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The information in this prospectus is not complete and may be changed. A registration statement relating to these securities has been filed with the Securities and
Exchange Commission. The selling stockholders may not sell these securities until the Securities and Exchange Commission declares the registration statement
effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 16, 2025
PROSPECTUS
PharmaCyte Biotech, Inc.

10,500,000 Shares of Common Stock pursuant to the conversion of Series C Convertible Preferred Stock
10,500,000 Shares of Common Stock pursuant to the exercise of Investor Warrants
560,000 Shares of Common Stock pursuant to the exercise of Placement Agent Warrants

This prospectus relates to the resale or other disposition from time to time of up to an aggregate of 21,560,000 shares of our common stock, par value $0.0001 per share
(the “Common Stock™), issuable upon (i) the conversion of shares of our newly designated Series C convertible preferred stock (the “Preferred Shares”), (ii) exercise of
warrants (the “Investor Warrants™) that were sold in a private placement (the “Offering”), and (iii) exercise of warrants that were issued pursuant to that certain engagement
letter (the “Engagement Letter”) between the Company and GP Nurmenkari Inc. (the “Placement Agent”) as consideration for placement agent services in connection with the
Offering (the “Placement Agent Warrants” and, together with the Investor Warrants, the “Warrants”™).

The Preferred Shares and Warrants were acquired by the selling stockholders pursuant to the Securities Purchase Agreement (the “Purchase Agreement”), dated August 17,
2025, by and among the Company and the investors listed therein. The Placement Agent Warrants were acquired by the Placement Agent or its designees pursuant to the
Engagement Letter. The shares of Common Stock issuable upon the conversion of the Preferred Shares are herein referred to as “Conversion Shares,” and the shares of
Common Stock issuable upon the exercise of the Warrants are herein referred to as “Warrant Shares.”

We are registering the resale of the Conversion Shares and Warrant Shares covered by this prospectus as required by the terms of the Registration Rights Agreement, dated
August 17, 2025, by and among the Company and the Investors (the “Registration Rights Agreement”). The selling stockholders will receive all of the proceeds from any sales
of the shares offered hereby. We will not receive any of the proceeds, but we will incur expenses in connection with the offering. To the extent the Warrants are exercised for
cash, if at all, we will receive the exercise price of the Warrants.

The selling stockholders may sell these shares through public or private transactions at market prices prevailing at the time of sale or at negotiated prices. The timing and
amount of any sale are within the sole discretion of the selling stockholders. Our registration of the shares of Common Stock covered by this prospectus does not mean that the
selling stockholders will offer or sell any of the shares. For further information regarding the possible methods by which the Conversion Shares and Warrant Shares may be
distributed, see “Plan of Distribution” beginning on page 15 of this prospectus.

Our Common Stock is listed on The Nasdaq Capital Market under the symbol “PMCB.” The last reported sale price of our Common Stock on September 15, 2025 was
$1.03 per share.

Investing in our Common Stock is highly speculative and involves a significant degree of risk. Please consider carefully the specific factors set forth under “Risk
Factors” beginning on page 7 of this prospectus and in our filings with the Securities and Exchange Commission.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the
accuracy or adequacy of the disclosures in this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2025.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission (the “SEC”) pursuant to which the selling stockholders
named herein may, from time to time, offer and sell or otherwise dispose of the shares of our Common Stock covered by this prospectus. You should not assume that the
information contained in this prospectus is accurate on any date subsequent to the date set forth on the front cover of this prospectus or that any information we have
incorporated by reference is correct on any date subsequent to the date of the document incorporated by reference, even though this prospectus is delivered or shares of
Common Stock are sold or otherwise disposed of on a later date. It is important for you to read and consider all information contained in this prospectus, including the
documents incorporated by reference therein, in making your investment decision. You should also read and consider the information in the documents to which we have
referred you under “Where You Can Find Additional Information” and “Information Incorporated by Reference” in this prospectus.

We have not authorized anyone to give any information or to make any representation to you other than those contained or incorporated by reference in this prospectus.
You must not rely upon any information or representation not contained or incorporated by reference in this prospectus. This prospectus does not constitute an offer to sell or
the solicitation of an offer to buy any of our shares of Common Stock other than the shares of our Common Stock covered hereby, nor does this prospectus constitute an offer to
sell or the solicitation of an offer to buy any securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. Persons
who come into possession of this prospectus in jurisdictions outside the United States are required to inform themselves about, and to observe, any restrictions as to the offering
and the distribution of this prospectus applicable to those jurisdictions.

Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus to “PharmaCyte,” the “Company,” “we,” “us” and “our” refer to
PharmaCyte Biotech, Inc.




PROSPECTUS SUPPLEMENT

This summary description about us and our business highlights selected information contained elsewhere in this prospectus or incorporated by reference into this
prospectus. It does not contain all the information you should consider before investing in our securities. Important information is incorporated by reference into this
prospectus. To understand this offering fully, you should read carefully the entire prospectus, including “Risk Factors” and “Special Note Regarding Forward-Looking
Statements, ” together with the additional information described under “Information Incorporated by Reference.”

Overview

We are a biotechnology company focused on developing cellular therapies for cancer based upon a proprietary cellulose-based live cell encapsulation technology known as
“Cell-in-a-Box®.” The Cell-in-a-Box® technology is intended to be used as a platform upon which therapies for several types of cancer, including LAPC, will be developed.
The current generation of our product candidate is referred to as “CypCaps™.”

Private Placement of Preferred Shares and Warrants

On August 17, 2025, we entered into a Securities Purchase Agreement (the “Purchase Agreement”) with certain accredited investors (the “Investors”), pursuant to which
we issued and sold to the Investors in a private placement (the “Private Placement”) (i) an aggregate of 7,000 shares of the Company’s newly designated Series C convertible
preferred stock, par value $0.0001, with a stated value of $1,000 per share (the “Preferred Shares”), initially convertible into up to 7,000,000 shares of the Company’s common
stock, par value $0.0001 per share (the “Common Stock™), at an initial conversion price of $1.00, and (ii) warrants to purchase up to an aggregate of 7,000,000 shares of
Common Stock (the “Warrants”). The shares of Common Stock issuable upon conversion of the Preferred Shares are referred to as the “Conversion Shares”.

The terms of the Preferred Shares are as set forth in the Certificate of Designations of Series C Convertible Preferred Shares (the “Certificate of Designations”), which was
filed with the Secretary of State for the State of Nevada on August 18, 2025. The Warrants are immediately exercisable at a price of $1.00 per share and expire five years from
issuance.

In connection with the Offering, we entered into the Registration Rights Agreement, pursuant to which we are required to, among other things, (a) file a resale registration
statement with the SEC to register for resale (i) 150% of the maximum number of Conversion Shares (as defined in the Registration Rights Agreement) issuable upon
conversion of the Preferred Shares and (ii) 150% of the maximum number of Warrant Shares issuable upon exercise of the Warrants, promptly following the closing of the
Offering, but in no event later than 30 calendar days after the effective date of the Registration Rights Agreement, (b) have such Registration Statement declared effective
within 60 days after closing of the Offering (or 90 days after the closing of the Offering if the registration statement is reviewed by the SEC), and (c) maintain the registration
until the earlier of (x) the date on which the selling stockholders have sold their Conversion Shares or Warrant Shares without restriction pursuant to Rule 144 under the
Securities Act of 1933, as amended (the “Securities Act”), and (y) the date on which the selling stockholders no longer hold any Conversion Shares or Warrant Shares.

The Offering is exempt from the registration requirements of the Securities Act pursuant to the exemption for transactions by an issuer not involving any public offering
under Section 4(a)(2) of the Securities Act and Rule 506 of Regulation D of the Securities Act and in reliance on similar exemptions under applicable state laws. Each of the
investors in the Offering has represented to us that it is an accredited investor within the meaning of Rule 501(a) of Regulation D and that it is acquiring the securities for
investment only and not with a view towards, or for resale in connection with, the public sale or distribution thereof. The Conversion Shares and Warrant Shares are being
offered without any general solicitation by us or our representatives.




Preferred Shares

The Preferred Shares are convertible into Common Stock at the election of the holder at any time at an initial conversion price of $1.00 (the “Conversion Price”). The
Conversion Price is subject to customary adjustments for stock dividends, stock splits, reclassifications and the like, and subject to price-based adjustment in the event of any
issuances of Common Stock, or securities convertible, exercisable or exchangeable for Common Stock, at a price below the then-applicable Conversion Price (subject to certain
exceptions).

The holders of the Preferred Shares are entitled to dividends of 7% per annum, compounded quarterly, which are payable in cash. Upon the occurrence and during the
continuance of a Triggering Event (as defined in the Certificate of Designations), the Preferred Shares will accrue dividends at the rate of 15% per annum. The holders of
Preferred Shares are entitled to vote with holders of the Common Stock as a single class on all matters that holders of Common Stock are entitled to vote upon, with the number
of votes per Preferred Share equal to the stated value of such Preferred Share divided by the then applicable Conversion Price; provided, however that in no event shall the then
applicable Conversion Price be less than the “Minimum Price” (as defined in Nasdaq Listing Rule 5635) on the date immediately prior to the date of the Purchase Agreement.

Notwithstanding the foregoing, our ability to settle conversions is subject to certain limitations set forth in the Certificate of Designations, including a limit on the number
of shares that may be issued until the time, if any, that our stockholders have approved the issuance of more than 19.99% of the Company’s outstanding shares of Common
Stock in accordance with Nasdaq listing standards (the “Nasdaq Stockholder Approval”). We agreed to seek stockholder approval of these matters at a meeting to be held no
later than October 31, 2025. Further, each of the Certificate of Designations and Warrants contains a certain beneficial ownership limitation after giving effect to the issuance of
shares of common stock issuable upon conversion of the Preferred Shares or exercise of the Warrants, as applicable.

The Certificate of Designations includes certain Triggering Events (as defined in the Certificate of Designations), including, among other things, the Company’s failure to
file and maintain an effective registration statement covering the sale of the holder’s securities registrable pursuant to the Registration Rights Agreement and its failure to pay
any amounts due to the holders of the Preferred Shares when due. In connection with a Triggering Event, each holder of Preferred Shares will be able to require the Company to
redeem in cash any or all of the holder’s Preferred Shares at a premium set forth in the Certificate of Designations.

The Company is subject to certain affirmative and negative covenants regarding the incurrence of indebtedness, acquisition and investment transactions, the existence of
liens, the repayment of indebtedness, the payment of cash in respect of dividends (other than dividends pursuant to the Certificate of Designations), distributions or
redemptions, and the transfer of assets, among other matters.

There is no established public trading market for the Preferred Shares and we do not intend to list the Preferred Shares on any national securities exchange or nationally
recognized trading system.




Warrants
Investor Warrants

Pursuant to the Securities Purchase Agreement, the Company issued warrants to purchase shares of Common Stock to the Investors (the “Investor Warrants™) which are
exercisable immediately at an exercise price of $1.00 per share (the “Exercise Price”) and expire five years from the date of issuance. The Exercise Price is subject to customary
adjustments for stock dividends, stock splits, reclassifications and the like, and subject to price-based adjustment, on a “full ratchet” basis, in the event of any issuances of
common stock, or securities convertible, exercisable or exchangeable for common stock, at a price below the then-applicable Exercise Price (subject to certain exceptions). The
shares of Common Stock issuable upon exercise of the Investor Warrants are referred to herein as the “Investor Warrant Shares.”

There is no established public trading market for the Investor Warrants and we do not intend to list the Investor Warrants on any national securities exchange or nationally
recognized trading system.

Placement Agent Warrants

In connection with the Private Placement, pursuant to an Engagement Letter (the “Engagement Letter”) between the Company and GP Nurmenkari Inc. (the “Placement
Agent”), the Company has agreed to pay the Placement Agent Warrants to purchase shares of Common Stock equal to 8.0% of the number of shares of common stock that the
Preferred Shares are initially convertible into, with an exercise price of $1.00 per share and a five-year term.

On May 20, 2023, the Company entered into a Securities Purchase Agreement (the “2023 Purchase Agreement”) with TNF Pharmaceuticals, Inc. (formerly, MyMD
Pharmaceuticals, Inc.) (“TNF”), pursuant to which it agreed to purchase from TNF (i) shares of TNF’s newly designated Series G Convertible Preferred Stock (the “TNF
Preferred Shares”), convertible into 3,854,626 shares of TNF’s common stock, par value $0.001 per share (the “TNF Common Shares™), (ii) warrants to purchase up to
3,854,626 TNF Common Shares with a five-year term (the “Long-Term Warrants™) and (iii) warrants to purchase up to 3,854,626 TNF Common Shares with an 18-month term
(the “Short-Term Warrants” and, together with the Long-Term Warrants, the “Series G Warrants”) for an aggregate purchase price of $7,000,000 (the “May 2023 Private
Placement”). In connection with the May 2023 Private Placement, the Company entered into an engagement letter with the Placement Agent and Palladium Capital Group,
LLC.

Pursuant to the Engagement Letter, in addition, for any warrants of the Company that are issued to investors who are introduced to the Company by the Placement Agent
in the Private Placement or were previously issued in connection with the May 2023 Private Placement, and are exercised during the term of the Engagement Letter, the
Company shall pay the Placement Agent a cash fee equal to 8.0% of the net proceeds received by the Company from such warrant exercises.

There is no established public trading market for the Placement Agent Warrants and we do not intend to list the Placement Agent Warrants on any national securities
exchange or nationally recognized trading system.

The Investor Warrants and Placement Agent Warrants are referred to collectively herein as the “Warrants.” The Investor Warrant Shares and Placement Agent Warrant
Shares are referred to herein as the “Warrant Shares.”




Recent Developments

On September 2, 2025, we entered into a Securities Purchase Agreement (the “September 2025 Purchase Agreement”) with TNF Pharmaceuticals, Inc. (“TNE”),
pursuant to which we agreed to purchase from TNF in a private placement (i) shares of TNF’s newly designated Series H convertible preferred stock (the “TNF Preferred
Shares”), convertible into 600,000 shares of TNF’s common stock, par value $0.001 per share (the “TNF Common Shares”), and (ii) warrants to purchase up to 600,000 TNF
Common Shares (the “TNF Warrants”) that expire five years from the date that TNF’s stockholders approve the issuance of more than 19.99% of TNF’s outstanding shares of
TNF Common Stock in accordance with Nasdaq listing standards (the “TNF Stockholder Approval”), for an aggregate purchase price of $3,000,000. The closing of the
transaction occurred on September 4, 2025, subject to the satisfaction of customary closing conditions (the “September 2025 Private Placement”).

Risks Associated with Our Business
Our business and our ability to implement our business strategy are subject to numerous risks, as more fully described in the section entitled “Risk Factors” in this

prospectus and in our Annual Report on Form 10-K for the fiscal year ended April 30, 2025, incorporated herein by reference. You should read these risks before you invest in
our securities. We may be unable, for many reasons, including those that are beyond our control, to implement our business strategy.

Corporate Information

We are a Nevada corporation incorporated in 1996. In 2013, we restructured our operations to focus on biotechnology. The restructuring resulted in us focusing our efforts
to develop a novel, effective and safe way to treat cancer. In January 2015, we changed our name from Nuvilex, Inc. to PharmaCyte Biotech, Inc. to reflect the nature of our
current business.

Our corporate headquarters are located at 3960 Howard Hughes Parkway, Suite 500, Las Vegas, Nevada 89169. Our telephone number is (917) 595-2850. We maintain a
website at www.pharmacyte.com to which we post copies of our press releases as well as additional information about us. Our filings with the SEC are available free of charge
through our website as soon as reasonably practicable after being electronically filed with or furnished to the SEC. Information contained in our website is not a part of, nor
incorporated by reference into, this Registration Statement or our other filings with the SEC, and should not be relied upon.



https://www.sec.gov/Archives/edgar/data/1157075/000168316825005821/pharmacyte_i10k-043025.htm

Shares of Common Stock that May be
Offered by the Selling Stockholders

Use of Proceeds

Offering Price

Nasdaq Capital Market Symbol

Risk Factors

THE OFFERING

Up to an aggregate of 21,560,000 shares of Common Stock, which are issuable to such selling stockholders pursuant to the
terms of the Preferred Shares and Warrants. In accordance with the terms of the Registration Rights Agreement with the holders
of the Preferred Shares and the Warrants, the 21,560,000 shares of Common Stock reflects the sum of (i) 150% of the number of
shares of Common Stock issuable upon conversion of the Preferred Shares (assuming for purposes hereof that the Preferred
Shares are convertible at the initial conversion price of $1.00), and (ii) 150% of the number of shares of Common Stock issuable
upon exercise of the Investor Warrants (without regard to any limitations on conversion or exercise contained therein solely for
the purpose of such calculation) at the initial exercise price of $1.00, and (iii) 100% of the maximum number of shares of
Common Stock issuable upon exercise of the Placement Agent Warrants (without regard to any limitations on conversion or
exercise contained therein solely for the purpose of such calculation).

We will not receive any proceeds from the sale of the Conversion Shares and Warrant Shares by the selling stockholders.
However, if all of the Warrants were exercised for cash, we would receive gross proceeds of approximately $7.5 million. We
currently intend to use such proceeds for general corporate purposes and working capital.

The selling stockholders may sell all or a portion of their shares through public or private transactions at prevailing market
prices or at privately negotiated prices.

“PMCB”

Investing in our Common Stock involves a high degree of risk. See “Risk Factors” included in this prospectus and beginning on
page 7 of our Annual Report on Form 10-K for the fiscal year ended April 30, 2025, incorporated by reference herein, and any
other risk factors described in the documents incorporated by reference herein, for a discussion of certain factors to consider
carefully before deciding to invest in our Common Stock.

