
Automated Securitics Trunsfer Program und (y) such Dividend Shares to be so issued arc
ehigible for resale pursuant 1o Rule 344 (as defined in the Securities  Purchase
Agreement), credit such aggregare number of Dividend Shares 10 which such | lolder
shall be entitled to such Holder’s or its desipnes’s balance account with DTC through its
Deposit and Withdruwal ar Custodian systenn, or (BY) il either of the immediately
preceding clauses (x) or (v} is not satisficd, issue and deliver on the applicable Dividend
Date, to the address set forth in the rugister maintained by Ui Company for such purpose
pursuant to ihe Sccurities Purchase Agreement or to such address-as specified by such
Holder in writing 10 the Company at least two (2) Business Days prior (o the uppiicable
Dividend Date, a certificate, registered in the name of such Holder or it designee, for the
number of Dividend Shares tw which such Holder shall be cntitled and (i1) with respect [0
cach Dividend Date, pay to such MHolder, in cash by wire transfer of immediately
available funds, the ameunt of any Cash Dividend. The Compuny shall pay any and all
taxes that may be payable with respect to the issuance and delivery of Dividend Shares.

(d) In the event that a Holder requests the payment of Dividends on any
Cptional Dividend Dale, such Dividends shull be payable in accordance with mechanisms
set forth in Sections 4{c){(i)-(i1) and Section 5{b), az applicable, The Dividends shall be
paid, at the Tolder's oplion in cash, 11 Dividend Shares, or any combination of cash and
Oividend Shares, so long as there has been no liquity Conditions Failure and so long as
the delivery of Dividend Shares would not violete the provisions ol Section 4{e).
Dividends 1o be paid to such Holder on an Optional Dividend Date in Dividend Shares
shall be paid in u numnber of fully paid and nan-ussessable shares (rounded to the nearest
whole share) of Common Stk equal to the quotient of (1) the amount of Dividends
piyuble 10 such Holder on such Optional Dividend Date less any Dividends paid in cash
and (2} the Conversion Price in effect on the applicable Optional Dividend Date.

4. Cunvergion. Lach Preferred Share shell be convertible into validly issued,
fully paid and non-asscssuble shures of Comman Swek (s delined below) on the erms and
condinons set forth in this Scction 4,

(2) Holder’s Conversion Rishi. Subject 1o the provisions of Section d(c) and
Section 3, al any time or times after the date (the “Initial Conversion Date”) that is six
(6) months ofier the [nitizl Issuence Date, cach Holder shull be entitied to convert any
whole number of Preferred Shares and any acerued but unpaid Dividends into validly
issued, fulty paid and non-assessable shares of Common Stock in accordance with
Section 4(c) at the Conversion Rale {as defined below): provided, however, the maximum
aumber ol Preferred Shares that may be converted by sech Holder during the five (5)
Trading Day period following the Initial Conversion Date and every five (5) Trading Day
period thereafter feach a “Monthily Conversion Period™) shall be no greater than that
number of Preferred Shares with an appregate Stated Value equal e $20,000 (the
“Haximum Conversion Shares”) unless the Company and the Holder agree in wr(ng

N\
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DRAFT 9714117

to increase the Muximun Conversion Shares for cuch respective Monthly Conversion
Period.

{b) Conversion Ruic. The number of validly issucd, fully puid and non-
assessahle shares of Conunon Swock issuable upon conversion (the “Conversion
Shares”) of each Preferred Share pursuant to Scetion 4(a) shail be Jetermined according
to the following formula (the “Conversion Rale™):

(Conversion Amount x Cunversion Premium)
Conversion Price

No [rectional shares of Common $1ock are io be issued upon the conversion of
any Preferred Shares. [T the isstance would result in the issuance of a fraction of a share
of Commian Stock, the Company shall round such fraction of g share of Common Stock
up 1o the nearest whole share,

(c) Mechanics of Conversion, The conversion of each Preferred Shure shall be
canducied in the following manaer;

(i) Holder's Conversion. Subject o the provigions of Section 4(¢) end
Sectipn 5, to convert Preferred Shares o validly issued, fully paid and non-
asscssable shares of Cormmon Stock on uny date (8 “"Conversion Date'}, a Holder
shall deliver {whether via fausimile or othenwise), tor receipt on or prior to 11:59
p.m,. New Yurk time, on such dite, a cupy ol an exeeuted notice of conversion of
Preferred Shares subject 10 such convession in the form attached hereto as Exhibit
1 (the “Cuonversion Naotice™) to the Cuinpany, which Conversion Notice shall be
subject to an adjusiment Lo the Conversion Price set forth on such Conversion
Notice upan the close ol the Principal Market on the Conversion Dale. [ required
by Section Hc){vi), within three (3) Trading Days following a conversion of any
such Preferred Shares into Common Shares as aforesaid, such Holder shall
surrender 10 A natiorally recognized ovemight delivery service for delivery to e
Compzny the original certificates representing the share(s) of Praferrcd Shares
(the “Preferred Share Certificates™) so converied as aloresaid,

(ii} Company's Responge. On or before the second (™) Trading Day
following thye dute of receipt of a Conversion Notive. the Company shall triansmit
by facsimile or eleciroric mail an ackapwiedgment of confirmation, in the form
artached hercto as Exhibit 1, of receipt of such Conversion Notice to such Holder
and the Transter Agent, which confimnation shall constituic an instruction 1o the
Transfer Agent to process such Conversion Notice in accordance with the wenms
herein. On or belore e second (") Trading Day Tollowing the date of receipt by
the Campany of such Conversien Notice, the Company shall {1} provided that {x)
the Transter Agent is purticipating in DTC Fast Automated Sceurities Transier
Program and (y) such Conversion Shares and Dividend Shares (as applicablc) o
be so dssued are cligible lor resale pursuant to Rule 144 (ns defined in the
Sccurizies Purchase Agreement) credit sueh aggregaic number of Conversion

; o
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Shares and Dividend Shares (as applicable) to which such Haolder shall be entitled
o such Holder's or ity designee’s balance account with DTC through s
Deposit/Withdrawal w1 Custodisn system, or {2) it cither ol the immediately
preceding clauses (x) or (y) arc nol satislied, issue and deliver (via reputable
overnight courier) 1o the address as specified in such Conversion Notice, 3
cerificate, registered in the name of such Holder or its designee, for the number
of Conversion Shares and Dividend Shares {as applicable) to which such Molder
shall be entitded, I the number of Preferred Shures represented by the Preferred
Share Certificate(s) submitted for conversion pursuant to Section 4(c){vi) is
greater than the number of Preferred Shares being vonvesed, then the Company
shall if requested by such Holder, as soon as pructicable and in no cvent later than
three (3) Trading Days aficr receipt of the Prelerred Share Certificate(s) and at ils
own expense, issue and deliver to sucl Tolder (or its designee) @ new Preferred
Share Certificate representing the number ol Preferred Shures not converted.

(1i1) Record _Holder. The Persun or Persons entitled 1o reccive the
shares of Common Stock issuable upon & conversion of Preferred Shares shall be
treated for all purposes as the record holder or holders of such shaves of Common
Stock on the Conversion Date,

(iv) Company's Failure to Timely CConvert. If the Company shali fail,
for any reason or for ne reason, 1o issue to 4 Holder within owo (2) Trading Days
after the Company's receipt of o Conversion Notice (whether via facsimile or
otherwise) (the “Shure Dekivery Deadline”), o certificate for the number of
shares of Common Steck tu which such Holder is entitled ané rogister such shares
of Common Stock on the Company’s share regisier or Lo credit such Holder's or
¢ designee’s balance aceount with DTC for such number of shares of Commuon
Stock 1o which such Haolder is entitled upon such Holder’s conversion of any
Preferred Shares (as the case may be) (2 “Conversion Failure™), then, in additian
1o all other remedics available 1o such Holder, such Holder, upon wrticn notice o
the Company, may void ils Conversion Notice with respect to, and rerain or have
relumed (as the cose muty be} any Preferred Shares that have not been converted
pursuant to suck Holder's Conversion Notice, provided hat the voiding of a
Conversion Noetice shall not alTect the Company’s obligations to make apy
payments which liave accrued prier 1o the date of such notice purswant to the
termy of this Certthicate of Designations or oiherwvise, [ additon t the foregoing,
i within three (3) Trading Days after the Company’s recept of @ Conversion
Nutive (whether via facsimile or otherwisc), the Company shall fzil 10 issue and
deliver a certificate to such Holder and register such shares of Common Stock on
the Company’s share register or credit such Holder's or its designee's balance
account with DTC for the number of Conversion Shares and Dividend Shares {#s
spplicable) to which such Holder is cntitled upon such Holder’s conversion
hereunder (as the case may be), and M on or afier such fifth (5™) Irading Day such
Floider (or any other Person in respect, or on behall, of such Holder) purchases (in
an open market lransaction or otherwise) shares of Common Stock to deliver in
sutisfaction of a sale by such Holder of alt or any portion of the number ol shares

| o\
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of Common Stock, or a sate of a numbcer of shares of Common Stock cqual to all
or any portion of the nuntber ol shares of Common Stock, issuable upon such
conversion that such Holder so anticipated teeciving from the Company, then, in
addition to all other remedies uvailable to such Holder, the Company shall, within
live (5) Business Days ufter such Holder’s request, which request shall include
reasonable documentation of all fees, costs and expenses, and in such Folder's
discretion, wither (i) pay cash (o such Holder in an amount equal to such Holder's
wtal purchase price {including brokerege commissions and ather out-of-pockel
cxpenses, if any) for the shares of Common Stock so purchased (inciuding,
without limitation, by any other Person in respect, or on behalf, of such Holder)
(the “Buy-In Price™), BUY IN NEEDS TO BE REMOVED BECAUSE YOU
ARE NOT ALLOWED TO SHORT at which point the Company's obligation 10
50 issue @nd deliver such centificare or credit such Holder's balance account with
DTC for the number ol shares of Common Stock to which such Holder is entitled
upon such Halder's conversion hercunder (as the euse may be) {and to issue such
shares of Common Srock) shall rerminzte, or (3t) prompily honor its ohligation to
so issue and deliver to such Hofder a cerlilicate or certificales representing such
shares of Common Stock or credit such Holder's batance accoun: with DTC for
the rumber of shares of Cammon Stock to which such Holder is entitled upon
such Holder's conversion hercunder {us the case may be} and pay cesh to such
Holder in an amount equal w the excess (if any) of the Buy-In Price over the
product of {A) such number of shares of Common Stock multipbicd by (B) the
lowest Closiag Sale Price of the Commuon Stock on any Trading Day during the
period commencing on the dae of the applicable Conversion Notice and ending
on the date of such issusnce aad paymem under tlus clause (i), Immcdiately
following the voiding of a Conversion Notice as aluresaid, the Conversion Price
al any Prefecred Shares returned or retained by such Fotder lor lailure to timely
convert shall be adjusted 1o the lesser of (1) the Conversion Price relaing w the
voided Conversion Netice and (1) the lowest average VWADP of the Common
Stock during the period beginning on the Conversion Date und ending on the date
such Hotder voided the Coenversion Netice, subject to further adjustment as
provided in this Certiltcate af Designations.

{v) Pro Raa_Conversion; Dispites. 1o the cvent the Company
receives a Conversion Nodee fram mere than one Holder for the same Conversion
Date and the Company can coavert some, but not all, of such Preferred Shares
subinitted for conversion, the Company shall convert frem each Holder clecting 1o
have Preferred Shares canverted an such date a pro rata amount of such Holder's
Preferred Shares submiitled for conversion on such date based on the nember of
Preferred Sharcs submiited for conveesion on such date by such Holder refativeto
the aggregate rumber of Preferred Shares submitted for conversion on such dute.
in the cvent of o dispute as to the number of shares of Comimon Siock issuable ©
a tolder in connection with o conversion of Prefened Shages, the Company shall
issue 10 such lolder the number of shares of Common Stock not in dispute and
resobve such dispute in accordunce wilh Scetion 22.