Throughout this prospectus, when we refer to the shares of our Common Stock being registered on behalf of the selling stockholders for offer and sale, we are referring to
the Conversion Shares and Warrant Shares, each as described under “The Offering” and “Selling Stockholders.” When we refer to the selling stockholders in this prospectus,
we are referring to the selling stockholders identified in this prospectus and, as applicable, their donees, pledgees, transferees or other successors-in-interest selling shares of
Common Stock or interests in shares of Common Stock received after the date of this prospectus from a selling stockholder as a gift, pledge, partnership distribution or other

transfer.
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RISK FACTORS

Investing in our securities involves significant risk. Prior to making a decision about investing in our securities, you should carefully consider the risks, uncertainties and
assumptions discussed below and discussed under the heading “Risk Factors” included in our most recent Annual Report on Form 10-K for the fiscal year ended April 30, 2025,
as revised or supplemented by our subsequent Quarterly Reports on Form 10-Q or our Current Reports on Form 8-K that we have filed with the SEC, all of which are
incorporated herein by reference, and which may be amended, supplemented or superseded from time to time by other reports we file with the SEC in the future. The risks and
uncertainties we have described are not the only ones we face. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also affect
our operations. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities.

The issuance of the shares of Common Stock covered by this prospectus could significantly increase the total number of shares of Common Stock issued and outstanding
and thereby cause our existing stockholders to experience substantial dilution.

The shares of Common Stock being offered pursuant to this prospectus represent Conversion Shares issuable upon the conversion of our Preferred Shares and Warrant
Shares issuable upon the exercise of the Warrants. As of September 12, 2025, there were 6,795,779 shares of Common Stock issued and outstanding (prior to any deemed
issuance of any Conversion Shares or Warrant Shares). If we are required to issue the maximum number of Conversion Shares and Warrant Shares that are being registered
hereunder, the number of shares of Common Stock issued and outstanding after such issuance would represent approximately 76.03% of the number of shares of Common
Stock issued and outstanding as of the date of this prospectus. As a result, an existing stockholder’s proportionate interest in us will be substantially diluted. The actual number
of shares of Common Stock that we issue to the selling stockholders may be less than the aggregate number of shares covered by this prospectus.

Substantial future sales or other issuances of our Common Stock could depress the market for our Common Stock.

Sales of a substantial number of shares of our Common Stock and any future sales of a substantial number of shares of Common Stock in the public market, including the
issuance of shares or any shares issuable upon conversion of the Preferred Shares or exercise of the Warrants, or the perception by the market that those sales could occur, could
cause the market price of our Common Stock to decline or could make it more difficult for us to raise funds through the sale of equity and equity-related securities in the future
at a time and price that our management deems acceptable, or at all. In addition, as opportunities present themselves, we may enter into financing or similar arrangements in the
future, including the issuance of debt securities, preferred stock or Common Stock, which could also depress the market for our Common Stock. We cannot predict the effect, if
any, that market sales of those shares of Common Stock or the availability of those shares for sale will have on the market price of our Common Stock.

You may experience future dilution as a result of future equity offerings and other issuances of our securities.

In order to raise additional capital, we may in the future offer additional shares of Common Stock or other securities convertible into or exchangeable for our Common
Stock prices that may not be the same as the price per share paid by the investors in this offering. We may not be able to sell shares or other securities in any other offering at a
price per share that is equal to or greater than the price per share paid by the investors in this offering, and investors purchasing shares or other securities in the future could
have rights superior to existing stockholders. The price per share at which we sell additional shares of Common Stock or securities convertible into shares of Common Stock in
future transactions may be higher or lower than the price per share paid to the selling stockholders. Our stockholders will incur dilution upon exercise of any outstanding stock
options, warrants or other convertible securities or upon the issuance of shares of Common Stock under our stock incentive programs.

Any additional capital raised through the sale of equity or equity-backed securities may dilute our stockholders’ ownership percentages and could also result in a decrease
in the market value of our equity securities.

The terms of any securities issued by us in future capital transactions may be more favorable to new investors, and may include preferences, superior voting rights and the
issuance of warrants or other derivative securities, which may have a further dilutive effect on the holders of any of our securities then outstanding.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus include forward-looking statements within the meaning of Section 27A of the Securities
Act, and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), that relate to future events or our future financial performance and involve
known and unknown risks, uncertainties and other factors that may cause our actual results, levels of activity, performance or achievements to differ materially from any future
results, levels of activity, performance or achievements expressed or implied by these forward-looking statements. Words such as, but not limited to, “believe,” “expect,”
“anticipate,” “estimate,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “targets,” “likely,” “will,” “would,” “could,” “should,” “continue,” and similar expressions
or phrases, or the negative of those expressions or phrases, are intended to identify forward-looking statements, although not all forward-looking statements contain these
identifying words. Although we believe that we have a reasonable basis for each forward-looking statement contained in this prospectus and incorporated by reference in this
prospectus, we caution you that these statements are based on our projections of the future that are subject to known and unknown risks and uncertainties and other factors that
may cause our actual results, level of activity, performance or achievements expressed or implied by these forward-looking statements, to differ. The sections in our periodic
reports, including our most recent Annual Report on Form 10-K for the fiscal year ended April 30, 2025, as revised or supplemented by our subsequent Quarterly Reports on
Form 10-Q or our Current Reports on Form 8-K, entitled “Business,” “Risk Factors,” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” as well as other sections in this prospectus and the other documents or reports incorporated by reference in this prospectus, discuss some of the factors that could
contribute to these differences. These forward-looking statements include, among other things, statements about:

” 2 113 ” 2 .

our inability to obtain adequate financing;

our ability to successfully implement our business strategies;

our ability to attract and retain key personnel;

the significant length of time associated with drug development and related insufficient cash flows and resulting illiquidity;

existing or increased competition;

our estimates regarding expenses, future revenues, capital requirements and needs for additional financing;

whether the United States (“U.S.”) Food and Drug Administration (“FDA”) approves our Investigational New Drug Application (“IND”) after we complete the FDA’s
requested studies and submit a response to the FDA’s clinical hold, so that we can commence our planned clinical trial involving locally advanced, inoperable, non-

metastatic pancreatic cancer (“LAPC”);

significant government regulation of pharmaceuticals and the healthcare industry;
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the success and timing of our preclinical studies and clinical trials;

the potential that results of preclinical studies and clinical trials may indicate that any of our technologies and product candidates are unsafe or ineffective;
our dependence on third parties in the conduct of our preclinical studies and clinical trials;

the difficulties and expenses associated with obtaining and maintaining regulatory approval of our product candidates;

the material adverse impact that the coronavirus pandemic may have on our business, including our planned clinical trial involving LAPC, which could materially affect
our operations as well as the business or operations of third parties with whom we conduct business;

whether the FDA will approve our product candidates after our clinical trials are completed, assuming the FDA allows our clinical trials to proceed after submission and
review of our response to the FDA’s clinical hold; and

other factors described from time to time in documents that we file with the SEC.

We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue reliance on our forward-
looking statements. Actual results or events could differ materially from the plans, intentions and expectations disclosed in the forward-looking statements we make. We have
included important cautionary statements in this prospectus and in the documents incorporated by reference in this prospectus, particularly in the “Risk Factors” section, that we
believe could cause actual results or events to differ materially from the forward-looking statements that we make. For a summary of such factors, please refer to the section
entitled “Risk Factors” in this prospectus, as updated and supplemented by the discussion of risks and uncertainties under “Risk Factors” contained in any supplements to this
prospectus and in our most recent Annual Report on Form 10-K for the fiscal year ended April 30, 2025, as revised or supplemented by our subsequent Quarterly Reports on
Form 10-Q or our Current Reports on Form 8-K, as well as any amendments thereto, as filed with the SEC and which are incorporated herein by reference. The information
contained in this document is believed to be current as of the date of this document. We do not intend to update any of the forward-looking statements after the date of this
document to conform these statements to actual results or to changes in our expectations, except as required by law.



https://www.sec.gov/Archives/edgar/data/1157075/000168316825005821/pharmacyte_i10k-043025.htm

USE OF PROCEEDS

We will not receive any of the proceeds from the sale of Common Stock by the selling stockholders named in this prospectus, and the selling stockholders will receive all
of the proceeds from this offering. We may receive up to approximately $7.5 million in aggregate gross proceeds in the event all of the Warrants are exercised for cash. Any
proceeds we receive from the exercise of the Warrants will be used for general corporate purposes and working capital. The holders of the Warrants are not obligated to exercise
their Warrants for cash, and we cannot predict whether holders of the Warrants will choose to exercise all or any of their Warrants for cash.
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SELLING STOCKHOLDERS

The shares of Common Stock being offered by the selling stockholders are those issuable to the selling stockholders upon conversion of the Preferred Shares and exercise
of the Warrants. For additional information regarding the issuance of the Preferred Shares and the Warrants, see “Private Placement of Preferred Shares and Warrants™ above.
We are registering the Conversion Shares and Warrant Shares in order to permit the selling stockholders to offer the shares for resale from time to time. Except for the
ownership of the Preferred Shares and the Warrants issued pursuant to the Purchase Agreement and the Engagement Letter, as applicable, and except as disclosed in our
periodic reports and current reports filed with the SEC from time to time, the selling stockholders have not had any material relationship with us within the past three years.

The table below lists the selling stockholders and other information regarding the beneficial ownership (as determined under Section 13(d) of the Exchange Act and the
rules and regulations thereunder) of the shares of Common Stock held by each of the selling stockholders. The second column (titled “Number of Shares of Common Stock
Owned Prior to Offering”) lists the number of shares of Common Stock beneficially owned by the selling stockholders, based on their respective ownership of shares of
Common Stock as of September 12, 2025, assuming conversion of the Preferred Shares in full and exercise of the Warrants in full on that date without account of any
limitations on conversion and exercise set forth therein.

The third column (titled “Maximum Number of Shares of Common Stock to be Sold Pursuant to this Prospectus”) lists the shares of Common Stock being offered by this
prospectus by the selling stockholders and does not take in account any limitations on (i) conversion of the Preferred Shares set forth therein or (ii) exercise of the Warrants set
forth therein.

In accordance with the terms of the Registration Rights Agreement with the holders of the Preferred Shares and the Warrants, this column reflects the sum of (i) 150% of
the maximum number of Conversion Shares issuable upon conversion of the Preferred Shares (assuming for purposes hereof that (x) the Preferred Shares are convertible at the
Floor Price of $1.00 and (y) any such conversion shall not take into account any limitations on the conversion of the Preferred Shares set forth in the Certificate of
Designations), (ii) 150% of the maximum number of Warrant Shares issuable upon exercise of the Warrants (without regard to any limitations on conversion or exercise
contained therein solely for the purpose of such calculation) and (iii) 100% of the maximum number of shares of Common Stock issuable upon exercise of the Placement Agent
Warrants (without regard to any limitations on conversion or exercise contained therein solely for the purpose of such calculation). The actual number of shares of Common
Stock offered hereby and included in the registration statement of which this prospectus forms a part includes, in accordance with Rule 416 under the Securities Act, such
indeterminate number of additional shares of our Common Stock as may become issuable in connection with any proportionate adjustment for any stock splits, stock
combinations, stock dividends, recapitalizations or similar events with respect to the Common Stock. Because the conversion price of the Preferred Shares and the exercise
price of the Warrants may be adjusted, the number of shares that will actually be issued may be more or less than the number of shares being offered by this prospectus. The
fourth and fifth columns (titled “Number of Shares of Common Stock Owned After Offering” and “Beneficial Ownership Following Offering”) assume the sale of all of the
shares offered by the selling stockholders pursuant to this prospectus.




Under the terms of the Preferred Shares and the Warrants, a selling stockholder may not convert the Preferred Shares or exercise the Warrants to the extent (but only to the
extent) such selling stockholder or any of its affiliates would beneficially own a number of shares of our shares of Common Stock which would exceed 4.99%, or, at the
election of the selling stockholder, 9.99% of the outstanding shares of the Company. The selling stockholders may sell all, some or none of their shares in this offering. See
“Plan of Distribution.”

Number of Maximum Number Number of
Shares Shares
of of Shares of of
Common Common Stock Common

Stock to be Sold Pursuant Stock Beneficial

Owned to this Owned Ownership

Name of Selling Prior to Prospectus® After Following

Stockholder Offering(l) Offeringm Offering(3)
Alto Opportunity Master Fund, SPC-Segregated Master Portfolio B 3,265,874 (4) 940,299 2,639,008 4.99%
Augustus Trading LLC 1,320,820(s) 1,350,000 420,820 4.99%
Big Mill Pond Capital Management LLC 725,000¢6) 900,000 125,000 1.84%
Brio Capital Master Fund Ltd. 777,705(7) 268,656 598,601 4.99%
GWD Holdings LLC 100,000g) 150,000 - u
Intracoastal Capital, LLC 8,369,239 (9) 6,313,434 4,160,283 4.99%
Troquois Capital Investment Group, LLC 1,774,884(10) 644,775 1,345,034 4.99%
Troquois Master Fund Ltd 9,777,680(11) 3,653,730 7,341,860 4.99%
Kingsbrook Opportunities Master Fund LP 358,210¢12) 537,315 = i
Mainfield Enterprises Inc. 37287,197(13) 4,835,820 63,317 *
The Hewlett Fund LP 2,113,607 (14) 805,971 1,576,293 4.99%
Wilson Drive Holdings LLC 466,520(15) 600,000 66,520 *
Jeffrey Berman 168,000(16) 168,000 = u
Michael Silverman 336,000(17) 336,000 - *
Albert Pezone 56,000(18) 56,000 = u

*Represents beneficial ownership of less than 1% of the outstanding shares.

(1)  This table and the information in the notes below are based upon information supplied by the selling stockholders and upon 6,795,779 shares of Common Stock issued
and outstanding as of September 12, 2025 (prior to any deemed issuance of any shares of Common Stock issuable upon conversion of the Preferred Shares and exercise
of the Warrants, including the additional shares of Common Stock being registered in accordance with the terms of the Registration Statement as set forth in Footnote 2
below). Except as expressly noted in the footnotes below, beneficial ownership has been determined in accordance with Rule 13d-3 under the Exchange Act.

(2)  Inaccordance with the terms of the Registration Rights Agreement with the holders of the Preferred Shares and the Warrants, as the case may be, this column reflects the
sum of (i) 150% of the maximum number of Conversion Shares issuable upon conversion of the Preferred Shares (assuming for purposes hereof that (x) the Preferred
Shares are convertible at the Floor Price of $1.00, and (y) any such conversion shall not take into account any limitations on the conversion of the Preferred Shares set
forth in the Certificate of Designations) (ii) 150% of the maximum number of Warrant Shares issuable upon exercise of the Warrants (without regard to any limitations
on conversion or exercise contained therein solely for the purpose of such calculation) and (iii) 100% of the maximum number of shares of Common Stock issuable
upon exercise of the Placement Agent Warrants (without regard to any limitations on conversion or exercise contained therein solely for the purpose of such calculation).
The actual number of shares of Common Stock offered hereby and included in the registration statement of which this prospectus forms a part includes, in accordance
with Rule 416 under the Securities Act, such indeterminate number of additional shares of our Common Stock as may become issuable in connection with any
proportionate adjustment for any stock splits, stock combinations, stock dividends, recapitalizations or similar events with respect to the Common Stock.
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3)
“)

(%)

(6)

O

®)

&)

Assumes the maximum number of shares to be sold in this Offering are sold.

Includes (i) 626,866 shares being registered hereby on behalf of Alto Opportunity Master Fund, SPC-Segregated Master Portfolio B, a Cayman Islands exempted company
(“Alto”) (which includes 313,433 shares underlying Series C Preferred Stock and 313,433 shares underlying warrants), and (ii) 2,639,008 shares of Common Stock
underlying warrants held by Alto prior to this Offering. Includes, for purposes of this table, certain warrants held by Alto that are not exercisable due to provisions in such
warrants blocking exercise if such exercise will result in Alto having beneficial ownership of more than 4.99% of the Common Stock. Alto is a private investment vehicle
for which Ayrton Capital LLC, a Delaware limited liability company (the “Investment Manager”), serves as the investment manager. Waqgas Khatri serves as the managing
member of the Investment Manager and Mr. Khatri has voting and dispositive power over the securities held by Alto. As a result, Mr. Khatri may be deemed to have
beneficial ownership (as determined under Section 13(d) of the Exchange Act) of the securities reported herein that are held Alto. Alto’s address is 55 Post Road W, 2nd
Floor, Westport, CT 06880.

Includes (i) 900,000 shares being registered hereby on behalf of Augustus Trading LLC (“Augustus”) (which includes 450,000 shares underlying Series C Preferred Stock
and 450,000 shares underlying warrants), and (ii) 420,820 shares of Common Stock held by Michael Vasinkevich prior to this Offering. Mr. Vasinkevich has voting and
dispositive power over the securities held by Augustus. Augustus’ address is 186 Kings Point Rd. Kings Point NY 11024.

Includes (i) 600,000 shares being registered hereby on behalf of Big Mill Pond Capital Management LLC (“Big Mill”") (which includes 300,000 shares underlying Series
C Preferred Stock and 300,000 shares underlying warrants) and (ii) 125,000 shares of Common Stock underlying stock options held by Daniel Farb prior to this Offering.
Mr. Farb has voting and dispositive power over the securities held by Big Mill. Big Mill’s address is 100 Essex Road Newton, MA 02467.

Includes (i) 179,104 shares being registered hereby on behalf of Brio Capital Master Fund Ltd. (“Brio”) (which includes 89,552 shares underlying Series C Preferred
Stock and 89,552 shares underlying warrants) (ii) 73,170 shares of Common Stock held by Brio prior to this Offering, (iii) and 525,431 shares of Common Stock
underlying warrants held by Brio prior to this Offering. Shaye Hirsch has voting and dispositive power over the securities held by Brio. Brio’s address is 100 Merrick
Road, Suite 401W, Rockville Centre, NY 11570.

Includes 100,000 shares being registered hereby on behalf of GWD Holdings LLC (“GWD”) (which includes 50,000 shares underlying Series C Preferred Stock and
50,000 shares underlying warrants). David Dinkin has voting and dispositive power over the securities held by GWD. GWD’s address is 26 Hoffstot Lane, Sands Point,
New York, NY 11050.

Includes (i) 4,208,956 shares being registered hereby on behalf of Intracoastal Capital, LLC (“Intracoastal”) (which includes 2,104,478 shares underlying Series C
Preferred Stock and 2,104,478 shares underlying warrants), (ii) 527,376 shares of Common Stock held by Intracoastal prior to this Offering,(iii) 2,941,647 shares of
Common Stock underlying warrants held by Intracoastal prior to this Offering, (iv) 82,727 shares of Common Stock held by Daniel B. Asher (“Mr. Asher”) prior to this
Offering and (v) 608,533 shares of Common Stock underlying warrants held by Mr. Asher prior to this Offering. Includes, for purposes of this table, certain warrants held
by Intracoastal that are not exercisable due to provisions in such warrants blocking exercise if such exercise will result in Intracoastal having beneficial ownership of more
than 9.99% of the Common Stock. Mitchell P. Kopin (“Mr. Kopin”) and Mr. Asher, each of whom are managers of Intracoastal, have shared voting control and investment
discretion over the securities reported herein that are held by Intracoastal. As a result, each of Mr. Kopin and Mr. Asher may be deemed to have beneficial ownership (as
determined under Section 13(d) of the Exchange Act of the securities reported herein that are held by Intracoastal. Intracoastal’s address is 245 Palm Trail, Delray Beach,
FL 33483.
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(10) Includes (i) 429,850 shares being registered hereby on behalf of Iroquois Capital Investment Group, LLC (“ICIG”) (which includes 214,925 shares underlying Series C
Preferred Stock and 214,925 shares underlying warrants) and (ii) 1,345,034 shares of Common Stock underlying warrants held by ICIG prior to this Offering. Includes,
for purposes of this table, certain warrants held by ICIG that are not exercisable due to provisions in such warrants blocking exercise if such exercise will result in ICIG
having beneficial ownership of more than 9.99% of the Common Stock. Richard Abbe is the managing member of ICIG. Mr. Abbe has voting control and investment
discretion over securities held by ICIG. As such, Mr. Abbe may be deemed to be the beneficial owner (as determined under Section 13(d) of the Exchange Act) of the
securities held by ICIG. Mr. Abbe disclaims beneficial ownership over the securities listed except to the extent of his pecuniary interest therein. ICIG’s address is 2
Overhill Road, Suite 400, Scarsdale, NY 10583.

(11) Includes (i) 2,435,820 shares being registered hereby on behalf of Iroquois Master Fund Ltd. (“IMF”) (which includes 1,217,910 shares underlying Series C Preferred
Stock and 1,217,910 shares underlying warrants) and (ii) 7,341,860 shares of Common Stock underlying warrants held by IMF prior to this Offering. Includes, for
purposes of this table, certain warrants held by IMF that are not exercisable due to provisions in such warrants blocking exercise if such exercise will result in IMF having
beneficial ownership of more than 9.99% of the Common Stock. Iroquois Capital Management, LLC is the investment manager of IMF. Iroquois Capital Management,
LLC has voting control and investment discretion over securities held by IMF. As Managing Members of Iroquois Capital Management, LLC, Richard Abbe and Kimberly
Page make voting and investment decisions on behalf of Iroquois Capital Management, LLC in its capacity as investment manager to IMF. As a result of the foregoing,
Mr. Abbe and Mrs. Page may be deemed to have beneficial ownership (as determined under Section 13(d) of the Exchange Act) of the securities held by Iroquois Capital
Management and IMF. Each of Iroquois Capital Management, LLC, Mr. Abbe and Ms. Page disclaims beneficial ownership over the securities listed except to the extent
of their pecuniary interest therein. IMF’s address is 2 Overhill Road, Suite 400, Scarsdale, NY 10583.

(12) Includes 358,210 shares being registered hereby on behalf of Kingsbrook Opportunities Master Fund LP (“Kingsbrook”) (which includes 179,105 shares underlying Series
C Preferred Stock, 179,105 shares of Common Stock underlying warrants). Adam Chill has voting and dispositive power over the securities held by Kingsbrook.
Kingsbrook’s address is 689 Fifth Avenue, 12th Floor, New York, NY 10022.

(13) Includes (i) 3,223,880 shares being registered hereby on behalf of Mainfield Enterprises Inc. (“Mainfield”) (which includes 1,611,940 shares underlying Series C
Preferred Stock and 1,611,940 shares underlying warrants) and (ii) 63,317 shares of Common Stock held by Mainfield prior to this Offering. Eldad Gal has voting and
dispositive power over the securities held by Mainfield. Mainfield’s address is Ariel House, 74A Charlotte Street, 6th Floor, London W1T 4QJ.

(14) Includes (i) 537,314 shares being registered hereby on behalf of The Hewlett Fund LP (“Hewlett”) (which includes 268,657 shares underlying Series C Preferred Stock
and 268,657 shares underlying warrants) and (ii) 1,576,293 shares of Common Stock underlying warrants held by Hewlett prior to this Offering. Martin Chopp has voting
and dispositive power over the securities held by Hewlett. Hewlett’s address is 100 Merrick Road, Suite 400W, Rockville Centre, NY 11570.

(15) Includes (i) 400,000 shares being registered hereby on behalf of Wilson Drive Holdings LLC (“Wilson”) (which includes 200,000 shares underlying Series C Preferred
Stock and 200,000 shares underlying warrants) and (ii) 66,250 shares of Common Stock underlying warrants held by Craig Schwabe prior to this Offering. Mr. Schwabe
has voting and dispositive power over the securities held by Wilson. Wilson’s address is 600 Lexington Avenue, 32nd Floor New York, New York 10022

(16) Includes 168,000 shares of Common Stock underlying warrants held by Jeffrey Berman as designee of GP Nurmenkari Inc. Mr. Berman’s address is ¢/o GP Nurmenkari
Inc., 22 Elizabeth Street, Norwalk, CT 06854.

(17) Includes 336,000 shares of Common Stock underlying warrants held by Michael Silverman as nominee of GP Nurmenkari Inc. Mr. Silverman’s address is c/o GP
Nurmenkari Inc., 22 Elizabeth Street, Norwalk, CT 06854.

(18) Includes 56,000 shares of Common Stock underlying warrants held by Albert Pezone as nominee of GP Nurmenkari Inc. Mr. Pezone’s address is ¢/o GP Nurmenkari Inc.,
22 Elizabeth Street, Norwalk, CT 06854.
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PLAN OF DISTRIBUTION

We are registering the shares of Common Stock issuable upon conversion of the Preferred Shares and exercise of the Warrants to permit the resale of these shares of
Common Stock by the holders of the Preferred Shares and Warrants from time to time after the date of this prospectus. We will not receive any of the proceeds from the sale by
the selling stockholders of the shares of Common Stock, although we will receive the exercise price of any Warrants not exercised by the selling stockholders on a cashless
exercise basis. We will bear all fees and expenses incident to our obligation to register the shares of Common Stock.

The selling stockholders may sell all or a portion of the shares of Common Stock held by them and offered hereby from time to time directly or through one or more
underwriters, broker-dealers or agents. If the shares of Common Stock are sold through underwriters or broker-dealers, the selling stockholders will be responsible for
underwriting discounts or commissions or agent’s commissions. The shares of Common Stock may be sold in one or more transactions at fixed prices, at prevailing market
prices at the time of the sale, at varying prices determined at the time of sale or at negotiated prices. These sales may be effected in transactions, which may involve crosses or
block transactions, pursuant to one or more of the following methods:

on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale;

in the over-the-counter market;

in transactions otherwise than on these exchanges or systems or in the over-the-counter market;

through the writing or settlement of options, whether such options are listed on an options exchange or otherwise;

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as principal to facilitate the transaction;
purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

an exchange distribution in accordance with the rules of the applicable exchange;

privately negotiated transactions;

short sales made after the date the registration statement, of which this prospectus forms a part, is declared effective by the SEC;
broker-dealers may agree with a selling security holder to sell a specified number of such shares at a stipulated price per share;

a combination of any such methods of sale; and

any other method permitted pursuant to applicable law.
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The selling stockholders may also sell shares of Common Stock under Rule 144 promulgated under the Securities Act, if available, rather than under this prospectus. In
addition, the selling stockholders may transfer the shares of Common Stock by other means not described in this prospectus. If the selling stockholders effect such transactions
by selling shares of Common Stock to or through underwriters, broker-dealers or agents, such underwriters, broker-dealers or agents may receive commissions in the form of
discounts, concessions or commissions from the selling stockholders or commissions from purchasers of the shares of Common Stock for whom they may act as agent or to
whom they may sell as principal (which discounts, concessions or commissions as to particular underwriters, broker-dealers or agents may be in excess of those customary in
the types of transactions involved). In connection with sales of the shares of Common Stock or otherwise, the selling stockholders may enter into hedging transactions with
broker-dealers, which may in turn engage in short sales of the shares of Common Stock in the course of hedging in positions they assume. The selling stockholders may also
sell shares of Common Stock short and deliver shares of Common Stock covered by this prospectus to close out short positions and to return borrowed shares in connection
with such short sales. The selling stockholders may also loan or pledge shares of Common Stock to broker-dealers that in turn may sell such shares.

The selling stockholders may pledge or grant a security interest in some or all of the Preferred Shares, Warrants or shares of Common Stock owned by them and, if they
default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of Common Stock from time to time pursuant to this
prospectus or any amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act amending, if necessary, the list of selling stockholders
to include the pledgee, transferee or other successors in interest as selling stockholders under this prospectus. The selling stockholders also may transfer and donate the shares
of Common Stock in other circumstances in which case the transferees, donees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this
prospectus.

To the extent required by the Securities Act and the rules and regulations thereunder, the selling stockholders and any broker-dealer participating in the distribution of the
shares of Common Stock may be deemed to be “underwriters” within the meaning of the Securities Act, and any commission paid, or any discounts or concessions allowed to,
any such broker-dealer may be deemed to be underwriting commissions or discounts under the Securities Act. At the time a particular offering of the shares of Common Stock
is made, a prospectus supplement, if required, will be distributed, which will set forth the aggregate amount of shares of Common Stock being offered and the terms of the
offering, including the name or names of any broker-dealers or agents, any discounts, commissions and other terms constituting compensation from the selling stockholders and
any discounts, commissions or concessions allowed or re-allowed or paid to broker-dealers.

Under the securities laws of some states, the shares of Common Stock may be sold in such states only through registered or licensed brokers or dealers. In addition, in
some states the shares of Common Stock may not be sold unless such shares have been registered or qualified for sale in such state or an exemption from registration or
qualification is available and is complied with.

There can be no assurance that any selling stockholder will sell any or all of the shares of Common Stock registered pursuant to the registration statement, of which this
prospectus forms a part.

The selling stockholders and any other person participating in such distribution will be subject to applicable provisions of the Exchange Act, and the rules and regulations
thereunder, including, without limitation, to the extent applicable, Regulation M of the Exchange Act, which may limit the timing of purchases and sales of any of the shares of
Common Stock by the selling stockholders and any other participating person. To the extent applicable, Regulation M may also restrict the ability of any person engaged in the
distribution of the shares of Common Stock to engage in market-making activities with respect to the Common Stock. All of the foregoing may affect the marketability of the
Common Stock and the ability of any person or entity to engage in market-making activities with respect to the Common Stock.

We will pay all expenses of the registration of the shares of Common Stock pursuant to the registration rights agreement, estimated to be approximately $70,965 in total,
including, without limitation, SEC filing fees and expenses of compliance with state securities or “blue sky” laws; provided, however, a selling stockholder will pay all
underwriting discounts and selling commissions, if any. We will indemnify the selling stockholders against liabilities, including some liabilities under the Securities Act in
accordance with the registration rights agreements or the selling stockholders will be entitled to contribution. We may be indemnified by the selling stockholders against civil
liabilities, including liabilities under the Securities Act that may arise from any written information furnished to us by the selling stockholder specifically for use in this
prospectus, in accordance with the related registration rights agreements or we may be entitled to contribution.

Once sold under the registration statement, of which this prospectus forms a part, the shares of Common Stock will be freely tradable in the hands of persons other than our
affiliates.
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LEGAL MATTERS

The validity of the shares of Common Stock offered in this prospectus has been passed upon for us by Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., New York,
New York.

EXPERTS

The consolidated financial statements of PharmaCyte Biotech, Inc. as of and for the year ended April 30, 2025 incorporated by reference in this registration statement and
accompanying prospectus have been audited by CBIZ CPAs P.C., an independent registered public accounting firm, as stated in their report. Such consolidated financial
statements have been incorporated herein by reference in reliance on the report of such firm given upon their authority as experts in auditing and accounting.

The consolidated financial statements of PharmaCyte Biotech, Inc. as of and for the year ended April 30, 2024 incorporated by reference in this registration statement and
accompanying prospectus have been audited by Marcum LLP, an independent registered public accounting firm, as stated in their report. Such consolidated financial statements
have been incorporated herein by reference in reliance on the report of such firm given upon their authority as experts in auditing and accounting.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We are subject to the information requirements of the Exchange Act and we therefore file periodic reports, proxy statements and other information with the SEC relating to
our business, financial statements and other matters. The SEC maintains a website that contains reports, proxy and information statements and other information regarding
issuers like us that file electronically with the SEC. The address of the SEC’s website is http://www.sec.gov.

This prospectus constitutes part of a registration statement filed under the Securities Act with respect to the shares of Common Stock covered hereby. As permitted by the
SEC'’s rules, this prospectus omits some of the information, exhibits and undertakings included in the registration statement. You may read and copy the information omitted
from this prospectus but contained in the registration statement, as well as the periodic reports and other information we file with the SEC, at the public reference room and
website of the SEC referred to above. You may also access our filings with the SEC on our website, which is located at https://pharmacyte.com. The information contained on
our website is not part of this prospectus.

Statements contained in this prospectus as to the contents of any contract or other document are not necessarily complete, and in each instance we refer you to the copy of

the contract or other document filed or incorporated by reference as an exhibit to the registration statement or as an exhibit to our Exchange Act filings, each such statement
being qualified in all respects by such reference.
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INFORMATION INCORPORATED BY REFERENCE
The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose important information to you by referring you to another

document that we have filed separately with the SEC. You should read the information incorporated by reference because it is an important part of this prospectus. Information
in this prospectus supersedes information incorporated by reference that we filed with the SEC prior to the date of this prospectus, while information that we file later with the
SEC will automatically update and supersede the information in this prospectus. We incorporate by reference into this prospectus and the registration statement of which this
prospectus is a part the information or documents listed below that we have filed with the SEC (Commission File No. 001-40699):

our Annual Report on Form 10-K for the year ended April 30, 2025, filed with the SEC on August 11, 2025;

our Quarterly Report on Form 10-Q for the quarter ended July 31, 2025, filed with the SEC on September 15, 2025;

our Current Reports on Form 8-K, filed with the SEC on August 18, 2025 and September 5, 2025; and

the description of our Common Stock set forth in our registration statement on Form 8-A, filed with the SEC on August 2, 2021, including any further amendments
thereto or reports filed for the purposes of updating this description.

We also incorporate by reference any future filings (other than current reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits filed on such form that are
related to such items unless such Form 8-K expressly provides to the contrary) made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including
those made after the date of the initial filing of the registration statement of which this prospectus is a part and prior to effectiveness of such registration statement, until we file
a post-effective amendment that indicates the termination of the offering of the Common Stock made by this prospectus and will become a part of this prospectus from the date
that such documents are filed with the SEC. Information in such future filings updates and supplements the information provided in this prospectus. Any statements in any such
future filings will automatically be deemed to modify and supersede any information in any document we previously filed with the SEC that is incorporated or deemed to be
incorporated herein by reference to the extent that statements in the later filed document modify or replace such earlier statements.

We will furnish without charge to each person, including any beneficial owner, to whom a prospectus is delivered, upon written or oral request, a copy of any or all of the
documents incorporated by reference into this prospectus but not delivered with the prospectus, including exhibits that are specifically incorporated by reference into such
documents. You should direct any requests for documents to PharmaCyte Biotech, Inc.: 3960 Howard Hughes Parkway, Suite 500, Las Vegas, Nevada 89169, Attention:
President. Our phone number is (917) 595-2850.

You should rely only on information contained in, or incorporated by reference into, this prospectus and any prospectus supplement. We have not authorized anyone to
provide you with information different from that contained in this prospectus or incorporated by reference into this prospectus. We are not making offers to sell the securities in
any jurisdiction in which such an offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to anyone to whom it
is unlawful to make such offer or solicitation.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth all costs and expenses payable by the Registrant, in connection with the sale of the securities being registered under this registration
statement. All amounts shown are estimates except for SEC registration fee.