AN
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{vi) Book-Entry. Notwithstunding unything o the contrury set Forth in
this Secuion 4, upun conversion of any Preferred Shares in sccardsnce with the
terms hereof, no Holder thercot shall be required to physically surrender the
certifteate represcnting the Prefurred Shares io the Company following conversion
thereof unless (A) the full or remaining number of Preferred Shares represented
by the certificate are being converted (in which event such certificate(s) shall be
delivered to the Company as contemplated by this Scction 4(c)(vi)) or (B) such
Holder has provided the Company with prior wrilten notice (which notice may be
included in a Conversion Notice) requesting reissuance of Preferred Shares upun
physicul surrender of any Prefecred Shares. Each Hotder and the Company shall
maimain rceords showing the number of Preferred Shares so converted by such
Holder and the dutes of such conversions or shall use such other method.
reasonably sarisluclory to such Holder and the Compiny, so as nol to require
physical surrender of the certificate representing the Preferred Shares upon cach
such conversion. in the event of any dispuie or discrepuncy, such records of such
Holder estabiishing (he number of Preferred Shares o which the record holder s
cntitled shafl be contralling &nd determinutive in the abscnce of manifest error, A
Holder and any transferce or assignec. by wcceplance of a  centificare,
acknowledge and agree that, by rcason of the provisions of this paragraph,
foilowing conversion af any Prefurred Shares, the number of Preferred Shares
represented by such certificate may be Jess than the number of Preferred Shares
stuted on the lace thereof. Facly cenificule for Preferred Shuares shali bear the

tollowing legend:

ANY TRANSFERLE OR ASSIGNEE OF THIS CERTIFICATE SHQULD
CAREFULLY REVIEW THE TERMS OF THE CORPORATION'S
CERTIFICATE OF DUESIGNATIONS RELATING TO THE SHARES OF
SERIES A PREFERRLD STOCK REPRESENTED BY TiUS CERTIFICATE,
INCLUDING SECTION 4(c)(vi} THEREQOF. THE NUMBER OF SHARLS OF
SERIES A PREFERRED STOCK REPRESENTED BY TIIS CERTIFICATE
MAY BE LESS THAN THE NUMBLR OF SHARES OF SERIES A
PREFERRED STOCK STATED ON THE FACE [IEREOF PURSUANT TO
SECTION 4(¢)(vi) OF THE CERTIFICATE OF DESIGNATIONS RELATING
TO THE SHARLES OF SERIES A PREFERRED STOCK REPRESENTED BY
THIS CERTIFICATE,
(d) Taxes. The Company shall pay any and all documensary, stamp, transler
(bui only in respect of the registered holder thereol, issuance and other similar laxes that
may be payable with respect o the issuance and delivery of shares of Common Steck
upon ihe conversion of Preferred Shares.

() unitation on Benefieia] Ownership.

(i) Notwithsianding anything 1o the contrury contained in this
Certificate of Designations, the I'referred Shares held by a Holder shall not be
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convertible by such Holder, and the Company shail not effcct any conversion of
any Preferred Shares held by such [older, w the extent (but only to the extont)
that such Holder or any ot its affiliates would beneficially own in excess of 4.99%
(the “Maximum Percentuge™) of the then issued and outsianding shares of
Common Stock. To the extent the zhove [imitation applics, the determination of
whether the Preferred Shaces held by such Helder shatl be convertible (vis-a-vis
other convertible. exercisable or exchangeable sceuritics owned by such Holder or
any of its affiliates} and of which such sccuritics shalt he coavertible, exercisuble
or exchangeable (us amony all such sccurities owned by such Holder and it
uffiligies) shall, subject 10 such Maximum Percentage limittion, he datennined
on the basis ol the first submission to the Company for conversion, exercise o
exchange {ax the case may be). No prior inability ol a Helder o convert Preferred
Shares, or of the Company 1o issue shares of Commaon Stock to such Holder,
pursuant (o this Scetion 4(e} shull have any effect on the applicability of the
pravisions of (his Scction d4(e) with respect W any subsequent determination of
convertibility or isscance (as the case may be). For purposes of (his Section #(e).
benelicial ownership and all determinattons and calculations (including, withoul
imitation, with respect v celeulations’ of percenlage ownership) shull be
determined in accordance with Scerion [3{d) of the 1934 Act and the rules and
regulations promulgated thercunder. The provisions of this Section 4{c) shall he
implemented in o manncr ofherwise in strict contonmity with the tenns of iy
Section H¢) to correct this Section 4(¢) (or any portion hercol} which may be
defective or inconsistent with the ntended Maximum Percentage hencicial
ownership limitalion herein contained vr o make changes or supplements
necessery or desirable lo properly give cifcer 0 such Maximum Perceniage
limitation. The limilations contained in this Section 4{c) shall apply to a successor
holder of Preferred Shares. The holders of Comunon Stock shull be third party
benefierarics of this Scetivn 4{¢) and the Company may not weaive this Seaction
Hc) without the consent of holders of 2 myjority of its Common Stock, For any
reason al any Hne, upon the written or orat request ol o Felder, the Company
shall within one (1) Business Day confirm orally and in writing to such Holder the
number of shares of Common Stock then outstanding, including by virtue of any
prior conversion or exercise of convertible ar exereisable securities into Common
Stock. inciuding. without limitation, pursuant 1o this Certiticate of Designalions
or sccurities issued pursuant te the other Tiansaction Documents. By swritten
notice to the Caingany, any Holder may increese or decrease the Maximum
Percentase to any other percentage noi in excess o 9.99% specificd in such
notice; provided that () eny such increase wilf not be effective uniil the 61 day
after such notice is delivered to the Company, and (i) any such increase or
decrease will apply only to such Holder sending such notice und not to any other
Talder.

Notwithsianding anything cotained in this Seclion 4(¢) o the contrary
and subject 10 1the other provisions of lhis Certificale of Designations. the 1lolder
may, at its option znd in [1s sole discretion, detennine (A} whether the Preferred
Sharcs held by such Holder shall be convedible (vis-i-vis other convertible,
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¢xereisable or eachangeuble sceuritivs owned by such Hotder or any of s
affiliaies) and (B) of which such sccurities shall be convertible, exercisable or
exchangeable (as among all such securiues owned by such Holder and its
affiliates) on any busis. order, or umounts for conversion, exercise or exchange (as
the casc may be).

{1) Principal Marker Beunlation. Notwithstanding anything hercin o
the vontrury, the Company shalt not issuz any shares of Common Stock upon
conversion of any Preferred Shares or otherwise pursuant 1o this Certificute of
Designutions, until the Company obtains the Stockholder Appreval, 10 the exten
such Stockholder Approval is necessary for such issvance.

(N Anti-Dilution. !, at any time during the period twelve (12) months from a
Holder's Initial Issuance Date, the Company or any Subsidiary, as applicable, sells or grants any
option 16 purchase or scils ur granis any fght @ reprice, or atherwise disposes of or issucs (or
annuunces any sale, grant or any oplion o purchese or other disposition), any Common Stock or
Conunon Stock Equivalents entitling any Person 10 acquire shares of Common Stock at an
effective price per share that is lower thau the then Conversion Price (such lower price, the
“Base Conversion Price” and such issuances, collectively, s “Dilutive Issuance™) (il the holder
of the Common Stock or Common Stock Lquivalents so issued shall ac any time, whether by
operation of purchase price adjustments, reset provisions, floating conversion, cxercise or
exchange prices or otherwise, or due W warmanis, eptions or fights per share which ure issued in
connection with such issuance, be entitded o recetve shares of Common Stock at an effective
price per share that is lower than the Conversion Price, such issuance shall be deemied to have
occurred for less than the Conversion Price on such diie of the Ditutive Issuance), ther the
Converston Price shall be reduced  equal the Base Conversion Price. Such adjustment shall be
made  wheneyer such Common  Swock  or Common  Sipek  Lquivalenls  awe
issued. Notwithstanding the foregoing, no adjusiment will be made under this Scction 4{f) in
respect of an Exempl Issuance. The Company shall neafy the Holders in writing, no later than
the Trading Day following the issuance of any Common Siock or Common Stock Equivalents
subject o this Section (f), indicating thercin the appheable issuance price, or applicable reset
price, cxchange price. conversion price and other pricing terms (such notice, the “Dilutive
[ssuance Notice™). Vor purposcs of clarification, whether or not the Company provides a
Dilutive Issuance Notice pursuant o this Sccuon 4([), upon the occurrence of any Dilulive
[ssuance, the Holders will be entitled 1o receive a number of Conversion Shares based upoa the
Basc Conversion Price on or alter the date of such Dilutive fssuunce, regardless of whether the
Holder accurately refers 10 the Base Conversion Price in the Notice of Conversion.

3. Optional and Triggered Redemption
{a) Company One-Time Redemption. In addition 1o the Caompuny’s Monthly

Redemption righl as set forth in Section 3{¢). at uny lime before the date six {6) manths
from a Holder's Initial Fssuance Date und provided that no Equity Conditions Failure (a3
defined below) caises, the Company shall have the rrght to redeem all, but not less than
all, ol the Preferred Shares lhen outstanding, plus the then accrued and unpaid Dividends
{the “Company One-Time Redemption Amount™). The Preferred Shares sebject 1
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redemption deseribed herein shald be redeemed by the Company, in cash at a price per
Preterred Share (the “Company Qoe-Time Redemption Price™) equal 10 (1) one
hundred and {tfteen percent (115%) of the Stated Value, plus (2) all Additional Amounts,
plus (3) all Make-Whole Amoums, plus (4) any accrued and unpaid Laie Charges (as
defined in Section 22{b)(ii}} with respeet 1o such Sued Vaiue us of such dale of
determination. The Cumpany may exercise its redemption option under this Scction §{a)
hy delivering a wiitten notice thereofl by facsimile or electranic mail 1w all, buz not less
than all, ol the Holders (the “Compsny One-Time Redemption Notice™ and the date al!
of the Holders received such nolice s referred o as the “Company One-Time
Redemption Notice Date”). The Company muy deliver only une Coampany One-Time
Redemption Notice hercunder and such Company One-Time Redemption Notice shall be
irevocable. The Compuny One-Time Redemption Notice shall {x) state the dawe on
which the Company One-Time Redemprion shull oceur (the “Company One-Time
Redemption Date™ which date shall not be less than sixey (60) Trading Days nor more
than seventy- five (75) Trading Days following the Company One-Time Redemption
Notice Date, (y) certily that there has been no Equity Conditions Failure and () swle the
aggregaie Company One-Time Redemption Amount of the Preferred Shares which s
being redeemed in such Comnpany Optional Redemption from such Hotder 2nd all of the
other Holders of the Preferred Shares pursunnl to this Section 5{a) on lhe Company
Optiunal Redemptior Date. Netwithstanding anything herein 10 the cantrary, (i) i no
Equity Conditions Failure has occurred as ol the Company Optional Redemplion Nuiice
Date but an Equity Conditions Failure occurs al anv time prior o the Company One-Time
Redemption Date, (A) the Company shall provide each Holder 4 subsequent notice to that
eftfecr and (1) unless such Holder waives the Eqeny Conditions Failure, the Compzay
One-Time Redemption with respect tu such Holder shall be cancelled and the applicable
Compeny One-Time Redemption Notice shall be nult and veid end (i) at any time prior
to the date the Company One-Time Redemption Price is paid, in full, the Company One-
Time Redempiion Amount may be converted, in whole or in part, by any Haolder ints
sheres of Common Stock pursuani o Section 4. Al Conversion Amounis converied by a
tHolder afier the Company One-"Tine Redemprion Notice Daic shall reduce the Compuny
One-Time Redemiption Amount ol ithe Preferred-Shares of such Hulder required 10 be
redecemced on she Company One-Tinme Redeimption Date. Redemptions inade pursuant io
this Section 5(a) shall be made in accordunce with Section 5(d). In the cvenl of the
Compuny's redemption of any of the 'teferred Shares under this Scetion 5(a). a Holder's
damages would be uncertein and diflicull 1o cstimate because of the parties” inability o
predict furure interest rates and the uncertainty of the availubility of a suitable substiture
invesiment opportunity for such Holder, Accordingly, any redemption premium duce
under this Section 5(a) is intended by the parties w be. und shall be deemed, a reasonable
estimale of such Helder's actual loss of its investment opportunity and nol a5 a penalty.
For the avoidance of doubt, the Company shall have no right to effect a Company One-
Time Redemption if any Vriggering Event has occwrred and s continuing, but any
Trggering Eveni shall have nn clTeet upon any Holder's night to convert Preferred Shares
in ity discretion.