H Amount
SEC registration fee $ 3,465.88
Legal fees and expenses $ 50,000
Accounting fees and expenses $ 17,500
Total $ 70,965.88

Item 15. Indemnification of Directors and Officers.

Our directors and officers are indemnified as permitted by our Articles of Incorporation, as amended (the “Articles of Incorporation”), our bylaws, as amended (the
“Bylaws”) and the Nevada Revised Statutes (“NRS”). We believe that the indemnity and limitation of liability provisions contained in the indemnification agreements that we
have with our officers and directors are necessary to attract and retain qualified persons for those positions. No pending material litigation or proceeding involving our directors,
executive officers, employees or other agents as to which indemnification is being sought exists, and we are not aware of any pending or threatened material litigation that may

result in claims for indemnification by any of our directors or executive officers.

The following is a summary of the relevant provisions in our Articles of Incorporation, Bylaws, and Nevada law with regard to limitation of liability and indemnification of
our directors and officers. The full provisions are contained in the NRS and such documents.

Limitation of Liability
The NRS provide that an officer or director of a Nevada corporation will not be liable for acts or omissions unless:
The presumption that the officer or director acted in good faith, on an informed basis and with a view to the interests of the corporation is rebutted;
It is proven that the officer's or director's acts or omissions constituted a breach of fiduciary duties; and

It is proven that such breach involved intentional misconduct, fraud, or a knowing violation of law.




Indemnification

The indemnification agreements that we have with our officers and directors provide for their indemnification to the fullest extent permitted by Nevada law. Our Bylaws
and the NRS provide that we may indemnify our directors and officers who were or are a party or are threatened to be made a party to any threatened, pending, or completed
action, lawsuit, or proceeding, whether civil, criminal, administrative, or investigative, including an action by or in the right of the corporation, by reason of the fact that such
person is or was a director or officer of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise, against expenses, including attorneys’ fees, judgments, fines, and amounts paid in settlement actually and reasonably
incurred by such person in connection with the action, lawsuit, or proceeding as long as such person:

Is not liable under Section 78.138 of the NRS, i.e., exercised his or her powers as a director or officer of the corporation in good faith and with a view to the interests of
the corporation; and

Acted in good faith and in a manner that such person reasonably believed to be in or not opposed to the best interest of the corporation, or, with respect to any criminal
action or proceeding, had reasonable cause to believe his conduct was unlawful.

We are required to indemnify any director or officer against expenses, including attorneys’ fees, incurred by such person who has been successful on the merits or
otherwise in defense of any action, suit, or proceeding.

We will advance expenses of any director or officer incurred in defending any civil or criminal action, lawsuit, or proceeding and such director or officer must repay the
amount advanced if it is ultimately determined by a court of competent jurisdiction that the director or officer is not entitled to be indemnified by the corporation.

We have been advised that, in the opinion of the SEC, indemnification for liabilities arising under federal securities laws is against public policy as expressed in
the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against these types of liabilities, other than the payment by us of expenses
incurred or paid by a director, officer or controlling person in the successful defense of any action, lawsuit or proceeding, is asserted by a director, officer or controlling person
in connection with the securities being registered, we will (unless in the opinion of our counsel, the matter has been settled by controlling precedent) submit to a court of
appropriate jurisdiction, the question whether indemnification by us is against public policy as expressed in the Securities Act and will be governed by the final adjudication of
such issue. The legal process relating to this matter if it were to occur is likely to be very costly and may result in us receiving negative publicity, both of which are likely to
materially reduce the market and price for our shares.

We maintain a director and officer insurance policy that covers certain liabilities of our directors and officers arising out of claims based on acts or omissions in their
capacities as directors or officers.
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Item 16. Exhibits.

EXHIBIT LIST
Exhibit
Number Description
3.1* Certificate of Designations for the Series C Convertible Preferred Stock.
4.1 Form of Warrant (incorporated by reference to Exhibit 4.1 to our Current Report on Form 8-K, filed on August 18, 2025).
4.2% Form of Placement Agent Warrant.
5.1% Opinion of Mintz, Levin, Cohn, Ferris, Glovsky, and Popeo P.C.
10.1 Form of Securities Purchase Agreement (incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K, filed on August 18, 2025).
10.2 Form of Registration Rights Agreement (incorporated by reference to Exhibit 10.2 to our Current Report on Form 8-K, filed on August 18, 2025).
10.3 Engagement Letter, dated August 17, 2025 by and between PharmaCyte Biotech, Inc. and GP Nurmenkari Inc. (incorporated by reference to Exhibit 10.3 to
our Current Report on Form 8-K, filed on August 18, 2025).
23.1% Consent of CBIZ CPAs P.C.
23.2% Consent of Marcum LLP.
23.3%* Consent of Mintz, Levin, Cohn, Ferris, Glovsky, and Popeo P.C. (contained in Exhibit 5.1 hereto).
24.1* Powers of Attorney (included in the signature page of this registration statement).
107* Filing Fee Table.

* Filed herewith.
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Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(1)  To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(i)  To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table

in the effective registration statement;

(i) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such
information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (ii), and (iii) of this section do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 (15 U.S.C.

78m or 780(d)) that are incorporated by reference in the registration statement.

(2)  That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)  Toremove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

(4)  That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities:
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The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the
undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(6] Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
(i)  Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned registrant;

(i)  The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its securities provided by or
on behalf of the undersigned registrant; and

(iv)  Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant
to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to section
15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, and controlling persons of the registrant pursuant to the
foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such
issue.

The undersigned registrant hereby undertakes that:
(1)  For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this registration statement in
reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be

deemed to be part of this registration statement as of the time it was declared effective.

(2)  For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of these securities at that time shall be deemed to be the initial bona fide offering.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on
Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Las Vegas, State of Nevada, on
September 16, 2025.

PHARMACYTE BIOTECH, INC.
By: /s/Joshua N. Silverman

Joshua N. Silverman
Chief Executive Officer, President and Chairman of the Board

POWER OF ATTORNEY

We, the undersigned directors and officers of PharmaCyte Biotech, Inc., hereby severally constitute and appoint Joshua N. Silverman and Carlos A. Trujillo, and each of
them singly, our true and lawful attorneys, with full power to them, and to each of them singly, to sign for us and in our names in the capacities indicated below, the registration
statement on Form S-3 filed herewith, and any and all pre-effective and post-effective amendments to said registration statement, and any registration statement filed pursuant
to Rule 462(b) under the Securities Act of 1933, as amended, in connection with the registration under the Securities Act of 1933, as amended, of equity securities of
PharmaCyte Biotech, Inc., and to file or cause to be filed the same, with all exhibits thereto and other documents in connection therewith, with the SEC, granting unto said
attorneys, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all
intents and purposes as each of us might or could do in person, and hereby ratifying and confirming all that said attorneys, and each of them, or their substitute or substitutes,
shall do or cause to be done by virtue of this Power of Attorney.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement on Form S-3 has been signed by the following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ Joshua N. Silverman Chief Executive Officer, President and Chairman of the Board September 16, 2025
Joshua N. Silverman (Principal Executive Officer)
/s/ Carlos A. Trujillo Chief Financial Officer September 16, 2025
Carlos A. Trujillo (Principal Financial Officer and Principal Accounting Officer)
/s/ Dr. Michael Abecassis Director September 16, 2025

Dr. Michael Abecassis

/s/ Jonathan L. Schechter Director September 16, 2025
Jonathan L. Schechter

/s/ Wayne R. Walker Director September 16, 2025
Wayne R. Walker

/s/ Robert Weinstein Director September 16, 2025
Robert Weinstein
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Deputy Secretary for Southern Nevada

2250 Las Vegas Blvd North, Suite 400
North Las Vegas, NV 89030
Telephone (702) 486-2880
Fuax (703) 486-2432
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STATE OF NEVADA
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Chief Deputy Secretary of State
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indicating the date and time of filing. A filing number is also affixed and can be used to
reference this document in the future.

Respectfully,

e

FRANCISCO V. AGUILAR
Secretary of State
Page L of 1
Commercial Recording

2250 Las Vegas Blvd North
North Las Vegas, NV 89030

401 N. Carson Street

1 State of Nevada Way
Carson City, NV 89701

Las Vegas, NV 89119



401

Wel

FRANCISCO V. AGUILAR
Secretary of State

North Carson Street

Carson City, Nevada 89701-4201
(775) 684-5708

bsite: www.nvsos.gov

Certificate, Amendment or Withdrawal of Designation

|| Certificate of Amendment to Designation - Before Issuance of Class or Series
[_| Certificate of Amendment to Designation - After Issuance of Class or Series

NRS 78.1955, 78.1955(6)

[X] Certificate of Designation

|| Certificate of Withdrawal of Certificate of Designation

TYPE OR PRINT - USE DA|

RK INK ONLY - DO NOT HIGHLIGHT
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Name of entity:
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For Certificate of Designation or
Amendment to Designation Only

Time:
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stock: (Certificate of
Designation only)

The class or series of stock being designated within this filing:

Series C Convertible Preferred Stock

4. Information for
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or series of stock:

The original class or series of stock being amended within this filing:

5. Amendment of [

class or series of

_| Certificate of Amendment to Designation- Before Issuance of Class or Series
As of the date of this certificate no shares of the class or series of stock have been issued,

stock: I

_| Certificate of Amendment to Designation- After Issuance of Class or Series
The amendment has been approved by the vote of stockholders holding shares in the corporation
entitling them to exercise a majority of the voting power, or such greater proportion of the voting
power as may be required by the articles of incorporation or the certificate of designation,

6. Resolution:
Certificate of Designation
and Amendment to
Designation only)

By resolution of the board of directors pursuant to a provision in the articles of incorporation this
certificate establishes OR amends the following regarding the voting powers, designations,
preferences, limitations, restrictions and relative rights of the following class or series of stock.*

7. Withdrawal:

— | Dateof

Designation being;r
| Designation:
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No shares of the class or series of stock being withdrawn are outstanding.

The resolution of the board of directors authorizing the withdrawal of the certificate of
designation establishing the class or series of stock: *
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X /sl Joshua N. Silverman
Signature of Officer

Date: 08/18/2025 |

* Attach additional page(s)

This form must be accompanied by appropriate fees.
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CERTIFICATE OF DESIGNATIONS OF PREFERENCES AND RIGHTS OF
SERIES C CONVERTIBLE PREFERRED STOCK
OF
PHARMACYTE BIOTECH, INC.
a Nevada corporation

I, Designation and Number of Shares. There shall hereby be created and established a series of
preferred stock of the Company designated as “Series C Convertible Preferred Stock” (the “Preferred Shares”). The
authorized number of Preferred Shares shall be seven thousand (7,000) shares. Each Preferred Share shall have a par
value of $0.0001. Capitalized terms not defined herein shall have the meaning as set forth in Section 33 below.

2. Ranking. Except to the extent that the holders of at least a majority of the outstanding Preferred
Shares (the "Required Holders™) expressly consent to the creation of Parity Stock (as defined below) or Senior
Preferred Stock (as defined below) in accordance with Section 18, all shares of capital stock of the Company shall be
Junior in rank to all Preferred Shares with respect to the preferences as to dividends, distributions and payments upon
the liquidation, dissolution and winding up of the Company (such junior stock is referred to herein collectively as
“Junior Stock”). The rights of all such shares of capital stock of the Company shall be subjeet to the rights, powers,
preferences and privileges of the Preferred Shares. Without limiting any other provision of this Certificate of
Designations, without the prior express consent of the Required Holders, voting separately as a single class, the
Company shall not hereafter authorize or issue any additional or other shares of capital stock that are (i) of senior rank
1o the Preferred Shares in respect of the preferences as to dividends, distributions and payments upon the liquidation,
dissolution and winding up of the Company (collectively, the “Senior Preferred Stock™), (ii) of pari passu rank to
the Preferred Shares in respect of the preferences as to dividends, distributions and payments upon the liquidation,
dissolution and winding up of the Company (collectively, the “Parity Stock™) or (iii) any Junior Stock having a
maturity date or any other date requiring redemption or repayment of such shares of Junior Stock that is priot to the
Maturity Date. In the event of the merger or consolidation of the Company with or into another corporation, the
Preferred Shares shall maintain their relative rights, powers, designations, privileges and preferences provided for
hercin and no such merger or consolidation shall be consummated if it would result in the Preferred Shares being
treated in any manner inconsistently with the foregoing,

3. Dividends and Payments.

(a) From and after the first date of issuance of any Preferred Shares (the “Initial Issuance Date”),
cach holder of a Preferred Share (each, a “Holder” and collectively, the “Holders”) shall be entitled fo receive
dividends on the Stated Value of the Preferred Shares (“Dividends”) payable, subject to the conditions and other terms
hereof, in cash at the Dividend Rate computed on the basis of a 360-day year and twelve 30-day months and shall be
payable in arrears quarterly on each Dividend Date and shall compound each calendar quarter and shall be payable in
funds legally available therefor.

(b) On any Conversion Date that is not also a Dividend Date, Dividends shall acerue at the Dividend
Rate and be payable by way of inclusion of the Dividends in the Conversion Amount on each Conversion Date in
accordance with Section 4(b)(i) or upon any redemption in accordance with Section 12 or any required payment upon
any Triggering Event. From and after the occurrence and during the continuance of any Triggering Event, Dividends
shall accrue on the Stated Value of each Preferred Share at fifieen percent (15.0%) per annum (the “Default Rate”)
and shall be computed on the basis of a 360-day year and twelve 30-day months.

(c) On the Maturity Date, the Company shall pay to the Holder an amount in funds legally available
therefor an amount equal to the product of (i) the Maturity Redemption Premium multiplied by (ii) the Conversion
Amount of the Preferred Shares being redeemed, plus acerued and unpaid Dividends and unpaid Late Charges,

(d) In the Company’s sole and absolute discretion, upon not less than twenty (20) days prior written
notice to the Holder (the “Prepayment Notice™), the Company may prepay any portion of the aggregate Stated Value
underlying outstanding Preferred Shares plus any Make-Whole Amount and accrued and unpaid Dividends and
applicable Late Charges (“Prepayment”); provided that the Equity Conditions are satisfied on each Trading Day
beginning on the date the Prepayment Notice is delivered to such Holder and ending on the date the Prepayment is
made by the Company.




4. Conversion. At any time after the Initial Issuance Date, each Preferred Share shall be convertible
into validly issued, fully paid and non-assessable shares of Common Stock (as defined below), on the terms and
conditions set forth in this Section 4.

(a) Holder’s Conversion Right. Subject to the provisions of Section 4(d), at any time or times on or
after the Initial Issuance Date, each Holder shall be entitled to convert any portion of the outstanding Preferred
Shares held by such Holder into validly issued, fully paid and non-assessable shares of Common Stock in
accordance with Section 4(c) at the Conversion Rate (as defined below). The Company shall not issue any
fraction of a share of Common Stock upon any conversion. If the issuance would result in the issuance of a
fraction of a share of Common Stock, the Company shall round such fraction of a share of Common Stock
up to the nearest whole share. The Company shall pay any and all transfer, stamp, issuance and similar taxes,
costs and expenses (including, without limitation, fees and expenses of the Transfer Agent (as defined
below)) that may be payable with respect to the issuance and delivery of Common Stock upon conversion of
any Preferred Shares.

(b) Conversion Rate. The number of shares of Common Stock issuable upon conversion of any
Preferred Share pursuant to Section 4(a) shall be determined by dividing (x) the Conversion Amount of such
Preferred Share by (y) the Conversion Price (the “Conversion Rate”);

(i) "Conversion Amount™ means, with respect to each Preferred Share, as of the applicable
date of determination, the sum of (1) the Stated Value thereof plus (2) the Additional Amount
thereon and any accrued and unpaid Late Charges (as defined below in Section 26(c)) with respect
to such Stated Value and Additional Amount as of such date of determination,

(ii) “Conversion Price” means, with respect to cach Preferred Share, as of any Conversion
Date or other date of determination, $1.00, subject to adjustment as provided herein and for any
stock splits, stock dividends, stock combinations, recapitalizations or other similar transactions
following the date hereof.