(h) Triggering Lvent Redemptions,
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{1 Trivgering Fvent. Yach of the foltowing cvenis shalb constitute a
“Triggering Event™ and vach of the cvenis in cluuses (ix). () and (xi) shall
constitule o “'Bankrupley Vrigpering Event”:

a. any of the shares of Common Stock issuable upon conversion of
the Preferred Shares are not freely tradable without reswiction by any af the
Holders due to a breach by the Company which remains uncured for 2 period of
five (5) consceutive Trading Days:

b. the suspensien from tading or faijure ol the Common Stock 1o be
iraded or listed (as applicable) on un Eligisle Market for a period of five (5)
consecutive Trading Days:

c. the Cumpany's weilien notice to the holder ol the Preferred Shares,
including, without limitation, by way of public unnouncement or through any of its
agents, at any ime, of ils intention not Lo comply, as required. with a request for
conversion of any Preferred Shares into shares of Common Stock that is requested
in accordance with the pravisions of his Cenificate of Designations, oiher than
pursuant to Scetion 4(e} hereof:

_ d. al any time Following (he {ifth (3™ consecutive day following
writien notice thal a Holder's oro rie suthorized share allocstion (as defined in
Scetion 9 below) is less than 300% of the aumber of shures of Common Siock tha
such Holder would be entitled 10 reecive upon a conversion in 0!l af the Prelerned
Shares held by such Holder (without regard 1o any limilations on converston set
forth in thts Cert:ficate of Designations) and the Campuny’s shareholders have not
woted to inerease the authenzed Commuon Shares to cure such defect;

€. the Company’s Bouard of Directors fuils 1o declare any Dividend w
he patd on the applicable Dividend Date in accordance with Scetion 3

& the Company’s fatlure (9 pay to the Holder any Dividend (whetha
or not declared by the Board of Directors) or any other amount when and as du
under ihis Certificate of Designations  fincluding, without limitation, the
Conpuny's failure to pay uny redemption payments or amounts heceunder) or my
other Transaction Document or any other agreement, decument, certificate or other
ingtrument delivered iy conncction with the transactions contempiated hereby (in
cach case, as permitied pursuam w the FRCA), except, in the case of a frilere to
pey Mividends and Late Chasges (as dedined in Scelion 22(b)(1)) when and as due,
in cach such cuse only if zuch ailure remains uncured (or a pertod of at teast three
(3) Trading Days; '

g the Company, on three or more oceasions, either {(A) fails 1o cure a
Conversion Failure by delivery of the required aumber of shares of Conumnon Stoch
within two (2) Trading Oays aticr 1he apphlicable Conversion Date or (B) fails to
remove any resirictive legend on any centificate for any shares of Comnlpr Stock
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issued w0 such Holder upon conversion of any Preferred Shares swquired by such
Holder as and when required with respect ko such securitics i uccordanee with
applicable lederal securitics baws, and any such failure rernaing uncured for at least
three (3) Trading Days;

h. the oceurrence of any delault under, redemption ol or aceelerution
prior o maturity of at least an aggregate of $300,000 of Indebiedness of the
Company or any Subsidiaries;

i. hankrupicy, insalvency, reorganization or hquidation proceedings
ar other procecdings for tha relief of debtors shall be instituted by or agzinst the
Company or any Subsidiary and. f instited against the Company or any
Subsidiary by a third party, shall not be dismissed within thirty {30) days of their
inttiation;

J- the commencement by the Company or oy Subsidiary of 2
voluntary case ur procceding under sny applicable federal. suate or foreipn
bankruptey, insolvency, reorganization or ather similar law or of any other casc of
proceeding w0 be adjudicated a bankrupt or insolvent, or the consent by it 1o the
entry of a decree, order, judgment or other simifur document in respeel of the
Company or any subsidiary in an involumary case or procecding under any
applicable Federal, s1are or forcign bankrupiey. insolvency, reorganization or other
similar law or 10 he commencement of any bankrupley or insolvency case or
procecding against it or the fiting by el a petition or answer or consent secking
reoceanization or reliel under uny applicable federal, staie or foreign law. or the
consent by it w the filing of such petition or 10 the appointment of or lsking
possession by @ custodian, receiver, liquidaior, assignes, Trustes, sequesirator or
other similar official of the Company or any Subsidiary ar of any substantial par
of its properiy, ur the making by it of au assignment for the benelit of creditors, or
the exceution of a compasition of debts, or the occurrence of any other similar
federal, statc or Forcign procceding, or the admission by il in writing of ity inability
W pay its debts generally as they become due, the teking of corparate action by the
Comipany or any Subsidiary in furtherance of uny such aciion or the wking of any
action by any Persen w commence a Unitortn Commercizl Code foreclosure sale
or any other similar action under tederat, state or forcign law:

k. the entry by o court of {A) o decree, order, judgment or other
similar document in respect of the Company or any Subsidiary ot a voluntary or
involuniary case or proceeding under any applicable federul, swte or foreign
bankruptcy, insolvency, reurganizalion or other similar law or (B) a deeree, order,
judzment or other similar Jocement adjudgieg the Company or any Subsidiary as
bankrupt or insolvent, ur epproving as property filed a petition seeking liguidation,
reorganization, urrangeinent, adjustment or composition of or in respect of the
Compuny or any Subsidiary under any applicable federal, sate or forcign law or
{C) a decree, order, judgment or ather similar docwinent appueinting a custedian,
receiver, liquidator, assignes. trusice, scquestrator or other simtlar official of the
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Company or any Subsidiary or of any substantiul part of s propeny, or ordering
the winding up or liguidation ol'its u ffirs, und the continuance of any such deerce,
order, judgimenl or other similar documen: or any such other decree, order,
judgment or ather similar document unstayed and in elfect for a period of thiry
(30) consecutive days; ‘

[ a final judgment or judgments tor the payment of money
aggregating in exeess of $230,000 are rendered against the Company and/or any of
ity subsidiarics und which judgments ure not, within thirty {30) duys after the entry
thereof, bonded, discharged, setled or stayed pending appeal, or ars not discharged
within thirty (30) days atier the expiration ¢f such stay: provided, however, any
Jjudgmient which is vovered by insurence ur an indemnity trom a credit worihy
party shall not he included in caleulating the $230.000 amount set forth abave so
lung as the Company provides cuch Tolder 2 writlen statement lrom such insurer
or indemnity provider (which wriilen statement shall be reasonably satislaciory i
cach Holder) w the offect that such judgment is covered by insurance or 2a
indeimnity and the Company or such Subsidiary (as the case may be) will receive
the proceeds of such insurance or indemnity within thirty (30) days of the issuance
ol such judpment;

. the Compaenv and/or any Subsidiary, individusily or in the
aggrepate fails o pay, when due or withia any applicable urace period, any
payment with respect 1o any Indebiedness in excess of $230,000 due to any third
party (other than, with respect w puyments contested by the Company andfor such
subsidiary (as the case may be) in good faith by proper proceedings and with
respect 10 which adequate teserves have been set aside lor the payment thereal in
accordance with GAAPY or is otherwise v bresch or violation of 2ny apreenwent
for monics owed or owing in an wnount in excess of $230,000, which breach or
violation causcs the other parly therete w declare a dethudt or othenwvise accelerate
amounts duce thereunder;

n. other thin us specifically set forth in another clause of this Section
5(b), the Compuny or any Subsidiary breaches any representation or warranty in
any maternal respect {other than representations or watrantics subject o mteril
atverse effect or maueriality, which may not be breached in any respect) or any
cavenant or other teem or conditiun of any Transaction Document, except, in the
case of a breach of a covenant or other rern or condition that is curable, only if
such breach remains uncured for o period of five (3) conscculive Trading Days,
unless such breach does net have o Marterinl Adverse Elfuet (as defined below);

0. a false or maccurate certibication (incleding a false or inaccurate
deened certificanon) by the Company thar cither {A) the Equity Conditions are
satisfied, {3} there has been ao Equity Conditioas Failure, ar () ax to whether any
Triggering Lvent has oceurred, and sueh Holder suffers economic damage thereby;

\
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p. any breach or fatlure, in any respeel by the Company or any
Subsidiary te comply with any covenanis of this Certificate of Designations, unless
such breach does not have a Material Adverse Effect;

q. oceurrence of any Material Adverse Bt

r. the occwrence ur contingance of an Lvent ot Default under any
Transaction Document and such Eveal ol Defuslt has not been cured during ihe
applicable cure perviod; or '

.

5. any Hauity Condition Failure,

(i) Motice o a Trigpering Evenl: Redemption Right Upon the gccurrence
of ¢ Triggering Fvent with respect 10 the Preferred Shares. the Company shall within two
(2) Business Days deliver written neice thereof via facsimile or electronic muil {a
“Triggering Event Notice™) w cach Molder, At any time alter the eartier of a Holder's
receipt of u Triggering Fvent Notice and sucl: Hokler becoming aware ol a Triggering
Event (such eurlier date, the “Triggering Event Right Commencement Dute™) and
ending {such ending dute. the “Trippering Event Right Expiration Date”, and cach
such pentod, 2 “Tripgering Event Redemption Right Peried™) on the wenin (10
Trading Day afier the luer of (x) the dute such Triggering Hvent is cured
{notwithstanding, the Company shull only have five (5) ezlendar days 1 cure any Equity
Condiions Failure) and {y) such Holder's receipt of a Triggering Event Notice thar
includes {1) a reasonable description of the applicable Tripgpering Event, (I}
certificution as to whether, in the opinion of the Company, such Vriggering Event is
cupable of being cured and, it applicable. a reasonsble description of any existing plans
ol the Company to cure such Triggering Event and (I11) a cenification s to the date the
Triggering Event vccurred and, if cured on or prior o the dule of such Triggening Event
Notice, the applicable Trigeering Event Right Fxpivation Date, such Holder may require
the Company 1o redeem {regardiess of whether such Triggering Event has been cered on
or prnior te the Triggering Event Right Expiration Date) all or any of the Preferred Shares
held by such Holdor by delivering wnnen notce thereol (the “Triggering Event
Redemption Notice™) to the Compuany, which Triggering Event Redemplion Notice shall
indicate the pumber ol the Preterred Shares such Hoider is clechng to redeem. Each of
the Preferred Shares subject o redemption by the Company pursuant o this Section 5(b)
shidl be redeemed by the Company, at the Holder's oplion, for shures of Cummon Stock
at a price equal to the greater of (i) the praduct of (A) the Conversion Amount to be
redeemed multiplicd by {13) one hundred thisty {ive pervent (135%) {the “Triggering
Event Redemption Premium™) and (i) the product of (X) the Conversion Rate with
respect 1o the Conversion Amount in effeet at such time as such Holder delivers a
Trigeering Event Redempuion Notice mualliplicd by {Y) the product of {1) the Triguer
Event Redemption Premium multiplicd by (2) the greaest Closing Sale Price ot the
Common Stock on any Trading Day durnng the period comumencing an the date
imimediately preceding sueh Frigpering Event and ending on the dute the Company
makes the entire payment required o be made unda tis Scetive 3(1) (the " Triggeriug
Event Redemption Price™). In the cvent that the Company elects o pay the Tripger
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Event Redeasption Price in shores of Common Stock, the Company shall issue the shares
of Common Stock al @ conversiun price equal 1o 9% of Whe then applicable’ Conversion
Price (the “Triggering Event Redemption Conversion Price™). For the aveidance o
doubt, if Holders are requesting redemptions at the Triggering Event Redemption
Conversion Price due 1o an Equily Conditions Vailure, upon a cure of the Equity
Conditions  Faiture, the Company shall not be required lo pay to the Holders the
redemptions described in thiy Section 3(b) in shares of Commun Stock al the Triggering
Evem Conversion Redemption Price. Triggering Redemptions required by this Sceiion
3(b) shall be mude in accordance with the provisions of Section 3. Ta the exrent
redemptions required by this Section 5(b) are deemed or determined by a count of
competent jurisdiction to be prepayments of the Preserred Shares by the Compaay. such
redemptions shall be deemed 1o be voluntary prepayments. Notwithstanding anvthing w
ithe conirary in this Scction 3(h). but subjecr 1o Scetion 4{e). until the Trigpening Event
Redemption Price {logedier with any Laic Charges (as defined in Section 22(b)ii)
thereon} is paid in full, the Conversion Amaount submitied for redemplion under this
Section 5(b} (together with any Lae Charges {ax defined in Seciion 22(b3}(ii)) tharson)
may be converted, in whaole or in part. by such Halder intw Common Stock pursuant 1o
the termns of this Certilicate of Designations. In the 2vent of the Compeny s redemption
of any of the Preferred Shares under this Scetion S(b). 4 Holder's damages would be
uncertain and dilTicult o estimate becuuse ol the partics’ inability o predict future
interest rates and the wncertainty of the avarlubility of 2 seitable substiwe investmen
oppostunity for such Hulder. Accardingly, any redemption premiun: duc under this
Secrion 5(b) is intended by the parties to he, and shall be deemed, a reasonable estimare
ol such Holder’s actual loss of its investmuit opponunily and not as a penalty,

(tii)  Nobwithsianding anything to the contrary contained in this Section 3(b),
upon a Trgger Event, each Holder shail have {he opiion to redeem all of its Preferrcd
Sharcs in zecordance with this Section 3(b}, Additionally, following & Triggering Event,
interest shall acerue on the amount duc to a Holder ot a rale of two percent (2%) per
month entil such Hnlder is paid in tull.