(¢) Mechanics of Conversion. The conversion of each Preferred Share shall be conducted in the
following manner:

(1) Optional Conversion. To convert a Preferred Share into shares of Common Stock on
any date (a "Conversion Date”), a Holder shall deliver (whether via electronic mail or otherwise),
for receipt on or prior to 11:59 p.m., New York time, on such date, a copy of an executed notice of
conversion of the share(s) of Preferred Shares subject to such conversion in the form attached hereto
as Exhibit I (the “Conversion Notice™) to the Company. If required by Section 4(c)(iti), within two
(2) Trading Days following a conversion of any such Preferred Shares as aforesaid, such Holder
shall surrender to a nationally recognized overnight delivery service for delivery to the Company
the original certificates, if any, representing the Preferred Shares (the “Preferred Share
Certificates”) so converted as aforesaid (or an indemnification undertaking with respect to the
Preferred Shares in the case of its loss, theft or destruction as contemplated by Section 20(b)). On
or before the first (1%) Trading Day following the date of receipt of a Conversion Notice, the
Company shall transmit by electronic mail an acknowledgment of confirmation and representation
as to whether such shares of Common Stock may then be resold pursuant to Rule 144 or an effective
and available registration statement, in the form attached hereto as Exhibit 11, of receipt of such
Conversion Notice to such Holder and the Company's transfer agent (the “Transfer Agent”), which
confirmation shall constitute an instruction to the Transfer Agent to process such Conversion Notice
in accordance with the terms herein. On or before the first (1st) Trading Day following each date on
which the Company has received a Conversion Notice (or such carlier date as required pursuant to
the 1934 Act or other applicable law, rule or regulation for the settlement of a trade initiated on the
applicable Conversion Date of such shares of Common Stock issuable pursuant to such Conversion
Notice) (the “Share Delivery Deadline™), the Company shall (1) provided that the Transfer Agent
is participating in The Depository Trust Company’s (“DTC™) Fast Automated Securities Transfer
Program (“FAST"), credit such aggregate number of shares of Common Stock to which such Holder
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shall be entitled pursuant to such conversion to such Holder’s or its designee’s balance account with
DTC through its Deposit/Withdrawal at Custodian system, or (2) if the Transfer Agent is not
participating in FAST, upon the request of such Holder, issue and deliver (via reputable overnight
courier) to the address as specified in such Conversion Notice, a certificate, registered in the name
of such Holder or its designee, for the number of shares of Common Stock to which such Holder
shall be entitled. If the number of Preferred Shares represented by the Preferred Share Certificate(s)
submitted for conversion pursuant to Section 4(c)(iii) is greater than the number of Preferred Shares
being converted, then the Company shall, as soon as practicable and in no event later than two (2)
Trading Days after receipt of the Preferred Share Certificate(s) and at its own expense, issue and
deliver to such Holder (or its designee) a new Preferred Share Certificate or a new Book-Entry (in
either case, accordance with Section 20(d)) representing the number of Preferred Shares not
converted. The Person or Persons entitled to receive the shares of Common Stock issuable upon a
conversion of Preferred Shares shall be treated for all purposes as the record holder or holders of
such shares of Common Stock on the Conversion Date. Notwithstanding the foregoing, with respect
1o any Conversion Notice delivered by a Buyer (as defined in the Securitics Purchase Agreement)
to the Company on or prior to 4:00 p.m. (New York City time) on the Trading Day immediately
prior to the date of initial issuance of such applicable Preferred Shares to be converted pursuant to
such Conversion Notice (cach, an “Issuance Date”), which may be delivered at any time after the
time of execution of the Securities Purchase Agreement, the Company agrees to deliver the shares
of Common Stock issuable upon conversion of such Preferred Shares to be issued on such date
subject to such notice(s) by 4:00 p.m. (New York City time) on such applicable Issuance Date and
such Issuance Date shall be the Share Delivery Deadline for purposes hereunder with respect to such
Cenversion Notice,

(if) Companys Failure to Timely Convert, If the Company shall fail, for any reason or for
no reason, on or prior to the applicable Share Delivery Deadline, if the Transfer Agent is not
participating in FAST, to issue and deliver to such Holder (or its designee) a certificate for the
number of shares of Common Stock to which such Holder is entitled and register such shares of
Common Stock on the Company's share register or, if the Transfer Agent is participating in FAST,
to credit such Holder’s or its designee’s balance account with DTC for such number of shares of
Common Stock to which such Holder is entitled upon such Holder's conversion of any Conversion
Amount (as the case may be) (a “Conversion Failure”), then, in addition to all other remedies
available to such Holder, (X) the Company shall pay in cash from funds legally available therefor
to such Holder on each day after the Share Delivery Deadline that the issuance of such shares of
Common Stock is not timely effected an amount equal to 1% of the product of (A) the sum of the
number of shares of Common Stock not issued to such Holder on or prior to the Share Delivery
Deadline and to which such Holder is entitled, multiplied by (B) any trading price of the Common
Stock selected by such Holder in writing as in effect at any time during the period beginning on the
applicable Conversion Date and ending on the applicable Share Delivery Deadline, and (Y) such
Holder, upon written notice to the Company, may void its Conversion Notice with respect to, and
retain or have returned, as the case may be, all, or any portion, of such Preferred Shares that has not
been converted pursuant to such Conversion Notice; provided that the voiding of a Conversion
Notice shall not affect the Company's obligations to make any payments which have accrued prior
to the date of such notice pursuant te this Section 4(c)(ii) or otherwise. In addition to the foregoing,
if on or prior to the Share Delivery Deadline the Transfer Agent is not participating in FAST, the
Company shall fail to issue and deliver to such Holder (or its designee) a certificate and register
such shares of Common Stock on the Company’s share register or, if the Transfer Agent is
participating in FAST, the Transfer Agent shall fail to credit the balance account of such Holder or
such Holder’s designee, as applicable, with DTC for the number of shares of Common Stock to
which such Holder is entitled upon such Holder's conversion hereunder or pursuant to the
Company’s obligation pursuant to clause (ii) below, and if on or after such Share Delivery Deadline
such Holder acquires (in an open market fransaction, stock loan or otherwise) shares of Common
Stock corresponding to all or any portion of the number of shares of Common Stock issuable upon
such conversion that such Holder is entitled to receive from the Company and has not received from
the Company in connection with such Conversion Failure (a “Buy-In"), then, in addition to all other
remedies available to such Holder, the Company shall, within twa (2) Business Days after receipt
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of such Holder’s request and in such Holder's discretion, cither: (I) pay cash from funds legally
available therefor to such Holder in an amount equal to such Holder s total purchase price (including
brokerage commission, stock loan costs and other out-of-pocket expenses, if any) for the shares of
Common Stock so acquired (including, without limitation, by any other Person in respect, or on
behalf, of such Holder) (the “Buy-In Price”), at which point the Company’s obligation to so issue
and deliver such certificate (and to issue such shares of Common Stock) or credit to the balance
account of such Holder or such Holder’s designee, as applicable, with DTC for the number of shares
of Common Stock to which such Holder is entitled upon such Holder's conversion hereunder (as
the case may be) (and to issue such shares of Common Stock) shall terminate, or (IT) promptly honor
its obligation to so issue and deliver to such Holder a certificate or certificates representing such
shares of Common Stock or credit the balance account of such Holder or such Holder's designee,
as applicable, with DTC for the number of shares of Common Stack o which such Holder is entitled
upon such Holder's conversion hereunder (as the case may be) and pay cash from funds legally
available therefor to such Holder in an amount equal to the excess (if any) of the Buy-In Price over
the product of (x) such number of shares of Common Stock multiplied by (y) the lowest Closing
Sale Price of the Common Stock on any Trading Day during the period commencing on the date of
the applicable Conversion Notice and ending on the date of such issuance and payment under this
clause (11). Nothing herein shall limit a Holder's right to pursuc any other remedies available to it
hercunder, at law or in equity, including, without limitation, a decree of specific performance and/or
injunctive relief with respect to the Company’s failure to timely deliver certificates representing
shares of Common Stock (or to electronically deliver such shares of Common Stock) upon the
conversion of the Preferred Shares as required pursuant to the terms hereof. Notwithstanding
anything herein to the contrary, with respect to any given Conversion Failure, this Section 4(c)(ii)
shall not apply to a Holder to the extent the Company has already paid such amounts in full to such
Halder with respect to such Conversion Failure, as applicable, pursuant to the analogous sections of
the Securities Purchase Agreement.

(iii) Registration; Book-Entry, At the time of issuance of any Preferred Shares hereunder,
the applicable Holder may, by written request (including by electronic-mail) to the Company, elect
to receive such Preferred Shares in the form of one or more Preferred Share Certificates or in Book-
Entry form. The Company (or the Transfer Agent, as custodian for the Preferred Shares) shall
maintain a register (the “Register™) for the recordation of the names and addresses of the Holders
of each Preferred Share and the Stated Value of the Preferred Shares and whether the Preferred
Shares are held by such Holder in Preferred Share Certificates or in Book-Entry form (the
“Registered Preferred Shares”). The entrics in the Register shall be conclusive and binding for all
purposes absent manifest error, The Company and cach Holder of the Preferred Shares shall treat
each Person whose name is recorded in the Register as the owner of a Preferred Share for all
purposes (including, without limitation, the right to receive payments and Dividends hereunder)
notwithstanding notice to the contrary. A Registered Preferred Share may be assigned, transferred
or sold only by registration of such assignment or sale on the Register. Upon its receipt of a written
request to assign, transfer or sell one or more Registered Preferred Shares by such Holder thereof,
the Company shall record the information contained therein in the Register and issue one or more
new Registered Preferred Shares in the same aggregate Stated Value as the Stated Value of the
surrendered Registered Preferred Shares to the designated assignee or transferee pursuant to Section
19, provided that if the Company does not so record an assignment, transfer or sale (as the case may
be) of such Registered Preferred Shares within two (2) Business Days of such a request, then the
Register shall be automatically deemed updated to reflect such assignment, transfer or sale (as the
case may be). Notwithstanding anything to the contrary set forth in this Section 4, following
conversion of any Preferred Shares in accordance with the terms hereof, the applicable Holder shall
not be required to physically surrender such Preferred Shares held in the form of a Preferred Share
Certificate to the Company unless (A) the full or remaining number of Preferred Shares represented
by the applicable Preferred Share Certificate are being converted (in which event such certificate(s)
shall be delivered to the Company as contemplated by this Section 4(c)(iii)) or (B) such Holder has
provided the Company with prior written notice (which notice may be included in a Conversion
Notice) requesting reissuance of Preferred Shares upon physical surrender of the applicable
Preferred Share Certificate. Each Holder and the Company shall maintain records showing the




Stated Value, Dividends and Late Charges converted and/or paid (as the case may be) and the dates
of such conversions and/or payments (as the case may be) or shall use such other method, reasonably
satisfactory to such Holder and the Company, so as not to require physical surrender of a Preferred
Share Certificate upon conversion. If the Company does not update the Register to record such
Stated Value, Dividends and Late Charges converted and/or paid (as the case may be) and the dates
of such conversions and/or payments (as the case may be) within two (2) Business Days of such
occurrence, then the Register shall be automatically deemed updated to reflect such occurrence. In
the event of any dispute or discrepancy, such records of such Holder establishing the number of
Preferred Shares to which the record holder is entitled shall be controlling and determinative in the
absence of manifest error. A Holder and any transferee or assignee, by acceptance of a certificate,
acknowledge and agree that, by reason of the provisions of this paragraph, following conversion of
any Preferred Shares, the number of Preferred Shares represented by such certificate may be less
than the number of Preferred Shares stated on the face thereof. Each Preferred Share Certificate
shall bear the following legend:

ANY TRANSFEREE OR ASSIGNEE OF THIS CERTIFICATE SHOULD
CAREFULLY REVIEW THE TERMS OF THE COMPANY'S CERTIFICATE
OF DESIGNATIONS RELATING TO THE SHARES OF SERIES C
PREFERRED STOCK REPRESENTED BY THIS CERTIFICATE,
INCLUDING SECTION 4(c)(iii) THEREOF, THE NUMBER OF SHARES OF
SERIES C PREFERRED STOCK REPRESENTED BY THIS CERTIFICATE
MAY BE LESS THAN THE NUMBER OF SHARES OF SERIES C
PREFERRED STOCK STATED ON THE FACE HEREOF PURSUANT TO
SECTION 4(c)(iii) OF THE CERTIFICATE OF DESIGNATIONS RELATING
TO THE SHARES OF SERIES C PREFERRED STOCK REPRESENTED BY
THIS CERTIFICATE.

(iv) Pro Rata Conversion; Disputes. In the event that the Company receives a Conversion
Notice from more than one Holder for the same Conversion Date and the Company can convert
some, but not all, of such Preferred Shares submitted for conversion, the Company shall convert
from each Holder electing to have Preferred Shares converted on such date a pro rata amount of
such Holder’s Preferred Shares submitted for conversion on such date based on the number of
Preferred Shares submitted for conversion on such date by such Holder relative to the aggregate
number of Preferred Shares submitted for conversion on such date. In the event of a dispute as to
the number of shares of Common Stock issuable to a Holder in connection with a conversion of
Preferred Shares, the Company shall issue to such Holder the number of shares of Common Stock
not in dispute and resolve such dispute in accordance with Section 25.

(d) Limitation on Beneficial Ownership.

(i) Beneficial Ownership. The Company shall not effect the conversion of any of the
Preferred Shares held by a Holder, and such Holder shall not have the right to convert any of the
Preferred Shares held by such Holder pursuant to the terms and conditions of this Certificate of
Designations and any such conversion shall be null and void and treated as if never made, to the
extent that after giving effect to such conversion, such Holder together with the other Attribution
Partics collectively would beneficially own in excess of 4.99% (the “Maximum Percentage”) of
the shares of Common Stock outstanding immediately after giving cffect to such conversion. For
purposes of the foregoing sentence, the aggregate number of shares of Common Stock beneficially
owned by such Holder and the other Attribution Parties shall include the number of shares of
Common Stock held by such Holder and all other Attribution Partics plus the number of shares of
Common Stock issuable upon conversion of the Preferred Shares with respeet to which the
determination of such sentence is being made, but shall exclude shares of Common Stock which
would be issuable upon (A) conversion of the remaining, nonconverted Preferred Shares beneficially
owned by such Holder or any of the other Attribution Parties and (B) exercise or conversion of the
unexercised or nonconverted portion of any other securities of the Company (including, without
limitation, any convertible notes, convertible preferred stock or warrants, including the Preferred
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Shares and the Warrants) beneficially owned by such Holder or any other Attribution Party subject
to a limitation on conversion or exercise analogous to the limitation contained in this Section 4(d)(i).
For purposes of this Scction 4(d)(i), beneficial ownership shall be calculated in accordance with
Section 13(d) of the 1934 Act, In addition, a determination as to any group status as contemplated
above shall be determined in accordance with Section 13(d) of the 1934 Act and the rules and
regulations promulgated thereunder. For purposes of determining the number of outstanding shares
of Common Stock a Holder may acquire upon the conversion of such Preferred Shares without
exceeding the Maximum Percentage, such Holder may rely on the number of outstanding shares of
Common Stock as reflected in (x) the Company's most recent Annual Report on Form 10-K,
Quarterly Report on Form 10-Q, Current Report on Form 8-K or other public filing with the SEC,
as the case may be, (y) a more recent public announcement by the Company or (z) any other written
notice by the Company or the Transfer Agent, if any, setting forth the number of shares of Common
Stock outstanding (the “Reported Outstanding Share Number”). If the Company reccives a
Conversion Notice from a Holder at a time when the actual number of outstanding shares of
Common Stock is less than the Reported Outstanding Share Number, the Company shall notify such
Holder in writing of the number of shares of Common Stock then outstanding and, to the extent that
such Conversion Notice would otherwise cause such Holder's beneficial ownership, as determined
pursuant to this Section 4(d)(i), to exceed the Maximum Percentage, such Holder must notify the
Company of a reduced number of shares of Common Stock to be purchased pursuant to such
Conversion Notice. For any reason at any time, upon the written or oral request of any Holder, the
Company shall within one (1) Business Day confirm orally and in writing or by electronic mail to
such Holder the number of shares of Common Stock then outstanding. In any case, the number of
outstanding shares of Common Stack shall be determined after giving effect to the conversion or
exercise of securities of the Company, including such Preferred Shares, by such Holder and any
other Attribution Party since the date as of which the Reported Outstanding Share Number was
reported. In the event that the issuance of shares of Common Stock to a Holder upon conversion of
such Preferred Shares results in such Holder and the other Attribution Parties being deemed to
beneficially own, in the aggregate, more than the Maximum Percentage of the number of
outstanding shares of Common Stock (as determined under Section 13(d) of the 1934 Act), the
number of shares so issued by which such Holder's and the other Attribution Parties” aggregate
beneficial ownership exceeds the Maximum Percentage (the “Excess Shares”) shall be deemed null
and void and shall be cancelled ab initio, and such Holder shall not have the power to vote or to
transfer the Excess Sharcs, Upon delivery of a written notice to the Company, any Holder may from
time to time increase (with such increase not effective until the sixty-first (61%) day after delivery
of such notice) or decrease the Maximum Percentage of such Holder to any other percentage not in
excess of 9.99% as specified in such notice; provided that (i) any such increase in the Maximum
Percentage will not be effective until the sixty-first (61%) day after such notice is delivered to the
Company and (ii) any such increase or decrease will apply only to such Holder and the other
Attribution Parties and not to any other Holder that is not an Attribution Party of such Holder, For
purposes of clarity, the shares of Common Stock issuable to a Holder pursuant to the terms of this
Certificate of Designations in excess of the Maximum Percentage shall not be decmed to be
beneficially owned by such Holder for any purpose including for purposes of Section 13(d) or Rule
16a-1(a)(1) of the 1934 Act. No prior inability to convert such Preferred Shares pursuant to this
paragraph shall have any cffect on the applicability of the provisions of this paragraph with respect
to any subsequent determination of convertibility. The provisions of this paragraph shall be
construed and implemented in a manner otherwise than in strict conformity with the terms of this
Section 4(d)(i) to the extent necessary to correct this paragraph (or any portion of this paragraph)
which may be defective or inconsistent with the intended beneficial ownership limitation contained
in this Section 4(d)(1) or to make changes or supplements necessary or desirable to properly give
effect to such limitation. The limitation contained in this paragraph may not be waived and shall
apply to a successor holder of such Preferred Shares.