(v} Mundaetory  Redernpiion  upon  Bankrupley  Tripswering  [vent.
Nowithstanding anything 1o the contrary herein, und notwithsianding any conversion that
is then required or in process, upon uny Bankrupiey Friggering Lwvem, the Company shall
immedizely redeem, in cush, each of the Preferred Shares then owstending ot @
redemplion price equal to ihe applicable Triggering Event Redemption Price {calculated
as f such Holder shall have dulivered the Triggering Bvent Redemplion Nolice
mmmuediziely prior 1o the occunence of such Bankrupley Toggerning Event), wilkout the
reguirement for any notice or demand or other action by any Holder or any other person
or enuity, provided thar a Holder may, in ity sole diseretion, waive such right to receive
peyment upon a Bankruptey Triggering Event, in whole or in part, and any such waiver
shall not affeet any other tights of such Holder or any other Holder hereunder, including
any other nghty in respect ol such Bunkrupiey Irigeering Event, any right to conversion,
and any right 10 payment of such Triggecing Event Redemption Price or any other
Redemption Price, us applicable.
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(e} Company Monthly Redemption. On or afier the dute that is six (6)
months rom the Inidal [ssuance Date. on cach Business Day before the Monthly
Conversion Periad 4s described in Section 4(a), the Company, at its sole discrelion. shalt
have the right to redeem all or a portion of the Maximum Conversion Shares {the
“Monthly Redemption Shares™), in eash at 2 price per Maximum Conversion Share {the
“Company Monthly Redemption Price™) cqual 1o (1) one hundred tweniy pereen
(120%) of the Stated Vulue of such Monthly Redeniption Shares, plus (2) ali Additional
Amounts with respecl lo such Monthly Redemption Sheres, plus (3) all Make-Whole
Amounis with respect to such Monthly Redempiion Shares, plus (4) any accrued and
unpaid Late Charyes {as delined in Scction 22(h)(it3) with respect to the Stated Value of
such Monthly Redemption Shares as of such dute of determination. The Company may
exercise its redemptlion option under diis Section 3{¢) by delivering a writien notice
thereof by facsimile or clectromic mail 1o all, but nor less than all, of the Holders (the
“Company Moathly Redemption Notice™ and the date all of the Holders recetved such
notice 15 relerred to as the “Company Monthly Redemption Notice Duate™). The
Company may deliver only one Company Monthly Redemption Nolhice with respect o
any Monthly Conversion Periad heveunder and such Company Monthly Redemption
Notice shall be irrevocable. The Company Monthly Redemption Naouce shall (x) staic the
datc on which the Company One-Time Redemption shall oceur (the "Company NMonthly
Redemption Date”) which dute shall he no more than three (3) Trading Days foltowing
the Company Monthly Redemption Notice Date, (y) certify that there hus been no Equily
Conditions Failure and (7) staie the apgregate Comypany Monthly Redemption Shares
which is being redeemed in such Company Mordhl: Redemption from such Huolder and
al! of the other Tlolders of Monihly Redemption Shares pursuant ta this Scction 5(c) on
the Company dMonthly Redemption Pate. Redemptions made pursuani to this Section
5(c) shall be made in accordunce with Section 5(d). In the event of the Company’s
redemption of any of the Preferred Shares under this Section S{c), a Holder's damages
would he uncertain and difficult 1o estimate because of the parues” inubility to predict
future interest railes and the uncertanty of the availabilily of o suituble substite
investment opportunity for such lolder. Accordingly, any redemption premium due
under this Section 3{c¢} is intended by the partics i0 be, and shall be deemed, a reasoaable
estimate of such Holder™s actual loss uf iis invesiment opporiunity and not as a penalty.
For the avoidance o doubt, the Company shall hiave no right to sheet 2 Company
Monthly Redemption it any Trggering Event has occurred und is continuing, but any
Triggering Event shall have no effect upon any Helder's night 1o convert Preferred Shares

in its diseretion.
{d) Ruedemplions.

n Ciencrid. 1t a Holder has submined & Triggering Event Redemption
Notice in nccordance with Sceuon 3(b)(a). the Company shall deliver the
applicable Triggering livent Redemption Price to such Holder in cash within five
(5) Business Days alier the Company's receipt ol such Holder's Trigeering Fvent
Redemption Notice.  {{7the Cumpany has deliver Monthly Redemption Natice in
aceurdance with Sectian 3(¢), the Company shaldl deliver the Monthly Redemption
Price, in cash, within three (3) Trading Days [otlowing the Company Monthly

N
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Redemption Notice Date.  In the cvent of @ redemption of tess than all of the
Preferred Shares held by such Holder, the Company shall prompily cause 1o be
issucd and delivercd t such Holder a new Preferred Cedificate (likewise to the
proccdure sct forth in Scetion 14) representing the number of Preferred Shares
which huve not buen redecimed. In the event that the Company docs not pay the
applicablc Redemption Price to a Holder within the time peried required for any
reason (cxeepl if such payment is prohibited pursuant w the FBCA), at any time
thercaller and uatil the Company pays such unpaid Redemption Price in full, such
Holder shall have the gprion. in Jicu of redemption, lo require the Company w
prompily return (o such Holder all vr any of the Preferred Shares that werg
submitted for redemption and for which the applicable Redemption Price has nat
been paid. Upon the Company's receipt of such notice. (x) the applicable
Redemption Notice shalt be null and void with respect to such Preferred Sharcs,
{y) the Compuany shall immediaely retum the apphicable Prefurred  Share
Certificate, or issuc o new Preterred Shure Certiftette (likewise io the procedure
set fortl in Section 1-4), o such Holdet.

(i) Redemption by Muliiple Holders, Upon the Company’s receipt of
¢ Redemption Notice from any Holder for redemption or repavmient as 2 rosuft of
un event or eccurrenee substantially similar 1o the events or occurvences described
in Section 5(b)(ii}, the Company shali immediately, but no laler than one (1)
Business Day of its receipe thereal, forward 1o cach other Holder by fegsimile or
glecironic miril o copy of such notice. 1f the Company receives one or more
Redemption Notices, during the seven (7) Husiness Doy penod beginning tin and
including the date which is three (3) Business Days prior 0 the Company's
receipt ol the inittal Redemption Nuotice and ending on and including the date
which is three (3) Business Days atler the Compzny's receipt of the initiz!
Redemption Notice and the Company is unable o redeem all principal, inlerest
and other amounts designated in such indtial Redemption Notice und such other
Redemption Notices received during such seven (7) Business Day period, then the
Company shall redecm 2 pro rata amount rom each |Holder based on Lhe principal
amoum of the Prefened Shares submited for redemption pursuant to such
Redemption Notices received by the Company during such seven (7) Business
Jay period,

(i) Triggering Event Redemptions. Noetwithstanding anything to the
vontrary in Sections S(b)Lif) or 3{b)(iv), thc Company shall have no obligaticn
comply with such Sections S(B)(ii) or 3(b)(iv) al any time that (x) the Company
does not have sumlus as deseribed under the FBCA or funds legally available to
redecin all outstanding Pseferred Shares, (y) the Company's captiab is impaiced a5
described under the FBCA or {z) the redemption of any Preferred Shares would
result in ap impairment of the Company's capital as described under FBCa;
provided, however that in the event that the Company does sot comply with the
provisions of Sections 3{(b){i) or 3(b)(iv) by virtue of the resuriciiony in this
Section S{d}iii), the Company will comply with the provisions of Sections
S(h)(tiy or 5{b)(iv) promptly after such restrictions are no lorger applicable,
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6. Rights Upon Fundamenta] Trangactions. The Compuny shall aot enter inlo ur be
party o @ Fundamena! Transaction unless (1) the Successor Entity assumes in writing all
of the obligations of the Compuny under this Certificats of Designatings and the other
Transaction Docoments in uccordance with the provisions of this Section 6 pursuant to
written agreements, mcluding agrecments 1o deliver 10 cach holder ol Preferred Shares in
exchange for such Preferred Shures a securily of the Suceessar Entity evidenced by
written nstnument substantiully similar in form and substance to this Cerificate of
Designations, including. without limitation, having o Stated Vulue and Dividend Rate
equat to the sialed valoe and dividend rate of the Preferred Shures held by the Holders
and having similar ranking t the Preferred Shares, wnd reasonably sutisfaciory o the
Required Holders and (ii) the Successor Entity {including its Parent Citity) is » publicly
traded corporation whose shares of common stock are quoted on or listed for trading on
an Eligible Market. Upon the occurrence of any Fundamental Transaction, the Successor
Enuity shall succeed to, and be substituted for (so that from and afler the date of such
Fundamental Transaction, the provisions ol this Certificale of Designations and the other
Transaction Documents refeering 1o the “Company™ shall refer instead 10 the Suecessor
Entity). and may exercise every right and power ol the Company and shall assume 2l of
the obligations of the Company under this Ceniticaie of Designations and the other
Transaction Documents with the sime effect as il such Successor Lintity had been named
ay the Company herein and therein, In addition o the toregoing, upon consummation of 3
Fundamenial Transaction, the Successar Bntity shall deliver to each Jolder conlirmation
that there shall be ssued upon conversion of the Preferred Shaves a1 any tme after the
consurnmation of such Fundamenial Transaction, in lizu of the shares ol Common Stock
{or other securities, cash, zssets or other property (except such itziny stitl issuable under
Sections 7(a) and 12, which shall centinue 1o be reccivable thereuller)) issuable upon the
conversion of the Preferred Shares prior te such Fundamental Transaction, such shares of
publicly traded common stock (or their equivalent) ol the Suceessor Entity (including s
Parent Entity) which each Holder would bave been entitled o reccive upon the
consummation al” such Fundamental Tronasaciion hed all the Preferred Shares held by
cach Holder been converted immediniely prior 1o such Fundamenial Transaction (withow
regard o any limitations on the conversion of the Preferred Shares contained in this
Certificate of [Designations), as adjusied in wccordance with Lhe provisions of Lhis
Cerificate of Designations, The provisions of this Section § shall apply similarly and
equally 1o succcessive Fundamental Transaciions and shall be upplicd withoul regard to
any limitations on the conversion ol the Preferred Shares,

7. Richts Upon Issuance of Purghase Rights and Other Corporale Events,

{u) Intentionally Omitted,

(b} Other Corporate Lvents. In addition tu and not in substitution {or uny other
rights hercunder, prior w the consummalion of eny Fundamental Transaction pursuant o

which holders of shares of Comumeon Stack are entitled to feceive sceuritics or other asscis
witlt respect to or i eachunge for shares ol Common Stock (2 “Corporate Event™), the
Company shall make appropriatc provision to insur¢ that cach lolder will during the
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peried sixty (60) days following the Corporate Event have the rdght 1o rective upon a
conversion of all the Preferred Shares held by such Holder (i) in addition to the shares of
Common Stock recervabte upon such conversion, such securities or other assels 1o which
such Hotder would have been entitled with respect 10 such shares of Cominon Stock had
such shares of Common Stock been held by such Holder upon the consummation of such
Corporate Event (without twking into account anv limitations or restdctions on the
convertibitity of the Preferted Shares contained in this Certiticute of Designations) or (i)
in lieu of the shares of Common Stuck oihenvise receivable upon such conversion. such
securities or other asscls received by the holders of shares ol Common Stock in
connection with the consummation of such Corporate livent in such amounts as such
Holder would have been entitled 1o receive had the Preferred Shares held by such Holdut
initislly been issucd with conversion rights for the form of such consideration (as
opposcd 1w shares of Common Stwock) 2t a conversion rate for such consideration
commensurate with the Conversion Rate, The provisivns of this Section 7 shall apply
similarly and equally to successive Corpurate Events and shall be applicd without regard
to any limitations on the conversiva of the Preferied Shares contained in this Certiticate
el Designations.

8. Adiustment of Conversion Price upon Subdivision or Combination of Common
Stock. Without limiting any provision of Secion 7 or Section 12, if the Company at any
tfime on or after the Subscripuion Daie subdivides (by any swock splic, stock dividend,
recapitalization or otherwise) one or more classes of ils outstanding shares of Commuon
Stock into 4 grealer number of shares, the Conversion Price in effect immediately prior to
such subdivision will be proporbonately reduced. Withaut Limiting any provision of
Section 7 or Section 1Z, if the Company a1 any time on or after the Subscription Date
combines (by combination. reverse stock split or otherwise) une or more clusses ol its
outstanding shares of Comimon Stock ime 4 smaller number of shares, the Conversion
Price in efMeet inmediately prior to such combinztion will be proportivnztely inereased.
Any adjustment pursuan! (0 this Section 8 shall become effective ininediaiely after the
effective dase of such subdivision or combination. If any cvent requiring an adjustment
under this Section ¥ occurs during the period that o Conversion Price is caleulated
hereunder, then the calculation of such Conversion Price shall be udjusted appropriately
1o reflect such event.

9. Authonzed Shares,

(2 Reservation. The Compuny shull initizlly reserve out ot its authorized and
unissued Commaon Steck a number of shares of Common Siock cgqual 1o the sum af (1)
300% of the Conversion Rate with respect to the Conversion Amount of each Preferred
Share 3s of the Inifal Issuimee Date (assuming for pumaoses hereof, that o)) the Preferred
Shares issuable pursuant tu the Securitics Purchase have been issucd, such Preferred
Sharcs arc convertible at the. Conversion Price and without taking into accounl any
fimitations on the conversion af such Prelerred Shares sci lorth in hercan) and (if) the
maximum munber of Dividend Shares ssuable pursuunt 1o the teoms of this Certificate of
Designations from the Toital Issuance Date throwgh the ik (5% unniversary of ihe
[nitiat Issuance Date (assuming for purposes hereoll that all the Preferred Shares issuable

19 \I\J
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pursuznt to the Second Sceurities Purchase Apreviment have been issued and withowt
luking into account any fimitalions on the issuance of seeurities sel forth herein). So long
as any of the Preferred Shores are owisianding, the Company shall ke all action
necessary to reserve and keep wvailable oul of its autharized and unissued shures of
Common Stack, solcly for the purpase of cffecting the conversion of the Preforred
Shares, as of any ziven date, the sum of (1) 300% of the number of shares of Common
Stock as shall from tine W thine be necessary 1o cffect the conversion of all of the
Prederred Shares issucd or issuable pursuant w the Securities Purchase Agrecment and
(i1} the maximuin rumber of Dividend Shares issuable pursuant 1o the enns of ihis
Certificate of Designations rom such dute through the Alth (3™) anniversary of such
given date, assuming for purposes hereol] that ali the Preferred Shares issuable pursuant
to the Securities Purchase Agreement have been issued and without taking inlo account
any limitations on the issuance of sccuritics set forth herein), provided that al no lime
shall the number ol shares of Commuon Stock so availuble be less than the number of
shures required 10 be reserved by the previous sentence (withowt regard Lo any limitalions
an conversions contained in tis Certifieate of Designutions) {the “Required Amount™).
The intial nuinber of shares of Common Stock reserved for conversions of the Prelerred
Shares and for issuance as Dividend Shares and cach increase in the nwmber of shares so
reserved shalt be allocated pro rala among the Holders based on the number of Preferred
Shores held by cuch Holder on the tmitial Issuance Date or increase in thie number of
reserved shares {us the case may be) (the “Authorized Shure Allocation™). In the event a
Holder shall scB or utherwise transfer any of such Molder's Preforced Shares, each
ransferee shalt be allocaicd & pro rw porion of such Holder's Authorized Share
Allocarion. Any shares of Common Stock reserved and allocated w0 any Person which
ceascs to hold any Prefared Shares shall be atlocsied o the remaining Holders of
Preierred Shares, pro rata based on the number of Preferred Shares Lthen held by such

Holders,

{b) [nspfticient Authorized Shares. If, norwilhstanding Scetion 9(a) and not in
limitazion thercof, at any time while any of the Prelermed Shares remain owstanding the
Company docs not have a sufficient munber ol asthorized and wnissued sharcs af
Commun Stock to sutisfy its oblipatien to have avarlable for issuance upon conversion of
the Preterred Sharcs al least @ number of shares of Common Stock equal 10 the Required
Amounl {an "Authorized Shave Failure™). then the Company shall immediarely take sl
action nccessary (0 increase the Company's authurized shares of Common Stack 1o an
amooent suilicient to allow the Company tu reserve and have available the Reguired
Amount for ali of the Preterred Shares then omstanding. Withoui limiting the generaliry
of the foregoing scntence, us soon as pricticable wfter the date of the occurrence of an
Authorized Share Failure, bt In no cvam later than ninety (90) days afier the accurrence
of such Authorized Share Failure, the Company shalt hold a meeting or obtain written
consenl of its stockholders for (e approval of an increase in the number of authorized
shares of Commeon Stock. In conncclion with such meeting, the Company shall provide
each stockholder with a proxy swiement or infonnation statemeni, as applicable, and
shall use its best cfforts 10 solicit its stockholders® 2pproval of such increase in authorized
shares of Commoan Stoek and 1o cause it Bourd 10 recomimend o the stockholders tha

N
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they spprove such propasal.
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{c) Increases jn Reserved Share Ratio. Wih respect 1o a perticular date of
derermination, that the queticnt of (x) the sum of the VWAP of the Common Stack for
cach Trading Day in the Ten (10) consecwtive Trading Day period snding and including
the Trading Day immediately preceding such date of determination, divided by {y)ten
(10} is less than $0.005 (us adjusied for stock splits, stock dividends, stuck combinations.
recapitalizations or other similar trunsuctions) then the Company is required Lo reserve no
less than 1,000% of the numiber of shares of Common Stock that such Hoelder would be
entitled o reccive upon a conversion in full of the Preferred Shares held by such Heolder
(withoul rcgard to any limitations on conversion set forth in this Ceniificate of
Designations);

0. Voting Rights. Holders of Preferred Shares shall have no voting rights, except as
required by law (including without Himiasion, the FBBCA) and as expressiy provided in this
Certificate ol Designations. To the extent that under the FBCA the vole of the holders of the
Preferred Shares, vating separately a5 0 class or series us upplicable, is required 10 authorizg a
given action of the Company. e alfinmative voie or consem ]’ the holders uf all of the Preforred
Shares, voting together in the aggregate and nol m separale series unless required under the
FBCA, represented at a duly held meeting at which a guorum is presented or Ly written conscrnt
of all of the Preferred Shares (except a3 otherwise may be required under the FBCA), voling
torether in the aggregate and not in sepurate series unless required under the FRCA, shall
constinute the approval of such aciion by both the class or the series, as upplicable. Subject 10
Section 4(z), ta the cxtent thut under the FBCA holders of the Prelered Shares are catitled w
vote on a mater with holders of shares of Commoen Stock, voting together as one class, each
Preferred Share shall entitle the holder thereof w cast that number of votes per share as s equal
ta the number of shares of Commun Stock inw which 1 is then convenible (subject o Lhe
ownership limitazions specificd in Scotion 4(e) hereof) using the record dale (or determining the
stockholders of the Company cligible 10 vole on such mates as the date as of which the
Conversiun Price is calculated. Notwithstanding, anything 1o the contrary hercin, 1o the extent
Lthar under thic FBCA holders of the Preferred Sharcs arc entiticd to vole on @ mater with holders
ol shares of Common Siock, no Hulder of Preferred Shares shall be entitled o cast votes
representing more than 4,.99% ¢f the votes entitlzd 10 be cast in the mawer.  [olders of the
Preferred Shares shall be entitied to writicn notice of all stockholder meetings or wrinen consents
{and copies of proxy materials and other informetion sent w0 stockholders) with respect 1o which
they would be entitled by vote, which notice would be provided pursuant o the Company’s

bvlaws and the FBCA),

11. Liguidation, Dissutution, Windipe-Up. {n the event of 4 Liquidation Event, the
Holders shall be entitled o receive in cash owt of the assets of the Company, whether from
capital or from earmings available lor distribution 1o s stockholders (the “Liguidation Funds™),
befere any amount shall be paid o the holders of uny of shares of Junior Stock, un amount per
Preferred Sharc equal to the greater ol {A) 100% ol the Stated Value and (B) the amount per
share such Holder would recetve it such Hobder converted such Preferred Shares into Common
Stock immedintely prior 1o the date of such payment, provided that i the Liquidation Funds drc
imsufTicient to pay the full amount due ta the Flolders and holders ol shares of Parily Stock, then

)
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cach Holder and cach holder of Parily Stock shall receive 2 percentage of the Liquidalion Funds
gqual to the full amorny of Liguidaiion Fends pavable w such Holder and such holder of Parity
Stock s a hquidaiion preference. in accordance with their respective certificaie ol designations
{or eyuivalent), as a percentage ol the ull drmount of Liguidation Funds payable w all holders of
Preferred Shares und all holders of shares of Parity Stock. Ta the extenl necessary, the Company
shall vause such actions to ke wken by each of its Subsidiaries s0 a3 W cnable, to the maximum
extent permitied by law, the procecds ol a Liquidaniun Event 10 be distributed 1o the Holders in
accordance with this Section 1L All the preferenial smounts w be paid to the Holders under this
Section |1 shall be paid or set apart for puyment betfore the payment or setiing apart for payment
of any amount for, or the distribution of uny Liquidation Funds of the Company 1o the holders of
shares of Junior Steck in connection with ¢ Liguidation Event as to which this Section 1]

applics.

12, Participauion. In addition to any adjusiments pursuant to Section 8, the Holders
shalt, as holders of Preferred Shares, be contled 10 reecrve such dividends paid and distributions
made to the holders of shares of Common Swek 1o the same extent us if such Holders had
converted cach Preferred Share held by each of them inw shares of Common Stock (without
revard to any limilations on conversion hercin or clsewhere) and had held such shares of
Conunon Stock on the record dute tor such dividends and distmbunons. 'ayments under the
oreceding sentznce shail be made concwrrently with the dividend or distribution to the holders of
shares of Cormimon Stoek (provided, however, 1o the extent that a Holder's right o panicipate
any such dividend or distribution would sesult i such Plodder exceeding the Maximum
Percentage, then such Holder shall not be entitfed (o participate in such dividend or disiribution
1o such extent (or the keneficial ownership of any such shares of Common Stock as & result of
such dividend or dissribution 1o such exient) and such dividend or disrribution 1o such extent
shzll be held in abeyance for the bunelt of such Holder until such vime, if cver, as its right
therelo would not resull in such Holder execeding the Muximum Percentagel.