(ii) Principal Market Regulation, The Company shall not issue any shares of Common
Stock upon conversion of any Preferred Shares or otherwise pursuant to the terms of this Certificate
of Designations if the issuance of such shares of Common Stock (taken together with the issuance




of all other shares of Common Stock upon exercise of the Warrants) would exceed the aggregate
number of shares of Common Stock which the Company may issue upon exercise or conversion (as
the case may be) of the Preferred Shares and the Warrants without breaching the Company’s
obligations under the rules and regulations the listing rules of the Principal Market (the number of
shares which may be issued without violating such rules and regulations, the “Exchange Cap”),
except that such limitation shall not apply in the event that the Company (A) obtains the approval
of its stockholders as required by the applicable rules and regulations of the Principal Market for
issuances of shares of Common Stock in excess of such amount (“Stockholder Approval”) or (B)
obtains a written opinion from outside counsel to the Company that such approval is not required,
which opinion shall be reasonably satisfactory to the Required Holders, Until such approval or such
written opinion is obtamned, no Holder shall be issued in the aggregate, upon conversion or exercise
(as the case may be) of any Preferred Shares or any Warrant, shares of Common Stock in an amount
greater than the praduct of (i) the Exchange Cap as of the Initial Issuance Date multiplied by (ii) the
quotient of (1) the aggregate number of Preferred Shares issued to such Holder on the Initial Issuance
Date divided by (2) the aggregate number of Preferred Shares issued to the Holders on the Tnitial
Issuance Date (with respect to each Holder, the “Exchange Cap Allocation™). In the event that any
Holder shall sell or otherwise transfer any of such Holder's Preferred Shares, the transferee shall be
allocated a pro rata portion of such Holder's Exchange Cap Allocation with respect to such portion
of such Preferred Shares so transferred, and the restrictions of the prior sentence shall apply to such
transferee with respect to the portion of the Exchange Cap Allocation so allocated to such transferee.
Upon conversion in full of a holder’s Preferred Shares, the difference (if any) between such holder’s
Exchange Cap Allocation and the number of shares of Common Stock actually issued to such holder
upon such holder’s conversion in full of such Preferred Shares shall be allocated, to the respective
Exchange Cap Allocations of the remaining holders of Preferred Shares and/or related Warrants on
a pro rata basis in proportion to the shares of Common Stock underlying the Preferred Shares and/or
related Warrants then held by each such holder of Preferred Shares and/or related Warrants. In the
event that after the date that is ninety (90) days following the Closing Date, the Company is
prohibited from issuing any shares of Common Stock pursuant to this Section 4(d)(ii)(the
“Exchange Cap Shares”) to a Holder, the Company shall pay cash from funds legally available
therefor to such Holder in exchange for the redemption of such number of Preferred Shares held by
such Holder that are not convertible into such Exchange Cap Shares at a price equal to the sum of
(i) the product of (x) such number of Exchange Cap Shares and (y) the greatest Closing Sale Price
of the Common Stock on any Trading Day during the period commencing on the date such Holder
delivers the applicable Conversion Notice with respect to such Exchange Cap Shares to the
Company and ending on the date of such issuance and payment under this Section 4(d)(ii) and (ii)
to the extent such Holder purchases (in an open market transaction or otherwise) shares of Commen
Stock to deliver in satisfaction of a sale by such Holder of Exchange Cap Shares, any brokerage
commissions and other out-of-pocket expenses, if any, of such Holder incurred in connection
therewith,

(c) Right of Alternate Conversion.

(1) Alternate Conversion Upon a Triggering Event. Subject 1o Section 4(d), at any time
during a Triggering Event Redemption Right Period (as defined below, such Holder may, at such

Holder's option, by delivery of a Conversion Notice to the Company (the date of any such
Conversion Notice, each an ““Alternate Conversion Date™), convert all, or any number of Preferred
Shares (such Conversion Amount of the Preferred Shares to be converted pursuant to this Section
4(c)(ii), each, an “Alternate Conversion Amount”) into shares of Common Stock at the Alternate
Conversion Price (cach an “Alternate Conversion™),

(ii) Mechanics of Alternate Conversion. On any Alternate Conversion Date, a Holder may
voluntarily convert any Alternate Conversion Amount of Preferred Shares pursuant to Section 4(c)
(with “Alternate Conversion Price” replacing “Conversion Price” for all purposes hercunder with
respect to such Alternate Conversion and with “Required Premium of the Conversion Amount”
replacing “Conversion Amount™ in clause (x) of the definition of Conversion Rate above with
respect to such Alternate Conversion) by designating in the Conversion Notice delivered pursuant




to this Section 4(e) of this Certificate of Designations that such Holder is clecting to use the Alternate
Conversion Price for such conversion; provided that in the event of the Conversion Floor Price
Condition, on the applicable Alternate Conversion Date the Company shall also deliver to the Holder
the applicable Alternate Conversion Floor Amount, Notwithstanding anything to the contrary in this
Section 4(e), but subjeet to Section 4(d), until the Company delivers shares of Common Stock
representing the applicable Alternate Conversion Amount of Preferred Shares to such Holder, such
Preferred Shares may be converted by such Holder into shares of Common Stock pursuant to Section
4(c) without regard to this Section 4(c).

5. Triggering Event Redemptions.

(a) Triggering Event. Each of the following events shall constitute a “Triggering Event” and each
of the events in clauses (viii), (ix), and (x) shall constitute a “Bankruptcy Triggering Event”:

(i) the suspension from trading or the failure of the Common Stock to be trading or listed
(as applicable) on an Eligible Market for a period of five (5) consecutive Trading Days;

(i) the Company's (A) failure to cure a Conversion Failure or a Delivery Failure (as
defined in the Warrants) by delivery of the required number of shares of Common Stock within five
(5) Trading Days after the applicable Conversion Date or exercise date (as the case may be) or (B)
written notice to any holder of Preferred Shares or Warrants, including, without limitation, by way
of public announcement or through any of its agents, at any time, of its intention not to comply, as
required, with a request for exercise of any Warrants for Warrant Shares in accordance with the
provisions of the Warrants or a request for conversion of any Preferred Shares into shares of
Common Stock that is requested in accordance with the provisions of this Certificate of
Designations, other than pursuant to Section 4(d) hereof;

(iii) except to the extent the Company is in compliance with Section | 1(b) below, at any
time following the tenth (10™) consecutive day that a Holder’s Authorized Share Allocation (as
defined in Section 11(a) below) is less than the sum of (A) 150% of the number of shares of Common
Stock that such Holder would be entitled to receive upon a conversion, in full, of all of the Preferred
Shares then held by such Holder (assuming a conversion at the Floor Price then in effect and without
regard 1o any limitations on conversion sct forth in this Certificate of Designations) and (B) 150%
of the number of shares of Common Stock that such Holder would then be entitled 1o receive upon
exercise in full of such Holder's Warrants (without regard to any limitations on exercise set forth in
the Warrants);

(iv) subject to the provisions of the NRS, the Board fails to declare any Dividend to be
paid on the applicable Dividend Date in accordance with Section 3;

(v) the Company’s failure 1o pay to any Holder any Dividend on any Dividend Date
(whether or not declared by the Board) or any other amount when and as due under this Certificate
of Designations (including, without limitation, the Company’s failure to pay any redemption
payments or amounts hereunder), the Securities Purchase Agreement or any other Transaction
Document or any other agreement, document, certificate or other instrument delivered in connection
with the transactions contemplated hereby and thereby (in cach case, whether or not permitted
pursuant to the NRS), except, in the case of a failure to pay Dividends and Late Charges when and
as due, in cach such case only if such failure remains uncured for a period of at least five (5) Trading
Days;

(vi) the Company fails to remove any restrictive legend on any certificate or any shares of
Common Stock issued to the applicable Holder upon conversion or exercise (as the case may be) of
any Securities (as defined in the Securities Purchase Agreement) acquired by such Holder under the
Transaction Documents as and when required by such Securities or the Securities Purchase
Agreement, as applicable, unless otherwise then prohibited by applicable federal securities laws,
and any such failure remains uncured for at least five (5) Trading Days;
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(vii) the occurrence of any default under, redemption of or acceleration prior to maturity
of at least an aggregate of $250,000 of Indebtedness (as defined in the Securitics Purchase
Agreement) of the Company or any of its Subsidiaries;

(viii) bankruptcy, insolvency, reorganization or liquidation proceedings or other
proceedings for the relief of debtors shall be instituted by or against the Company or any Subsidiary
and, if instituted against the Company or any Subsidiary by a third party, shall not be dismissed
within thirty (30) days of their initiation;

(ix) the commencement by the Company or any Subsidiary of a voluntary case or
proceeding under any applicable federal, state or foreign bankruptey, insolveney, reorganization or
other similar law or of any other case or proceeding to be adjudicated a bankrupt or insolvent, or the
consent by it to the entry of a decree, order, judgment or other similar document in respect of the
Company or any Subsidiary in an involuntary case or proceeding under any applicable federal, state
or foreign bankruptcy, insolvency, reorganization or other similar law or to the commencement of
any bankruptcy or insolvency case or proceeding against it, or the filing by it of a petition or answer
or consent secking reorganization or relief under any applicable federal, state or foreign law, or the
consent by it to the filing of such petition or to the appointment of or taking possession by a
custodian, receiver, liquidator, assignee, trustee, sequestrator or other similar official of the
Company or any Subsidiary or of any substantial part of its property, or the making by it of an
assignment for the benefit of creditors, or the execution of a composition of debts, or the occurrence
of any other similar federal, state or foreign proceeding, or the admission by it in writing of its
inability to pay its debts generally as they become due, the taking of corporate action by the
Company or any Subsidiary in furtherance of any such action or the taking of any action by any
Person to commence a Uniform Commercial Code foreclosure sale or any other similar action under
federal, state or foreign law;

(x) the entry by a court of (i) a decree, order, judgment or other similar document in respect
of the Company or any Subsidiary of a voluntary or involuntary case or proceeding under any
applicable federal, state or foreign bankruptcy, insolvency, reorganization or other similar law or
(if) a decree, order, judgment or other similar document adjudging the Company or any Subsidiary
as bankrupt or insolvent, or approving as properly filed a petition secking liquidation,
reorganization, arrangement, adjustment or composition of or in respect of the Company or any
Subsidiary under any applicable federal, state or foreign law or (iii) a decree, order, judgment or
other similar document appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator
or other similar official of the Company or any Subsidiary or of any substantial part of its property,
or ordering the winding up or liquidation of its affairs, and the continuance of any such decree,
order, judgment or other similar document or any such other decree, order, judgment or other similar
document unstayed and in effect for a period of thirty (30) consecutive days;

(xi) a final judgment or judgments for the payment of money aggregating in cxcess of
§$250,000 are rendered against the Company and/or any of its Subsidiaries and which judgments are
not, within thirty (30) days afier the entry thereof, bonded, discharged, settled or stayed pending
appeal, or are not discharged within thirty (30) days after the expiration of such stay; provided,
however, any judgment which is covered by insurance or an indemnity from a credit worthy party
shall not be included in calculating the $250,000 amount set forth above so long as the Company
provides each Holder a written statement from such insurer or indemnity provider (which written
statement shall be reasonably satisfactory to each Holder) to the effect that such judgment is covered
by insurance or an indemnity 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 of such judgment;

(xii) the Company and/or any Subsidiary, individually or in the aggregate, cither (i) fails
1o pay, when due, or within any applicable grace period, any payment with respect to any
Indebtedness in excess of $250,000 duc to any third party (other than, with respect to unsecured
Indebtedness only, payments contested by the Company and/or such Subsidiary (as the case may
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be) in good faith by proper proceedings and with respect to which adequate reserves have been set
aside for the payment thereof in accordance with GAAP) or is otherwise in breach or violation of
any agreement for monies owed or owing in an amount in excess of $250,000, which breach or
violation permits the other party thereto to declare a default or otherwise accelerate amounts due
thereunder, or (ii) suffer to exist any other circumstance or event that would, with or without the
passage of time or the giving of notice, result in a default or event of default under any agreement
binding the Company or any Subsidiary, which default or event of default would or is likely to have
a material adverse effect on the business, assets, operations (including results thereof), liabilities,
propertics, condition (including financial condition) or prospects of the Company or any of its
Subsidiaries, individually or in the aggregate, but only if such failure or occurrence remains uncured
for a period of at least five (5) days;

(xiii) other than as specifically set forth in another clause of this Section 5(a), the Company
or any Subsidiary breaches any representation or warranty in any material respect (other than
representations or warrantics subject to material adverse effect or materiality, which may not be
breached in any respect) or any covenant or other term or condition of any Transaction Document,
except, in the case of a breach of a covenant or other term or condition that is curable, only if such
breach remains uncured for a period of five (5) consecutive Trading Days;

(xiv) a false or inaccurate certification (including a false or inaccurate deemed certification)
by the Company that either (A) the Equity Conditions are satisfied, (B) there has been no Equity
Conditions Failure, or (C) as to whether any Triggering Event has occurred;

(xv) any breach or failure in any respect by the Company or any Subsidiary to comply with
any provision of Section 15(m) of this Certificate of Designations;

(xvi) any Material Adverse Effect (as defined in the Securities Purchase Agreement) occurs
that has not been cured, if capable of curing, within five (5) Trading Days of the occurrence; or

(xvii) any provision of any Transaction Document shall at any time for any reason (other
than pursuant to the express terms thereof) cease to be valid and binding on or enforceable against
the Company, or the validity or enforceability thereof shall be contested, directly or indirectly, by
the Company or any Subsidiary, or a proceeding shall be commenced by the Company or any
Subsidiary or any governmental authority having jurisdiction over any of them, seeking to establish
the invalidity or unenforceability thereof or the Company or any of its Subsidiaries shall deny in
writing that it has any liability or obligation purported to be ¢reated under one or more Transaction
Documents.

(b) Notice of a Triggering Event; Redemption Right. Upon the occurrence of a Triggering Event

with respect to the Preferred Shares, the Company shall within one (1) Business Day deliver written notice
thereof via electronic mail and overnight couricr (with next day delivery specified) (a “Triggering Event
Notice”) to each Holder. At any time after the carlier of a Holder's receipt of a Triggering Event Notice and
such Holder becoming aware of a Triggering Event (such earlier date, the “Triggering Event Right
Commencement Date”) and ending (such ending date, the “Triggering Event Right Expiration Date”,
and each such period, a “Triggering Event Redemption Right Period”) on the fifteenth (15th) Trading Day
after the later of (x) the later of (1) the date such Triggering Event is cured and (2) the date the Company
delivers written notice to the Holders of the cure of such Triggering Event and (y) such Holder’s receipt ofa
Triggering Event Notice that includes (1) a reasonable description of the applicable Triggering Event, (1) a
certification as to whether, in the opinion of the Company, such Triggering Event is capable of being cured
and, if applicable, a reasonable description of any existing plans of the Company te cure such Triggering
Event and (II1) a certification as to the date the Triggering Event occurred and, if cured on or prior to the date
of such Triggering Event Notice, the applicable Triggering Event Right Expiration Date, such Holder may
require the Company to redeem (regardless of whether such Triggering Event has been cured on or prior to
the Triggering Event Right Expiration Date) all or any of the Preferred Shares by delivering written notice
thereof (the “Triggering Event Redemption Notice”) to the Company, which Triggering Event Redemption
Notice shall indicate the number of the Preferred Shares such Holder is clecting to redeem. Each of the
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Preferred Shares subject to redemption by the Company pursuant to this Section 5(b) shall be redeemed by
the Company at a price equal to the greater of (i) the product of (A) the Conversion Amount to be redeemed
multiplied by (B) the Redemption Premium and (i) the product of (X) the Conversion Rate with respeet to
the Conversion Amount in effect at such time as such Holder delivers a Triggering Event Redemption Notice
multiplied by (Y) the product of (1) the Redemption Premium multiplied by (2) the greatest Closing Sale
Price of the Common Stock on any Trading Day during the period commencing on the date immediately
preceding such Triggering Event and ending on the date the Company makes the entire payment required to
be made under this Section 5(b) (the “Triggering Event Redemption Price”). Redemptions required by this
Scction 5(b) shall be made in accordance with the provisions of Section 12. To the extent redemptions
required by this Section 5(b) are deemed or determined by a court of competent jurisdiction to be prepayments
of the Preferred Shares by the Company, such redemptions shall be deemed to be voluntary prepayments.
Notwithstanding anything to the contrary in this Section 5(b), but subject to Section 4(d), until the Triggering
Event Redemption Price (together with any Late Charges thereon) 1s paid in full, the Conversion Amount
submitted for redemption under this Section 5(b) (together with any Late Charges thereon) may be converted,
in whole or in part, by such Holder into Common Stock pursuant to the terms of this Certificate of
Designations. In the event of the Company’s redemption of any of the Preferred Shares under this Section
5(b), a Holder’s damages would be uncertain and difficult to estimate because of the parties” inability to
predict future interest rates and the uncertainty of the availability of a suitable substitute investment
opportunity for such Holder, Accordingly, any redemption premium due under this Section 5(b) is intended
by the parties to be, and shall be deemed, a reasonable estimate of such Holder's actual loss of its investment
opportunity and not as a penalty. Any redemption upon a Triggering Event shall not constitute an clection of
remedies by the applicable Holder or any other Holder, and all other rights and remedies of each Holder shall
be preserved.

(c) Mandatory Redemption upon Bankruptey Triggering Event. Notwithstanding anything to the

contrary herein, and notwithstanding any conversion that is then required or in process, upon any Bankruptcy
Triggering Event, whether occurring prior to or following the Maturity Date, the Company shall immediately
redeem, out of funds legally available therefor, each of the Preferred Shares then outstanding at a redemption
price equal to the applicable Triggering Event Redemption Price (calculated as if such Holder shall have
delivered the Triggering Event Redemption Notice immediately prior to the occurrence of such Bankruptey
Triggering Event), without the requirement for any notice or demand or other action by any Holder or any
other person or entity, provided that a Holder may, in its sole discretion, waive such right to receive payment
upon a Bankruptcy Triggering Event, in whole or in part, and any such waiver shall not affect any other rights
of such Holder or any other Holder hercunder, including any other rights in respect of such Bankruptey
Triggering Event, any right to conversion, and any right to payment of such Triggering Event Redemption
Price or any other Redemption Price, as applicable.