13 Vate 10 Chagee the Teons of or Issue Preferred Shares. In addilion to any other
rights provided by law, except where the vote or writfen consent of the holders of a greater
number of shures is required by law or by another provision of the Arnicles of Incorporation,
without first obiaining the affirmative vole at a mecting duly calied for such purpose or the
written conseni without a meeting of the Required Holders, voting together as a single class, the
Company shall not amend or tepeal any provision of, ur add any provision t, ils Anicles of
Incorporation or bylnws, or file any certificate of desigaitions or articles o’ amendment of any
series of shares of preferred stock, if such action wuuld adverscly alier or change in any respect
the preferences, rights, privileges or powers, ur resirictions provided for the bencfit. of the
Preferred Shares, regardless of whether any such action shull be by means of umendment 1w the
Articles ol Incorporation ar by mierger. consolidation o wtherwise; provided, however, the
Company shall be entitled, without the cunsent of the Ruequired Holders untess such consent is
otherwise reguired by the FBCA, (o (a) aruend the Articles ol Incorpuration 1o effectuate onz ar
more reverse stock splits of s issucd and outstanding Common Stock tur purposes off
mainining compliance with the rules and regulations of the Prncpal Marker (b) purchase,
repurchase or redeem any shares of capital siock of the Company junior in rank to the Preferred
Shares (other hap pursuanl to equity incentive apreemicms (thae bave in good [aith been
approved by the Board} with employeus giving the Company the right to repurchase shares upon

X
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the termination of services); or {c) issuc any preferred stock that is junior in rank to the Preferrgd
Shares,

14, Lost or Stolen Cenificales. Upon reeeipt by the Company of evidence reasonably
satisfactory to the Company of the loss, theft, destruction or mutilution of any certificates
represenling Preferred Shares (as o which a written certification and the indemnification
contemplated below shall suffice as such cvidence), and, in the cuse of loss, theft or destruction,
of an indemnification undertaking by the applicable Holder to the Company in customary and
reasonable form and, i the case of muiilaton, upon sumender and cuncellation of (e
certificate{s), the Company shall exceute and deliver new centifieate(s) of like tenor and duse,

5. Remedies. Churacterizations, Other Oblipations, Breaches and Injupctve Relict
The remedies provided in this Certificate of Dusignations shalt be cumalative and in addition 1o
all ather remedies availeble vnder this Cenifieate of Designations and any of the ather
Transaction Documents, at [aw or in equity (including @ deeree of specific performance and/or
other injunctive relied), end no remedy comained herein shall be deemed o waiver of complisnce
with the provisions giving rise 10 such remedy. Nothing herein shall limit any Helder's Aght o
pursuc actuyl uad conscquential damages for any fuilere by the Company (0 comply with the
terms of this Certificate of Designations. The Company covenants o cuck Holder that there shall
be no characterization concerming this instrument viher thun es cxpressly provided herein.
Amounts set forth or provided for herein with respect fo payments, conversion and the bie {and
the computation thereol) shall be the amounts w be received by a Hlolder and shall not, except os
expressly provided herein, be subject 10 any other obligavon ol the Company (or the
performance thereof). The Company acknowledges that w breach by it of ix ebligations
hereander with cavse irreparable harm 1w the Hobders and that the remedy a1 law for any such
breach may be inadequate. The Company therefore aprees thal. in the cvent of any such breach
or threatencd breach, each Holder shall be emitled, in addition to all other availeble remedies. o
un Inpunction restraining uny such breach or any such threwened breach, without the necessily of
showing econoniic luss and without any bond or other sccusity being required, o the extent
permitted by applivable Juw. The Company shall provide al} islormation and docomentation to 2
lolder that is reouested by such Holder (o cnable sech Holder to confirm the Company's
compliance with the terms and conditions of this Centifivate of Designations.

6. Noacircumyention. The Company hereby coveniunts and ugrees that the L‘nmpuh_v
will not, by amendment of its Articles of Incorporation. byluws or through uny reorganization,
iransler of assets, consolidation, merger. scheme of ammangement, dissolution, issuc or sale of
sccurities, or any other voluntary action, avoeid or seck to avoid the observanze or performanee of
any ol the terms ot this Cerlilicate of Designattons, and will at wil imes i good [aith carry ow
all the provisions of this Cenificate ol Designaiions and 1ake all action as may be required to
protect the rights of the Holders., Withew Himiting the generality of the tureguing or any other
provision of this Certificate of Designations, the Company (i) shall not increase the par value of
any shares of Common Stock receivable upon the conversion of any Preferred Shures above the
Conversion Price then in effect, (i1) shad] wke alf such aciions as may be necessary or sppropriate
in order that the Company may validly and legally issue Rilly paid and non-ussessable shures of
Common Steck upon the conversion al Preferced Shares and (iii) shall, so long ux any Preferred
Shares are ourstanding, take ull ucton necessary 1o reserve und keep available out of s
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authorized and unissucd shares of Common Stock, solely ior the purposc of effecting the
conversion of the Preferred Slaves. the maximum nember of shares of Cormunon Stock as shall
from tme o ttme be necessary 1 effect the conversion of the Preferred Shares then outstandine
(without regard w0 any limitaions oo conversion contained berein). )

[7. Fuilure or Indulgence Not Waiver. No failure or delay on the part of a 1lolder i
the excreise of any power, right or privilege hereunder shull operate as u waiver thereof, nor shall
any single or partial exercise of any such power, right or privilege preclude other or funher
exercise thereol or of any other right, puwer or privilege. No waiver shall be efiective unless i is
in writing and signed by wn authorized representative ol the waiving party. This Centilicate of
Designations shall be deemed 10 be juintdy draiicd by the Company and all Holders and shalb not
be construed zgainst any Persun as the drfier hereof,

8. Nolices. The Cumpany shall provide ach Folder of Preferred Shares with prompt
written aotice of all actions taken pursuan! to the ermy of this Cenificaie of Designations,
including in ressonable detail a description of such action and the reason therefor. Whenever
nolice 1 required {0 be given under this Certificate of Designations, unless othcewise provided
lierein, such notice nst be in writing and shall he given insccordance with the signature puge of
the Secunitics Purchase Agrecment. Without fimiting the generality of the foregoing, the
Compuny shall give written notice to cach Fobder (i) promptly following any adjusiment of the
Conversion Price, setting forth in rensonable dewnil, and certitying, the cateulation of such
adjustment and (11} at least fifteen (13) duys prior Lo the daie on which the Company closes i3
books or takes a record (A) with respect 1o any dividend or distribution upon the Cammon Stock,
(B3} with respect 10 any grang, issvances, or sales uf any Options, Convertible Sceurties or nglhis
w purchase stock, warrants, sceurilies or other property to all holders of shares of Common
Stock as a class or {C) for determining nights o vote with respect 1o any Fundumental
Transaction, dissolwtion or liquidation, provided. in cach case, that such information shall be
made known tu the public prior o, or simultuncously with, such notice being provided to any
Holder. )

19. Trans{er of Prelemed Shares. Subjeci to the restrictions set forth in the Seeurities

Purchase Agreement, 2 Holder mey tansfer some or all of its Preferred Shares with ahe
Company having first dghe of relusal provided in the Securitics Purchase Agreement,

20 Preferred Shares Register. The Compuny shall mainlain a5 its principal executive
affices (or such other office or agency of the Company as it mmay designate by potice w the
Holders), a register for the Preferred Shares, i which the Company shall record the name,
address and facsimite number of the Persons in whose name the Prelerred Shares have been
issued, a8 well as the name and address of cach transferee. The Company may wreat the Person in
whose name any Preferred Shares is registered on the regisier as the owner and holder thereol for
all purposes, notwithstanding any notice to the contmry. bul i all cvents recognizing any
properly made transfers.

ik Stockholder Multers; Amencment. 2\\
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(1) Stockholder _Marters. Any  stockholder  action, approval or consent
required, desired or otherwise soughl by the Cnimpany pursiant to the FBCA, the Articles
of Incorporation, this Certificate of Designations or vtherwise with respect to the issuance
of Preferred Shures mity be cTecied by writien consent ol the Company's stockholders or
at o duly called meceting of the Compuny’s stockbolders, all in asccordance with the
applicable rules und regulations of the FBCA. This provision is intended 1o comply with
the applicable scctions of the FBCA permitting stockholder action, approval and consent
affected by writien consent in licu of a mecting,

(L) Amendiment. This Cerliticate of Designations or any provision hereof may
be amendcd by obtuining the affirmative vate at 2 mnecting duly called tor such purpose,
or wrillen consent without o mecting in accordance with the FRCA, of the Required
Holders, voting scparale as a single class, and with such other stockholder upproval, if
any, as may then be required pursuant to the FRCA and the Articles of Incorporation.

22, Dispute Resuiution.

(z) Subinission (g Dispule Resobution,

(1 In the case of a dispute relating 1o o Closing Sale Price, a Conversian
Price, a VWAP or a [air markel value or the arithmetic calculation ol 2
Conversion Rate {as the case may be} (including, without limitstion, 2 dispute
relating 1o the derermination ot any of the foregoing), the Company or the
applicable Holder (as the case may be) shall sebimit the dispute 1o the other pany
via facsimile (A) i by the Company. within two (2) Business Days after the
occurrence of the circumstances giving rise 0 such dispute or (B) i by such
Holder ar uny time after such Holder Jearned of the circumstances giving rise o
sueh dispute. TF such Holder and the Company arc unable 10 prompily resolve
such dispule relwting to such Closing Sale Price, such Conversion Price, such
VWAP ar such faie macker value, or the arithmetic calewlution ol such Conversion
Rate {as the case may bej, at any lime ailer the second (2™) Busincss Day
foltowing such initial notice by the Compuny or such Holder (as the case may be)
ol such dispuwic 10 the Comypany or such Holder (as the case may be), then suih
Holder may. at its solc uption, select an independent, reputable investment bank
10 resolve such dispute,

(i1} Such Halder and the Company shall cach deliver to such investmen:
hank (A} & copy of the initis] dispute submissivn so debivered i accordance with
the first sentence ol tis Section 22 and (B) writica documentalion supporing its
position with respect to such dispuic, in cuch case, no later than 5:00 pan. (New
York lime) by the fifth (5") Business Day imediately following the date on
which such Holder selected such investnen: bank (ithe “Dispute Sulwmission
Deadline™ (the documentx referied to n the inmediaiely preceding clauses (A)
and (B) wu collectively refered o herein as the “Required Dispuie
Documenfarion™) (it being undersiood and agreed that il either such Holder or
the Company fails to so deliver all of the Reguired Dispuie Documcnlut\inn by the
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Dispute Submission Deadline, then the pary who faits 1o so submit aly of the
Required Dispuie Documentation shall no donger be cemiitled 1o (and hereby
waives its right ) deliver or submil any written ducementation or other support
{0 such imvestment bank with respect o such dispute and such investment bagk
shall resolve such dispute based solely on the Reguired Dispute Documentation
that was delivered 1o such investment bank prior to the Dispute Submission
Deadline). Unless otherwise agreed to in writing by both the Compuny and such
Holder or othenwise requestedd by such imvesiment bank. neither the Company ner
such Hotder shall be entitled 1o deliver or submit any wrillen documeniaiion or
other support to such tnvestment bunk in canneciion with such dispute {other then
the Required Dispule Documentation) .

(i) The Company and such Flolder shall cause such imvestment bank to
deternine the resolution of such dispute and notify the Company and such Holder
of such resolution no later than len (H0) Business Days immediasely following the
Dispute Submission Deadline. The fees und expenses of such invesiment bank
shall be borne sulely by the Company, and such investment bank’s resolution of
such dispute shall be final and binding upon ali purties absent manifest error.

() Miscellungous.

M Whenever any payment of ¢ash is o be made by the Company {o
any Person pursuant to this Ceriificaie ol Designations, unless otherwise
expressly set fonh herein, such payment shall be made in fawful moncy of the
United States of America by a centified check drawn on the account of the
Conmpuny and sent vie overmight courier seeviee 1o such Person at such address as
previouslty provided to the Cumpany in writing, provided thut such Molder may
elect o reeeive a payment of cash via wire transfer of immwediately available
funds by providing the Company with prior writich nolice selling cul such reguest
and such Holder's wirc (ransfer insiructions. Whenever any amount expressed
be duc by the lerms of this Certilicate of Designations 1s due on any day which is
net ¢ Business Day, the samce shall insicad be due on the nuxt succeeding day
which is a Business Day.

23 Certain Pefined Tenms. For purposes of this Certificuie of Designations, the
following terms shall have the following meanings:

(a) {934 Act” means the Securities Exchange Act ol 1934, as amended,

(b} “Additional Amoeunt” means, as of the applicable date of determination,
with respecl to each Prefeered Share, all declared and unpaid Dividends un such Preferred
Share. .

{c) “Approved Share Plun” means any employee bennfit plan which has

buen upproved by the board of ditcciors of the Cumpany prior W0 or subsiquent w the
dale hereol pursuant to which shares of Common Stock and stundurd vptions o puerchasz
i
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Common Stock may be fssued to sny emplovee, otticer or director [or services provided
to the Company in their capacity as such,

{d) “Bloomburyg” means Bloumberg, L1,

(¢ “Business Day” incans any dzy other than Saturduy, Sunday or other day
on which commercial bunks in The City of Nuw York are autherized ur required by law
to remain closed.

(H “Closing Sale Prive” means. for any sceurity us of any date. the ast
closing trade price for such sccurity on the Principal Market, 25 reporied by Bloomberg,
or, if the Principal Market heging to operate on on extended hours basis znd does not
designate the closing trade price (as the case may be) then the lust trade price of such
security prior to 4:00:00 p.m,, New York time, ax reported by Bloomberg, or, if the
Principal Market i3 not the principal securitics excharge or trading market for such
sccurity. the last trede price of such seeurily on the principal securities exciange or
irading market where such security is listed or waded as reporied by Bloomberg, or it the
foregoing do nol apply, the last wade price of such security in the over-the-counzer
market on the clectronic bulletin board for such security as reported by Bloomberg, or, if
nu last rade price is reporied for such sceurity by Btoomberg, the average of the bid
prices, ar the ask prices, respectively, of any markes makers for such security as reported
in the “pink sheets” by OTC Markets Group Ine. (formerly Fink Sheets LLC) IT the
Closing Salc Price cannot be calcututed for a secunity on a particular daie on any of the
foregoing, bases, the Closing Sale Price ol such security on such date shail be the fair
markel value as mutually determined by the Compuny and the applicable ffolder, IF the
Compuny and such Holder are unable w agree upon the fair market value of such
sccurity. then such dispute shall be resulved in accordance with Lhe procedures in Section
22, All such determiinwiens shall be appronriately adjusied (or anv sieck dividend, stock
split, stock combination or ofher sinilar transaction duriay such period.

(2} “Commron Stock”™ mews (i) the Company's shares of comman stock, Nil
par value per share, and (1)) any capital stock into which such common stock shall have
been chinged or any shure capital resulting from a reclassitication of sucl commaon stock.

(h} “Common Stock Equivalents”™ means any securities of the Company or
the Subsidiaries which would entitle the holder thereaf to acquire at any tme Comunon
Stock, including, without limitation, any debt, preferred stock, rightl. option, warrant or
other instrument that is at any timne converiible into or exereisable or exchengeable for, or
othcnwise entitles the holder therzof to receive, Common Stock,

(1) “Contingent Obligation™ mcons, as W any Persan, any diregt or indirect
liability, contingenit or othenwise, of that Person with respuect o any indebledness, leasc,
dividend or other obligation of another Person i1 the primoary purpese or intent of the
Person incurring such liability, or the primary effeet thereof. is 10 provide assurinee o
the oblipee of such liabilily thul such habilivy will be paid ar di.\‘.churgcd,.nr that any

W
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agreentents relating thereto will be complicd wirh, or thar the holders of such lability will
be protected {in whole or in part) against loss with respeet thereto,

() “Conversion Amount™ medns, with respect o ench Preferred Shere, as of
the applicable dare of determination. the sum of (1) the Stated Value thereof, plys (2) the
Additiona! Amuunt thereon as of such date ol determination, plus (3) the Mitke-Wholz
Amount.

(k) “Conversion Premiuvm™ means One Hundred Thirty Percent (130%).

(1) “Conversion Price” means, with respeel to each Preferred Share, the
lower of (1) the Fixed Conversion Price; or (1) the lower of the VWAP of the Comnon
Stack en the Trading Bay prior to the Conversion Bate or the VWAP of the Comman
Stock on the Conversion Date, subject tu changes s set forth herein,

{m) “Convertible Sceuritics™ meuns anpv siock or other security {other than
Options) that is al any Ume and under any circumstinees, directly or jodirectly,
convertible into, exercissble or exchangeuble for, ar which atherwise eniides the holder
thereod o acquire, any shares ol Common Stuck,

{n) “Dividend Notice Due Bate”™ means the eleventh (11™) Trading Lay
immudialely prior (o the applicable Dividend Date.

(o) "Dividend Rate” means five pereent (3.0%) per annum,

(n “Eligible Market” means The New York Stock Exchange. the NYSE
MKT. the Nusdaq Global Sclect Markei, the Nusdag Global Marker or the Principal
Market,

{a “Fquity Conditions”™ means: (i) with respect o the applicable dare of
determunation all of the shares of Common Stock isswible upoan converston of al! of the
Preterred Shares are freely traduble without the need for registration under any applicable
federal or stute securitics laws (in cach case. disregarding any limitotion on conversion
contained herein); (i) on cach day during the period beginning thirry (30} days prior w
she applicabic date of deterination and ending on and including the applicable date of
dolermiipation (the “Equity Conditions Measering Period”), the Common Siock
(including all of the shares ol Common Stock issushle upon conversion of alt of the
Preferred Shares) is listed or designawd for quolation (as applicable) on an Eligible
Marker and shall not have been suspended from trading on an Eligibie Murkel (uther than
suspensions of not more than two {2} days and occumring prior w the applicable dute of
determination due to businesy annuuncenients by the Compuny); (iii) on sach day during
the Equity Conditions Measuring Period, the Company shall have delivered all shares of
Commeon Stock issuable upon conversion of Prefurred Shares on a umely basi a5 sel
forth in Section 4 hereof, and ull other shares of capital stock required 1w be delivered by
the Company on a timely busis ws set forth in the other Transaction Documents; (iv) any
shares of Common Stock lo be issued in connection with the event rcq\iring
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determination may be issued in full without vielating Seetion 3(¢) heree! {each Holder
ackrowledges thal the Company shall be entitled o assume that this condition has heea
mel for ull purposes hereunder absent wrinen notice from such Holder); (v) any shares of
Common Stock to be issued in connection with the avent requiring determinasion may be
issued in full withoul vielating the rules or regutations of the Eligible Markel on which
the Commeon Stock 1s then histed or designated for quotstion (s applicable); (vi) on each
day during the Equity Condiiions Meusuring Period, no public announcement of 3
pending, proposed or niended Fundamental Transuction shall have occurred which hes
not been abandoned, terminated or consummated: (vii) the Compuany shall have no
knowledge of any fact that would reassonably be expected w cause any af the shares of
Common Stock issuable upon conversion of any Preferred Shares 1o not be frecly
truduble without 1he need for registration under any applicable state securities Jaws
{disrcgarding any limiwmtion on conversion contained herein); (viii) ao Halder shall be in
possession of wny muleriud, nen-public infermation provided w any of them by the
Company, any af its Subsidiarics er any of their respective aftiliates, employees. officers,
represemiatives, agents or the like: (ix) on cach day duning the Fquity Conditions
Measuring Penod, the Company otherwise shall have been in matecial compliance with
cach, and shall not have breached any. provision, covenunt, representation os warranty of
any Transzciion Document; (X) on cach duy during the Equity Conditions Measuring
Period, there shall not have occurred any Volume Failure or Price Fuilure: (xi) there shall
be no Triggering Events; (xii) The Company’s Common Stock must be DWAC eligible
and not subject to “DTC chill™; (xiit} the Company must be current on all of its filings
under the 1934 Act; (xiv) the Preferred Shares must be able to-be delivered vig an
“Automatic Conversion™ of principal andfor inlerest.

(r) “Equity Coaditions Fallure™ moeans, with respect woany dawe of
detenmination, that on any day during the perivd commencing tweaty (20) Trading Days
imumediately prior to such dJate of determination. the Equity Conditions have not been
satishied {ar wuived in writing by the Required Holders).

(s) “Exempt Issuance” means the issuance of {a) shares of Common Stock
or options (o employees, officers, directors, advisors or independent contraclers of the
Company pursuant t any stack or option plan duly adopted for such purpose. (b} shares
of Common Stock, warranis or options to advisurs or independent vontractors ol the
Campany for compensatory purposes, (¢) sccuritics upon the exercise or exchange of or
conversion of any Sceurities issucd hereunder and/or other sccuritivs exercisable ar
cxehengeable for or conventible into shares of Commaon Stock issued and outstanding un
the Initial Issuance Date, provided that such securities bave not been amended since the
Initial lssuance Date to increuse the aumber ot such sceurities or 10 deercuse the exercise
price, exchange price or conversion price ol such securities, (d) sccurities issuuble
pursuant 1o any coniractual anti-dilution abligatinis of the Company in cficct as of the
Inival Issuunce Date, provided that such obligations have not been maierially amended
since the [nitial Issuance Dale, and (¢) sceuritics issuad pursuant 10 acquisitions or any
other stratcgic transaclions approved by the Board af Dircerors, provided that any such
issusnce shall not include o Iransaction in which the Company is issuing securitics
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primarily for the purpuse of raising capital or to un entity whase primary business is
invesling tn sccurtics.

{n “Fixed Conversion Price™ meuns, wilh respect W cach Preferred Share,
the result of 1 E0% muhiplied by the VWAP of the commuon stock of the Company on the
First Closing Datc of the Securitiss Purchase Agreement relating 1o the purchase and sale
of the Preferred Shares as deseribed herein, subject tu changes as set forth herein,

(u) “Fundamentul Transaciivn™ meaas that (i) the Company or any of its
Subsidiaries shall, directby or indirectty, in one ur more related transaciions, (1)
consolidate or merge with or into (whether or not the Campany or any of its Subsidiarics
is the surviving corporation} any other Person, or (2) scll, lease, license, assign, lransfer,
convey ar othenvise disposc of alt or substantially all of its respective properies or assets
to 2ny other Person, or (3) aliow any other Person 10 make a purchase, tender or exchanpe
offer that is accepted by the holders of more than (ifly percent (50%) of the ouistanding
shures of Voting Stock ol the Company (not including any shares of Voting Stock of the
Compuny held by the Person or Persons making or panty o, or associaied or alfitiated
with the Persons making or party to, such purchase, tender or exchunge offer), or (4)
consummate a stock or shure purchuse sgreemenl or eiher business combination
(including, without limitation, 3 recrganization, recapitalization. spin-0iT or scheme of
arrangement] with any other Person whercby such other Person scquires more than fifty
percent (50%) of the outstanding shares of Voting Siock of the Company (not including
any shares of Vuting Stack of the Compuny held by the other Person or other Persons
making or party fo, or associated or aftitiated with the ather Persons making or party 1o,
such siwock or share purchase agrecment or other business combination), ar {5 {D)
reorganize, recapitalize or reclassify the Common Smck, (1) cffect or consummate 2
stock combination, reverse stack split or other similar traasaction invelving the Common
Stuck or (1) make any public snnouncement or disclosure with respect o any stoch
combination, reverse stock split of other similur trunsaction invelving the Common Stock
(including, without limitation, any public announcement or disclosure of (x) any
polential, possible or wetual stock combination, reverse stock sphit or other similar
iransaction involving the Comman Stock or (v) board or stoekholder approval thereof, or
the intention of the Compuny 1o seck board or siockholder approval of any stock
combination, reverse stock split or other similar wanszetion involving the Common
Stock), or (1) any “person” or “group” (as these lerms are used fur purposes of Sections
13{c} and 14(d) of the 1933 Act and the rules und regulations promulgated (hereunder) is
or shall become the "bencficiu] owner™ (s defined in Rule 13d-3 under the 1934 Ac),
dircctly or indircctly, of fifty purcent {30%) of the apgrepgate ordinary voling power
represented by issucd and outstanding Voling Stock of the Company.,

v “GAATT means Urnited Siates generelly accepted aceounting principles,
consistently applied.