6. Rights Upon Fundamental Transactions.

(a) Assumption. The Company shall not enter into or be party to a Fundamental Transaction unless
(1) the Successor Entity (if the Successor Entity is not the Company) assumes in writing all of the obligations
of the Company under this Certificate of Designations and the other Transaction Documents in accordance
with the provisions of this Section 6(a) pursuant to written agreements in form and substance satisfactory to
the Required Holders and approved by the Required Holders prior to such Fundamental Transaction,
including agreements to deliver to each holder of Preferred Shares in exchange for such Preferred Shares a
security of the Successor Entity evidenced by a written instrument substantially similar in form and substance
to this Certificate of Designations, including, without limitation, having a stated value and dividend rate equal
to the stated value and dividend rate of the Preferred Shares held by the Holders and having similar ranking
to the Preferred Shares, and satisfactory to the Required Holders and (ii) the Successor Entity (including its
Parent Entity) is a 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 Entity
shall succeed to, and be substituted for (so that from and after the date of such Fundamental Transaction, the
provisions of this Certificate of Designations and the other Transaction Documents referring to the
“Company” shall refer instead to the Successor Entity), and may exercise every right and power of the
Company and shall assume all of the obligations of the Company under this Certificate of Designations and
the other Transaction Documents with the same effect as if such Suceessor Entity had been named as the




Company herein and therein. In addition to the foregoing, upon consummation of a Fundamental Transaction,
the Successor Entity (if the Successor Entity is not the Company) shall deliver to each Holder confirmation
that there shall be issued upon conversion or redemption of the Preferred Shares at any time after the
consummation of such Fundamental Transaction, in lieu of the shares of Common Stock (or other securities,
cash, assets or other property (except such items still issuable under Sections 7 and 17, which shall continue
to be receivable thereafler)) issuable upon the conversion or redemption of the Preferred Shares prior to such
Fundamental Transaction, such shares of the publicly traded common stock (or their equivalent) of the
Successor Entity (including its Parent Entity) which cach Holder would have been entitled to receive upon
the happening of such Fundamental Transaction had all the Preferred Shares held by each Holder been
converted immediately prier to such Fundamental Transaction (without regard to any limitations on the
conversion of the Preferred Shares contained in this Certificate of Designations), as adjusted in accordance
with the provisions of this Certificate of Designations. Notwithstanding the foregoing, such Holder may elect,
at its sole option, by delivery of written notice to the Company to waive this Section 6(a) to permit the
Fundamental Transaction without the assumption of the Preferred Shares, The provisions of this Section 6
shall apply similarly and equally to successive Fundamental Transactions and shall be applied without regard
to any limitations on the conversion or redemption of the Preferred Shares,

(b) Notice of a Change of Control Redemption Right. No sooner than (i) in the case of a Change of
Control, twenty (20) Trading Days nor later than ten (10) Trading Days prior to the consummation of a

Change of Control or (ii) in the case of an Involuntary Change of Control, as such date as reasonably
practicable prior to the consummation of an Involuntary Change of Control (in each case, the “Change of
Contrel Date™), but not prior to the public announcement of such Change of Control or Involuntary Change
of Control, as applicable, the Company shall deliver written notice thereof via electronic mail and overnight
courier to each Holder (a “Change of Control Notice”). At any time during the period beginning aficr a
Holder's receipt of a Change of Control Notice or such Holder becoming aware of a Change of Control or
an Involuntary Change of Control, as applicable, if a Change of Control Notice is not delivered to such Holder
in accordance with the immediately preceding sentence (as applicable) and ending on the later of (A) the date
of consummation of such Change of Control or Involuntary Change of Control, as applicable, or (B) twenty
(20) Trading Days after the date of receipt of such Change of Contral Notice or (C) twenty (20) Trading Days
after the date of the announcement of such Change of Control or Involuntary Change of Control, as
applicable, such Holder may require the Company to redeem all or any portion of such Holder’s Preferred
Shares by delivering written notice thercof (“Change of Control Redemption Notice”) to the Company,
which Change of Control Redemption Notice shall indicate the number of Preferred Shares such Holder is
electing to have the Company redeem. Each Preferred Share subject to redemption pursuant to this Section
6(b) shall be redeemed by the Company in funds legally available therefor at a price equal to the greatest of
(i) the product of (w) the applicable Change of Control Redemption Premium multiplied by (y) the
Conversion Amount of the Preferred Shares being redeemed, (ii) the product of (x) the applicable Change of
Control Redemption Premium multiplied by (y) the product of (A) the Conversion Amount of the Preferred
Shares being redeemed multiplied by (B) the quotient determined by dividing (1) the greatest Closing Sale
Price of the shares of Common Stock during the period beginning on the date immediately preceding the
carlier to oceur of (1) the consummation of the applicable Change of Control or Involuntary Change of
Control and (2) the public announcement of such Change of Control or Involuntary Change of Control, as
applicable, and ending on the date such Holder delivers the Change of Control Redemption Notice by (IT) the
Conversion Price then in effect and (ii1) the praduct of (y) the applicable Change of Control Redemption
Premium multiplied by (z) the product of (A) the Conversion Amount of the Preferred Shares being redeemed
multiplied by (B) the quotient of (I) the aggregate cash consideration and the aggregate cash value of any
non-cash consideration per share of Common Stock to be paid to such holders of the shares of Common
Stock upon consummation of such Change of Control or Involuntary Change of Control, as applicable (any
such non-cash consideration constituting publicly-traded securities shall be valued at the highest of the
Closing Sale Price of such securities as of the Trading Day immediately prior to the conswmmation of such
Change of Control or Involuntary Change of Control, as applicable, the Closing Sale Price of such securities
on the Trading Day immediately following the public announcement of such proposed Change of Control or
Involuntary Change of Control, as applicable, and the Closing Sale Price of such securities en the Trading
Day immediately prior to the public announcement of such proposed Change of Control or Involuntary
Change of Control, as applicable) divided by (IT) the Conversion Price then in effect (the “Change of Control
Redemption Price”). Redemptions required by this Section 6(b) shall have priority to payments to all other




stockholders of the Company in connection with such Change of Control or Involuntary Change of Control,
as applicable. To the extent redemptions required by this Section 6(b) are deemed or determined by a court
of competent jurisdiction to be prepayments of the Preferred Shares by the Company, such redemptions shall
be deemed to be voluntary prepayments. Notwithstanding anything to the contrary in this Section 6(b), but
subject to Section 4(d), until the applicable Change of Control Redemption Price (together with any Late
Charges thereon) is paid in full to the applicable Holder, the Preferred Shares submitted by such Holder for
redemption under this Section 6(b) may be converted, in whole or in part, by such Holder into Common
Stock pursuant to Section 4 or in the event the Conversion Date is afler the consummation of such Change
of Control or Involuntary Change of Control, as applicable, stock or equity interests of the Successor Entity
substantially equivalent to the Company’s shares of Common Stock pursuant to Section 4. In the event of the
Company's redemption of any of the Preferred Shares under this Section 6(b), such Holder's damages would
be uncertain and difficult to estimate because of the parties’ inability to predict future interest rates and the
uncertainty of the availability of a suitable substitute investment opportunity for a Holder. Accordingly, any
redemption premium due under this Section 6(b) is intended by the parties to be, and shall be deemed, a
reasonable estimate of such Holder’s actual loss of its investment opportunity and not as a penalty. The
Company shall make payment of the applicable Change of Control Redemption Price concurrently with the
consummation of such Change of Control or Involuntary Change of Control, as applicable, if a Change of
Control Redemption Notice is received prior to the consummation of such Change of Control or Involuntary
Change of Control, as applicable, and within two (2) Trading Days after the Company's receipt of such notice
otherwise (the “Change of Control Redemption Date”). Redemptions required by this Section 6 shall be
made in accordance with the provisions of Section 12.

7. Rights Upon Issuance of Purchase Rights and Other Corporate Events.

(a) Purchase Rights. In addition to any adjustments pursuant to Section 8 and Section 17 below, if
at any time the Company grants, issucs or sells any Options, Convertible Securities or rights to purchase
stock, warrants, securities or other property pro rata to all or substantially all of the record holders of any
class of Common Stock (the “Purchase Rights”), then cach Holder will be entitled to acquire, upon the terms
applicable to such Purchase Rights, the aggregate Purchase Rights which such Holder could have acquired if
such Holder had held the number of shares of Common Stock acquirable upon complete conversion of all
the Preferred Shares (without taking into account any limitations or restrictions on the convertibility of the
Preferred Shares and assuming for such purpose that all the Preferred Shares were converted at the Alternate
Conversion Price as of the applicable record date) held by such Holder immediately prior to the date on which
a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the
date as of which the record holders of shares of Common Stack are to be determined for the grant, issue or
sale of such Purchase Rights (provided, however, to the extent that such Holder’s right to participate in any
such Purchase Right would result in such Holder and the other Atiribution Parties exceeding the Maximum
Percentage, then such Holder shall not be entitled to participate in such Purchase Right to such extent of the
Maximum Percentage (and shall not be entitled to beneficial ownership of such shares of Common Stock as
a result of such Purchase Right (and beneficial ownership) to such extent of any such excess) and such
Purchase Right to such extent shall be held in abeyance (and, if such Purchase Right has an expiration date,
maturity date or other similar provision, such term shall be extended by such number of days held in
abeyance, if applicable) for the benefit of such Holder until such time or times, if ever, as its right thereto
would not result in such Holder and the other Attribution Parties exceeding the Maximum Percentage, at
which time or times such Holder shall be granted such right (and any Purchase Right granted, issued or sold
on such initial Purchase Right or on any subsequent Purchase Right held similarly in abeyance (and, if such
Purchase Right has an expiration date, maturity date or other similar provision, such term shall be extended
by such number of days held in abeyance, if applicable)) to the same extent as if there had been no such
limitation).

(b) Other Corporate Events. In addition to and not in substitution for any other rights hereunder,
prior 1o the consummation of any Fundamental Transaction pursuant to which holders of shares of Common
Stock are entitled to receive securitics or other assets with respect to or in exchange for shares of Common
Stock (a “Corporate Event”), the Company shall make appropriate provision to ensure that each Holder will
thercafter have the right, at such Holder’s option, to receive upon a conversion of all the Preferred Shares
held by such Holder (i) in addition to the shares of Common Stock receivable upon such conversion, such
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securitics or other assets to which such Holder would have been entitled with respect to such shares of
Common Stock had such shares of Common Stock been held by such Holder upon the consummation of such
Corporate Event (without taking into account any limitations or restrictions on the convertibility of the
Preferred Shares set forth in this Certificate of Designations) or (ii) in lieu of the shares of Common Stock
otherwise receivable upon such conversion, such securities or other assets received by the holders of shares
of Common Stock in connection with the consummation of such Corporate Event in such amounts as such
Holder would have been entitled to receive had the Preferred Shares held by such Holder initially been issued
with conversion rights for the form of such consideration (as opposed to shares of Common Stock) at a
conversion rate for such consideration commensurate with the Conversion Rate. Provision made pursuant the
preceding sentence shall be in a form and substance satisfactory to the Required Holders. The provisions of
this Section 7 shall apply similarly and equally to successive Corporate Events and shall be applied without
regard to any limitations on the conversion or redemption of the Preferred Shares set forth in this Certificate
of Designations.

8. Rights Upon Issuance of Other Securities.
(a) Adjustment of Conversion Price upon Issuance of Common Stock. If and whenever on or after

the Subscription Date the Company grants, issues or sells (or enters into any agreement or publicly announces
its intention to grant, issuc or sell), or in accordance with this Section 8(a) is deemed to have granted, issued
or sold, any shares of Common Stock (including the granting, issuance or sale of shares of Common Stock
owned or held by or for the account of the Company, but excluding any Excluded Securities granted, issued
or sold or deemed to have been granted, issued or sold) for a consideration per share (the “New Issuance
Price”) less than a price equal to the Conversion Price in effect immediately prior to such granting, issuance
or sale or deemed granting, issuance or sale (such Conversion Price then in effect is referred to herein as the
“Applicable Price”) (the foregoing a “Dilutive Issuance™), then, immediately after such Dilutive Issuance,
the Conversion Price then in effect shall be reduced to an amount equal to the New Issuance Price, For all
purposes of the foregoing (including, without limitation, determining the adjusted Conversion Price and the
New Issuance Price under this Section 8(a)), the following shall be applicable:

(i) Issuance of Options. If the Company in any manner grants, issues or sells (or enters into
any agreement to grant, issue or sell) any Options and the lowest price per share for which one share
of Common Stack is at any time issuable upon the exercise of any such Option or upon conversion,
exercise or exchange of any Convertible Securities issuable upon exercise of any such Option or
otherwise pursuant to the terms thereof is less than the Applicable Price, then such share of Common
Stock shall be deemed to be outstanding and to have been issued and sold by the Company at the
time of the granting, issuance or sale of such Option for such price per share. For purposes of this
Section 8(a)(i), the “lowest price per share for which one share of Common Stock is at any time
issuable upon the exercise of any such Option or upon conversion, exercise or exchange of any
Convertible Securities issuable upon exercise of any such Option or otherwise pursuant to the terms
thereof” shall be equal to (1) the lower of (x) the sum of the lowest amounts of consideration (if
any) received or receivable by the Company with respect to any one share of Common Stock upon
the granting, issuance or sale of such Option, upon exercise of such Option and upon conversion,
exercise or exchange of any Convertible Security issuable upon exercise of such Option or otherwise
pursuant to the terms thereof and (y) the lowest exercise price set forth in such Option for which
one share of Common Stock is issuable (or may become issuable assuming all possible market
conditions) upon the exercise of any such Options or upon conversion, exercise or exchange of any
Convertible Securities issuable upon exercise of any such Option or otherwisc pursuant to the terms
thereof, minus (2) the sum of all amounts paid or payable to the holder of such Option (or any other
Person) with respect to any one share of Common Stock upon the granting, issuance or sale of such
Option, upon exercise of such Option and upon conversion, exercise or exchange of any Convertible
Security issuable upon exercise of such Option or otherwise pursuant to the terms thereof plus the
value of any other consideration received or reccivable by, or benefit conferred on, the holder of
such Option (or any other Person), Except as contemplated below, no further adjustment of the
Conversion Price shall be made upon the actual issuance of such share of Common Stock or of such
Convertible Securities upon the exercise of such Options or otherwise pursuant to the terms thereof




or upon the actual issuance of such shares of Common Stock upon conversion, exercise or exchange
of such Convertible Securities.

(11) Issuance of Convertible Securities. If the Company in any manner issues or sells (or
enters into any agreement to issue or sell) any Convertible Securities and the lowest price per share
for which one share of Common Stock is at any time issuable upon the conversion, exercise or
exchange thereof or otherwise pursuant to the terms thercof is less than the Applicable Price, then
such share of Common Stoek shall be deemed to be outstanding and to have been issued and sold
by the Company at the time of the issuance or sale (or the time of execution of such agreement to
issue or scll, as applicable) of such Convertible Sccurities for such price per share. For the purposes
of this Section 8(a)(ii), the *lowest price per share for which one share of Common Stock is at any
time issuable upon the conversion, exercise or exchange thereof or otherwise pursuant to the terms
thereof” shall be equal to (1) the lower of (x) the sum of the lowest amounts of consideration af
any) received or receivable by the Company with respect to one share of Common Stock upon the
issuance or sale (or pursuant to the agreement to issuc or sell, as applicablc) of the Convertible
Security and upon conversion, exercise or exchange of such Convertible Security or otherwise
pursuant to the terms thereof and (y) the lowest conversion price sct forth in such Convertible
Security for which one share of Common Stoek is issuable (or may become issuable assuming all
possible market conditions) upon conversion, exercise or exchange thereof or otherwise pursuant to
the terms thereof minus (2) the sum of all amounts paid or payable to the helder of such Convertible
Sccurity (or any other Person) with respect to any one share of Common Stock upon the issuance or
sale (or the agreement to issuc or sell, as applicable) of such Convertible Security plus the value of
any other consideration received or receivable by, or benefit conferred on, the holder of such
Convertible Security (or any other Person). Except as contemplated below, no further adjustment of
the Conversion Price shall be made upon the actual issuance of such shares of Common Stack upon
conversion, exercise or exchange of such Convertible Securitics or otherwise pursuant to the terms
thercof, and if any such issuance or sale of such Convertible Securities is made upon exercise of any
Options for which adjustment of the Conversion Price has been or is to be made pursuant to other
provisions of this Section 8(a), except as contemplated below, no further adjustment of the
Conversion Price shall be made by reason of such issuance or sale.

(iii) Change in Option Price or Rate of Conversion. If the purchase or exercise price
provided for in any Options, the additional consideration, if any, payable upon the issue, conversion,
exercise or exchange of any Convertible Securities, or the rate at which any Convertible Securities
are convertible into or exercisable or exchangeable for shares of Common Stock increases or
decreases at any time (other than proportional changes in conversion or exercise prices, as
applicable, in connection with an event referred 10 in Section 8(b) below), the Conversion Price in
effect at the time of such increase or decrease shall be adjusted to the Conversion Price which would
have been in effect at such time had such Options or Convertible Securities provided for such
increased or decreased purchase price, additional consideration or increased or decreased conversion
rate (as the case may be) at the time initially granted, issued or sold. For purposes of this Section
8(a)(iii), if the terms of any Option or Convertible Security (including, without limitation, any
Option or Convertible Security that was outstanding as of the Subscription Date) are increased or
decreased in the manner described in the immediately preceding sentence, then such Option or
Convertible Security and the shares of Common Stock deemed issuable upon exercise, conversion
or exchange thereof shall be deemed to have been issued as of the date of such increase or decrease,
No adjustment pursuant to this Section 8(a) shall be made if such adjustment would result in an
increase of the Conversion Price then in effect.

(iv) Calculation of Consideration Received, If any Option and/or Convertible Security
and/or Adjustment Right is issued in connection with the issuance or sale or deemed issuance or
sale of any other securities of the Company (as determined by the Required Holders, the “Primary
Security”, and such Option and/or Convertible Security and/or Adjustment Right, the “Secondary
Securities” and together with the Primary Security, cach a “Unit”), together comprising one
integrated transaction, the aggregate consideration per share of Common Stock with respect to such
Primary Security shall be deemed to be the lower of (x) the purchase price of such Unit, (y) if such
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Primary Security is an Option and/or Convertible Security, the lowest price per share for which one
share of Common Stock is at any time issuable upon the exercise or conversion of the Primary
Sccurity in accordance with Section 8(a)(i) or 8(a)(ii) above and (z) the lowest VWAP of the shares
of Common Stock on any Trading Day during the five (5) Trading Day period (the “Adjustment
Period”) immediately following the public announcement of such Dilutive Issuance (for the
avoidance of doubt, if such public announcement is released prior to the opening of the Principal
Market on a Trading Day, such Trading Day shall be the first Trading Day in such five Trading Day
period and if any Preferred Shares are converted, on any given Conversion Date during any such
Adjustment Period, solely with respect to such Preferred Shares converted on such applicable
Conversion Date, such applicable Adjustment Period shall be deemed to have ended on, and
included, the Trading Day immediately prior to such Conversion Date). If any shares of Common
Stock, Optiens or Convertible Securities are issued or sold or deemed to have been issued or sold
for cash, the consideration received therefor will be deemed to be the net amount of consideration
received by the Company therefor. If any shares of Common Stock, Options or Convertible
Securities are issued or sold for a consideration other than cash, the amount of such consideration
received by the Company will be the fair value of such consideration, except where such
consideration consists of publicly traded securities, in which case the amount of consideration
received by the Company for such securities will be the arithmetic average of the VWAPs of such
security for cach of the five (5) Trading Days immediately preceding the date of receipt, If any
shares of Common Stock, Options or Convertible Securities are issued to the owners of the non-
surviving entity in connection with any merger in which the Company is the surviving entity, the
amount of consideration therefor will be deemed to be the fair value of such portion of the net assets
and business of the non-surviving entity as is attributable to such shares of Common Stock, Options
or Convertible Securities (as the case may be). The fair value of any consideration other than cash
or publicly traded securities will be determined jointly by the Company and the Required Holders.
If such parties are unable to reach agreement within ten (10) days after the occurrence of an evemt
requiring valuation (the “Valuation Event”), the fair value of such consideration will be determined
within five (5) Trading Days after the tenth (l()‘h) day following such Valuation Event by an
independent, reputable appraiser jointly selected by the Company and the Required Holders. The
determination of such appraiser shall be final and binding upon all parties absent manifest error and
the fees and expenses of such appraiser shall be borne by the Company.

(v) Record Date. If the Company takes a record of the holders of shares of Common Stock
for the purpose of entitling them (A) to receive a dividend or other distribution payable in shares of
Common Stock, Options or in Convertible Securities or (B) to subscribe for or purchase shares of
Common Stock, Options or Convertible Securities, then such record date will be deemed to be the
date of the issuance or sale of the shares of Common Stock deemed to have been issued or sold upon
the declaration of such dividend or the making of such other distribution or the date of the granting
of such right of subscription or purchase (as the case may be).

(b) Adjustment of Conversion Price upon Subdivision or Combination of Common Stock. Without
limiting any provision of Scctions 7, 17 or 8(a), if the Company at any time on or after the Subscription Date
subdivides (by any stock split, stock dividend, stock combination, recapitalization or other similar
transaction) one or more classes of its outstanding shares of Common Stock into a greater number of shares,
the Conversion Price in effect immediately prior to such subdivision will be proportionately reduced. Without
limiting any provision of Sections 7, 17 or 8(a), if the Company at any time on or afier the Subscription Date
combines (by any stock split, stock dividend, stock combination, recapitalization or other similar transaction)
one or more classes of its outstanding shares of Common Stock into a smaller number of shares, the
Conversion Price in effect immediately prior to such combination will be proportionately increased. Any
adjustment pursuant to this Section 8(b) shall become effective immediately after the effective date of such
subdivision or combination. If any event requiring an adjustment under this Section §(b) occurs during the
period that a Conversion Price is calculated hereunder, then the calculation of such Conversion Price shall
be adjusted appropriately to reflect such event.

(c) Holder's Right of Adjusted Conversion Price. In addition to and not in limitation of the other

provisions of this Section 8(b), if the Company in any manner issues or sells or enters into any agreement to
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issue or sell, any Common Stock, Options or Convertible Securities (any such securities, “Variable Price
Securities™) after the Subscription Date that are issuable pursuant to such agreement or convertible into or
cxchangeable or exercisable for shares of Common Stock at a price which varies or may vary with the market
price of the shares of Common Stock, including by way of one or more reset(s) to a fixed price, but exclusive
of such formulations reflecting customary anti-dilution provisions (such as share splits, share combinations,
sharc dividends and similar transactions) (each of the formulations for such variable price being herein
referred to as, the “Variable Price”), the Company shall provide written notice thereof via electronic mail
and overnight courier to each Holder on the date of such agreement and/or the issuance of such shares of
Common Stock, Convertible Securities or Options, as applicable. From and after the date the Company enters
into such agreement or issues any such Variable Price Securities, each Holder shall have the right, but not
the obligation, in its sole discretion to substitute the Variable Price for the Conversion Price upon conversion
of the Preferred Shares by designating in the Conversion Notice delivered upon any conversion of Preferred
Shares that solely for purposes of such conversion such Holder is relying on the Variable Price rather than
the Conversion Price then in effect. A Holder’s election to rely on a Variable Price for a particular conversion
of Preferred Shares shall not obligate such Holder to rely on a Variable Price for any future conversions of
Preferred Shares,

(d) Stock Combination Event Adjustments. If at any time and from time to time on or after the
Subscription Date there occurs any stock split, stock dividend, stock combination, reverse stock split,
recapitalization or other similar transaction involving the Common Stock (each, a “Stock Combination
Event”, and such date thereof, the “Stock Combination Event Date”) and the Event Market Price is less
than the Conversion Price then in effect (afier giving effect to the adjustment in Section 8(b) above), then on
the fifth (5th) Trading Day immediately following such Stock Combination Event Date, the Conversion Price
then in effect on such fifth (5th) Trading Day following the Stock Combination Event (after giving effect to
the adjustment in Section 8(b) above) shall be reduced (but in no event increased) to the Event Market Price,
For the avoidance of doubt, if the adjustment in the immediately preceding sentence would otherwise result
inan increase in the Conversion Price hereunder, no adjustment shall be made.

(e) Other Events. In the event that the Company (or any Subsidiary) shall take any action to which
the provisions hereof are not strictly applicable, or, if applicable, would not operate to protect any Holder
from dilution or if any event occurs of the type contemplated by the provisions of this Section 8 but not
expressly provided for by such provisions (including, without limitation, the granting of stock appreciation
rights, phantom stoek rights or other rights with equity features), then the Board shall in good faith determine
and implement an appropriate adjustment in the Conversion Price so as to protect the rights of such Holder,
provided that no such adjustment pursuant to this Section 8(e) will increase the Conversion Price as otherwise
determined pursuant to this Section 8, provided further that if such Holder does not accept such adjustments
as appropriately protecting its interests hereunder against such dilution, then the Board and such Holder shall
agree, in good faith, upon an independent investment bank of nationally recognized standing to make such
appropriate adjustments, whose determination shall be final and binding absent manifest error and whose
fees and cxpenses shall be borne by the Company.

(f) Caleulations. All calculations under this Section 8 shall be made by rounding to the nearest cent
or the nearest 1/100% of a share, as applicable. The number of shares of Common Stock outstanding at any
given time shall not include shares owned or held by or for the account of the Company, and the disposition
of any such shares shall be considered an issue or sale of Common Stock.

(g) Yoluntary Adjustment by Company. Subject to the rules and regulations of the Principal Market,
the Company may at any time any Preferred Shares remain outstanding, with the prior written consent of the
Required Holders, reduce the then current Conversion Price to any amount and for any period of time deemed
appropriate by the Board.

9. [Reserved]
10, Noneircumvention. The Company hereby covenants and agrees that the Company will not, by amendment

of its Articles of [ncorporation, Bylaws (as defined in the Sccurities Purchase Agreement) or through any
reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of
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securities, or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of
this Certificate of Designations, and will at all times in good faith carry out all the provisions of this Certificate of
Designations and take all action as may be required to protect the rights of the Holders hereunder. Without limiting
the generality of the foregoing or any other provision of this Certificate of Designations or the other Transaction
Documents, the Company (a) shall not increase the par value of any shares of Common Stock receivable upon the
conversion of any Preferred Shares above the Conversion Price then in effect, (b) shall take all such actions as may
be necessary or appropriate in order that the Company may validly and legally issue fully paid and non-assessable
shares of Common Stock upon the conversion of Preferred Shares and (c) shall, so long as any Preferred Shares are
outstanding, take all action necessary to reserve and keep available out of its authorized and unissued shares of
Common Stock, solely for the purpose of effecting the conversion of the Preferred Shares, the maximum number of
shares of Common Stock as shall from time to time be necessary to effect the conversion of the Preferred Shares then
outstanding (without regard to any limitations on conversion contained herein). Notwithstanding anything herein to
the contrary, if afier the sixty (60) calendar day anniversary of the Initial Issuance Date, each Holder is not permitted
to convert such Holder's Preferred Shares in full for any reason (other than pursuant to restrictions set forth in Section
4(d)(1) hereof), the Company shall use its best cfforts to promptly remedy such failure, including, without limitation,
obtaining such consents or approvals as necessary to effect such conversion into shares of Common Stock.

11. Authorized Shares.

(a) Reservation. So long as any Preferred Shares remain outstanding, the Company shall at all times
reserve out of its authorized and unissued Common Stock a number of shares of Common Stock cqual to at
least 150% of the aggregate number of shares of Common Stock as shall from time to time be necessary to
effect the conversion, including without limitation, Alternate Conversions, of all of the Preferred Shares then
outstanding at the Floor Price then in effect (without regard to any limitations on conversions and assuming
the Preferred Shares remain outstanding until the Maturity Date) (the “Required Reserve Amount”). The
Required Reserve Amount (including, without limitation, each increase in the number of shares so reserved)
shall be allocated pro rata among the Holders based on the number of the Preferred Shares held by each
Holder on the Initial Issuance Date or increase in the number of reserved shares, as the case may be (the
“Authorized Share Allocation™). In the event that a Holder shall sell or otherwise transfer any of such
Holder's Preferred Shares, cach transferce shall be allocated a pro rata portion of such Holder’s Authorized
Share Allocation. Any shares of Common Stock reserved and allocated to any Person which ceases to hold
any Preferred Shares shall be allocated to the remaining Holders of Preferred Shares, pro rata based on the
number of the Preferred Shares then held by the Holders.

(b) Insufficient Authorized Shares. If, notwithstanding Section 11(a) and not in limitation thereof,
at any time while any of the Preferred Shares remain outstanding the Company does not have a sufficient
number of authorized and unreserved shares of Common Stock to satisfy its obligation to reserve for issuance
upon conversion of the Preferred Shares at least a number of shares of Common Stock equal to the Required
Reserve Amount (an “Authorized Share Failure”), then the Company shall immediately take all action
necessary 1o increase the Company’s authorized shares of Common Stock to an amount sufficient to allow
the Company to reserve the Required Reserve Amount for the Preferred Shares then outstanding (or deemed
outstanding pursuant to Section 11(a) above). Without limiting the generality of the foregoing sentence, as
soon as practicable after the date of the occurrence of an Authorized Share Failure, but in no event later than
sixty (60) days after the occurrence of such Authorized Share Failure, the Company shall hold a meeting of
its stockholders for the approval of an increase in the number of authorized shares of Common Stock. In
connection with such meeting, the Company shall provide each stockholder with a proxy statement and shall
use its best efforts to solicit its stockholders® approval of such increase in authorized shares of Common Stock
and to cause its board of directors to recommend to the stockholders that they approve such proposal (or, if
a majority of the voting power then in effect of the capital stock of the Company consents to such increase,
in licu of such proxy statement, deliver to the stockholders of the Company an information statement that has
been filed with (and either approved by or not subject to comments from) the SEC with respect thereto). In
the event that the Company is prohibited from issuing shares of Common Stock to a Holder upon any
conversion due to the failure by the Company to have sufficient shares of Common Stock available out of
the authorized but unissued shares of Common Stock (such unavailable number of shares of Common Stock,
the “Authorized Failure Shares”), in lieu of delivering such Authorized Failure Shares to such Holder, the
Company shall pay legally available funds in exchange for the redemption of such portion of the Conversion
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Amount of the Preferred Shares convertible into such Authorized Failure Shares at a price equal to the sum
of (i) the product of (x) such number of Authorized Failure Shares and (y) the greatest Closing Sale Price of
the Common Stock on any Trading Day during the period commencing on the date such Holder delivers the
applicable Conversion Notice with respect to such Authorized Failure Shares to the Company and ending on
the date of such issuance and payment under this Section 11(a); and (ii) to the extent such Holder purchases
(in an open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a sale by
such Holder of Authorized Failure Shares, any brokerage commissions and other out-of-pocket expenses, if
any, of such Holder incurred in connection therewith. Nothing contained in Section 1 I(a) or this Section
11(b) shall limit any obligations of the Company under any provision of the Securitics Purchase Agreement,

12. Redemptions.

(a) General. If a Holder has submitted a Triggering Event Redemption Notice in accordance with
Section 5(b), the Company shall deliver the applicable Triggering Event Redemption Price to such Holder in
legally available funds within five (5) Business Days after the Company's receipt of such Holder’s Triggering
Event Redemption Notice, If a Holder has submitted a Change of Control Redemption Notice in accordance
with Section 6(b), the Company shall deliver the applicable Change of Control Redemption Price to such
Holder in legally available funds concurrently with the consummation of such Change of Control or
Involuntary Change of Control, as applicable, if such notice is received prior to the consummation of such
Change of Control or Involuntary Change of Control, as applicable, and within five (5) Business Days after
the Company’s receipt of such notice otherwise. Notwithstanding anything herein to the contrary, in
connecetion with any redemption hereunder at a time a Holder is entitled to receive a cash payment under any
of the other Transaction Documents, at the option of such Holder delivered in writing to the Company, the
applicable Redemption Price hercunder shall be increased by the amount of such cash payment owed to such
Holder under such other Transaction Document and, upon payment in full or conversion in accordance
herewith, shall satisfy the Company’s payment obligation under such other Transaction Document. In the
event of a redemption of less than all of the Preferred Shares, the Company shall promptly cause to be issued
and delivered to such Holder a new Preferred Share Certificate (in accordance with Section 20) (or evidence
of the creation of a new Book-Entry) representing the number of Preferred Shares which have not been
redeemed. In the event that the Company does not pay the applicablc Redemption Price to a Holder within
the time period required for any reason (including, without limitation, to the extent such payment is prohibited
pursuant to the NRS), at any time thereafter and until the Company pays such unpaid Redemption Price in
full, such Holder shall have the option, in licu of redemption, to require the Company to promptly return to
such Holder all or any of the Preferred Shares that were submitted for redemption and for which the applicable
Redemption Price (together with any Late Charges thereon) has not been paid. Upon the Company's receipt
of such notice, (x) the applicable Redemption Notice shall be null and void with respect to such Preferred
Shares, (y) the Company shall immediately return the applicable Preferred Share Certificate, or issue a new
Preferred Share Certificate (in accordance with Section 20(d)), to such Holder (unless the Preferred Shares
are held in Book-Entry form, in which case the Company shall deliver evidence to such Holder that a Book-
Entry for such Preferred Shares then exists), and in each case the Additional Amount of such Preferred Shares
shall be increased by an amount equal to the difference between (1) the applicable Redemption Price (as the
case may be, and as adjusted pursuant to this Section 12, if applicable) minus (2) the Stated Value portion of
the Conversion Amount submitted for redemption and (z) the Conversion Price of such Preferred Shares shall
be automatically adjusted with respect to cach conversion effected thereafier by such Holder to the lowest of
(A) the Conversion Price as in effect on the date on which the applicable Redemption Notice is voided, (B)
the greater of (x) the Floor Price and (y) 75% of the lowest Closing Bid Price of the Common Stock during
the period beginning on and including the date on which the applicable Redemption Notice is delivered to
the Company and ending on and including the date on which the applicable Redemption Notice is voided
and (C) the greater of (x) the Floor Price and (y) 75% of the quotient of (I) the sum of the five (5) lowest
VWAPs of the Commeon Stock during the twenty (20) consecutive Trading Day period ending and including
the Trading Day immediately preceding the applicable Conversion Date divided by (I1) five (5) (it being
understood and agreed that all such determinations shall be appropriately adjusted for any stock dividend,
stock split, stock combination or other similar transaction during such period). A Holder’s delivery of a notice
voiding a Redemption Notice and exereise of its rights following such notice shall not affect the Company's
obligations to make any payments of Late Charges which have accrued prior to the date of such notice with
respect to the Preferred Shares subject to such