(w) “Indebtledness™ of any Person means, withoul duplication {(A) 2l
indeblednuss (or burrowed money, (8) all obligations issued, undentuken or essumed as
the deferred purchase price of propenty ot services (including, without limitation, "“capital
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leases™ in uceordance wilh generally sceepted accounting principles) {other than rrade
payables entered inw in the vedinary course of business), (C) all reimbursernent or
paymeni obligations with respect to fetters of credit, surety bonds and other siimiier
instruments, (D) «ll obligatons evidenced by notes, bonds, debentures or similar
instruments, including obligations so cvidenced incurred in connection with the
acquisition of propeny. assets or businesses, (€) all indebiedness created or urising under
any conditional sale or other title retention agreement, or tncurred as financing, in either
case with respect (o oany property or assels acqyuired with the procecds of such
indebtedness (even though the rights and remedies of the seller or bank under such
agreement wre limited 1o repossession or sale ol such propenty), (F) all monetary
obligations under any lteasing or similar arrangement which, in connection with generally
accepted accounting prineipies, consistently applied for the periods covered thereby, is
classifed as @ capital lease, () all indebiedness referred to in clauses {A) through (F)
above seeured by (or for which the holder of such indebtedness has un existing right,
contingent or otherwise, 10 by secured Ly) any mongage, lien, pledge, charge, secuwrity
interesl or other encumbrance spon or in any property or assets (including aceounts and
contract rights) owned by any Person, even though the Person which owns such assels or
property has not assumed or become liable for the payment of such indebtedness, and (H)
all Contingem Obligations in respect of indebledness or obligations of others of the kiacs
referred 1o in clauscs (A) thwough {G) above.

{x) “Liquidaton Event” means, whether in 2 single transaction or series of
rransnctions, the voluntary or inveluntary figuidation, dissolution or winding up of the
Company or such Subsidiaries the assets ol which constituie all or substancially 4] of the
assets of the business of the Company and 115 Subsidinries, taken us 2 whale,

{y) “Make-Whole Amaunt™ means as of any given date, the amount ol any
Dividend that, but for any conversion hereunder on such given date, would have acerued
with respect 10 the Conversion Amount being redeeined hereunder at the Dividend Rate
then in effect for the period from such given date through the following Dividend Date.

(z) “vlaterial Adverse Effect” means nny malerial adverse effect on (i) the
business, properties, asscis, liubilities, operations {including results thercot), condition
(financial or otherwise) or prospects of the Company or any subsidiary, cither
individually or taken as a whole, (i1) the transactions conternplated hereunder or (i) the
authority or ability of the Company 1o perionm any ol its ubligalions hercunder,

{aa) "Options™ means any rghts, warranls or options to subscribe for or
purchase shares of Common Stock or Convertible Securities.

(bh) “Parent Entity” of u Persan means an endity that, direcily or indircctly,
contrals the applicable Person and whose commmon stock ar cquivalent cquity scourily s
guoted or listed on an Eligible Marker, or, if there is more than one such Person or Perent
Entity, the Person or Parent Entity with the largest public market capitalization as of the
date of consummuation vt the Fundamental Transaction.
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{cc) “Person™ means an individual, a limited lisbility company, @ purtnership,
i joint venture, 4 corporalion, a Lrusl, an unincomorated organizalion. any other entity or
a govermment or any department ar agency thercat,

(dd) “Price Fallure” mesns, with respect to o particular daee of determination,
that the quotient of (x) the sum ol the VWAP of the Common Stock Tor cach Trading
Day in the thirty (30) consceutive Trading Duy peried ending and including the Trading
Day immediately preceding such dute of determination, divided by (¥) thirty (30} is less
than $0.001 (25 adjusted for stock splits, stock dividends, siock combinariens,
recapitaltizations or other similar trunsactions).

{ee) “Principal Market” means e OTCPINK, OTCOB or OTCQX,
{ ff} “Redemption Notices” means, collectively, the Trggering Lvent

Redemption Notice, 1he Company Monthly Redemption Notice and each of lht.
foregoing, individually, & “Redemption Notice™,

{ga) “Redeniption Premivm™ means One Hundred Thirty Percent (1304%).
(hh} “Redemption  Prices™ means, colleclively, the Trggedng Dvent

Redemption Price, the Company Once-Time Redemption Price and the Monthly
Redemption Price, and cach ol the [oregoing, individually, a “*Redemption Price”.

(i1) “Required Holders™ means the hulders of at least 31% of the outstanding
Preferred Shares.

{3 “Rule 1447 means Rule 144 promulgsted by the SEC pursuant o the
Scenritics Act of 1933, us umended, &5 such Rule may be amended from time (o fime, or
any similar rule or regulation hercafier adopted by the SEC huving substantially the saine
effeet as such Rule.

(kk) “SEC” means the Sceuritics and Exchange Commission or the successor
thereto.
(1) “Securitics” means, colleetively, the Preferred Shares and the shares of

Common Swock issuable upon converston of the Preflzrred Shares.

{mm) “Securities Purchase Agreement” for each tolder shadl mean the
Seeuritics Purchase Agreentent and between the Company and ihe Holder.

{nm) “Steted Value” shall mean S1.00 per share, subjeet 1o adjustment (or
stock  splits, stock dividends, recapitalizations.  reorganizations, reclassificadons,
combinations, subdivisions or other similar events occurring afler the Initjal Issuance
Date with respect to the Preferred Shares.
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{o0] “Stockhulder Approval” means, for the purposes of this Certificate of
Designatons and any other Transsction Document. the altirmative 2pproval of the
stockholders of the Compuny providing for the Company’s issuance of all of the
Seeurtties us deseribed i lhe Transaction Documenis i1 wccordance with applicable law
and the rufes und regulations of the Principal Market.

{pp) “Subscription Date” of a holder means the date the Securities Purchase
Agreement is dudy exceeuted by all parties thereto.

(qu) “Subsidiary™ ar “Subsidiaries” means any subsidiary of the Company,
including, where applicable, any direct or indireet subsidiary of the Company formed or
acquired after the date hereof

() “Suecessor Entity™ means the Person {or, if so ¢elecied by the Required
Halders, the Parenl Tntity) Tomned by, resuliing ram or surviving any Fundamental
Transaction or the Person (or, il s elected by the Required Holders, the Parent Entity)
with which such Fundamental Transaciion shell bave been sntered into.

{s8) “Trading Day” means any day on which the Common Stock is traded on
the Pincipal Market, or, i’ the Principal Market is not the principal wrading markel Tor the
Commean Stack, then on the principal seeuriies exchange or sceuritivs market on which
the Conwnon Stock is then traded, provided thut “Trading Day™ shull not include any day
on which the Common Siock is scheduled lo rade an such exchange or market for less
than 4.5 hours or any day thut the Common Siock is suspended from wrading during the
final hour of trading on such exchange or imarkel {or if such exchange or inarket does not
designate in advance the closing Uime of uading on such exchange or mucker. then Guring
the hour ending 2t 4;00:00 p.m., New York time) unless such day is otherwise designated
ag o Trading Duv in writing by the Reguired Holders,

{11) “Transaction Documents” for any Holder means this Certificote of
Designations, the Sceurities, the Sceuritics Purchase Agreement and cach of tht other
agreements and instruments entered o or deliversd oy the Company or the Folder in
connection with the transuctions conternplated thereby, all as may be amended (rom 1wime
to lime in gccordance with the terms hereol or thereof.

(uu) “Valume Fallure” incans for any date one hundred cighty (1803 from the
initial Issuance 13ate, with respect to @ particular date of determination, the aggrepale
doller trading volume {as reported on Bloomberg) of the Cammon Stack on the Principal
Market of 2ny Trading Day in the vventy (20) consecutive Trading Day period ending on
the Truding Day iminediately preceding such date ol determination is dess than $10,000
(adjusted for any stock dividend, stock split, swock combination or ather similar
transaction during such period). No Volume Failure shall he deemed to have ovcurred un
any date prior 1o the date one hundied cighty (180) from the Lnitial Issuance Date.

(vv) “Veting Stock” of o Person means capital stock of such Person of the
class or classes pursuant to which the holders thereol huve the general voting power w
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cleer, or the general power to uppoint, at feast a mgjonty of the bourd of directors,
managers, trustees or other similar goveming body ol such Person (imespective of
wicther or not at the time capital stock ol uny other cluss or classes shull have or might
huve vating power by reason of the happening ol any contingeney).

(waw)} CVWADPYT means, for any seeurity as ol sny date, the dollar volume-
weighted average price for such security on the Principal Markel (or, if the Principa
Macket is not the principal trading market for such security, then on ithe principal
securities exchange or securities market on which such szourity is then traded) during the
period beginning al 9:30:01 aan., New York tme, and axding at 4:00:00 pom. . New Yerk
ume, us reperted by Bloombery through its “Volume wt Price™ function or, if the
foregoing dous not apply. the dellar volume-weighted average price ol such security in
the over-the-counter market on the clectronic bulletin board for such security during the
period beginning at 9:30:01 a.m,, New York time, and ending at 4:00:00 pom., New York
time, as reported by Bloomberp. or, 1 au dollar volume-weiglied avernge price is
reported tor such seeurity by Bloombere lor such hours, the wverage of the highest
closing bid price and the lowest closing ask price ol any of the market makers for such
security as reporied in the “pink sheets”™ by OTC hMarkets Group Inz, {formerly Pink
Sheets LLC). i the VWAP cannal be valculiied for such security on such dale on any of
the foregaing basces, the VWAP of such security on such dee shall be the fwir marke
value as muwally determined by the Company and such Holder, I the Compuny apd
such Holder are unable W agree upon the fair markel value of such security, then such
dispute shall be resolved in accordance with the procedures in Section 220 Al such
determinations shall be appropriately adjusted {for any stock dividend, stoek split, stock
combination or uther stmitlar transaction during such period.

4. Disclosure. Upon receipt or delivery by the Company of any notice in accordance
with the termx of this Certificate of Designutions, unless the Company bhas iy good {aith
determined chat the mauters relating o such notice do ol constitule material, non-public
information relating o the Company or any of ity Subsidiarics. the Company  shall
simultaneously with any such receipt or defivery publicly disclose such matcrial, non-public
information on a Current Report on Fornm 8-K or otherwise. In the ¢vent that the Company
belicves that 2 notice comains material, non-public infonnaion relating to the Company or any
of ity Subsidiardes, the Company so shail indicate Lo ezch Holder contemporancously with
delivery of such notice, and in the absence of any such indication. each Holder shal! be allowed
10 presume that all mauers relating (o such notice do aot constitute materiel, non-public
infurmation relating to the Company or its Subsidisries. Nothing contained in this Section 24
shatl limit any obligatious ot the Compiny, or any rights ol any Holder,

W
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IN WITNESS WEEREQF, the Corporatiun has caused this Centificute of Designations of
Series B Convertible Preferred Stock to be signed by s Chicl Exceutive Officer on this 13™ day

of Qctaber, 2017, o
COMPANY / A
By N/ i 1

Name: Marc /ﬂ\nlfor}f'/b
(vc Ollicer

Tite:  Chie lixccy

[FF)
Lo
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EXHIBIT I

CONMPANY NAME

CONVERSION NOTICE

Reference is made w the Cemificaie of Designations. Preferences and Rights of the Series
BB Converuble Preferred Stock of Canbiole, tne. (the “Certificate of Designations™). In
wecordance with und puesuant w the Certificate ol Resignations, the undersigned hercby cleers o
convert the aumber of shares of Series B Convertible Prelerved Stoek, SG.001 par value per sharc
(the “Preferred Shares™), of Canbiolu, Inc.. @ Florida corgoration (the "Compiny™), indicuied
below into shares of common stock, 30001 value per share {the “Common Stock™). of the
Compuny, as of the date specificd btlow.

Date of Conversion:

Number of Preferred Shares 10 be
convericd:

Share certificate no(s). of Preferred Shares 1o be
converted: S

Tax 1D Number (IF

applicable): --

Conversion
Price®; e _ -

WNumber of shares of Common Stock 10 be
issued: - —_

Please issue the shares of Commion Stack inta which the Prelerred Shares are being converied in
the tollowing name and 1o the following address:

Issue 10:

Address: ) —

Telephone Number: e

Fnesimile Mumber: . —
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Holder: __ . _

Bwv:

Tille:

Dated:

Account Number (if ¢lectronic book ety trensfer):

Transaction Code Number (17 elecironic book enury wrnsler):

** Conversion Price may be based on the VWAT of the Trading Day prior o the Conversion
Date and remuins subject to adjustiment apon the closc of the 'rincipal Marker on the Conversion

[Jate.
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FXHIBIT 1)

ACKNOWLEDGMENT

The Compuny hereby  acknowiedees (his Converston Notice and  hereby  direets
[ 1 1o issue the above indicated number of shares of Common Stock in
accordance with the Trrevocubdle Transter Agent lnstructions dated _ 2017 from he

Company und acknowledped and agreed to by | 1.

COMPANY NAME
By:
Name:
Title:




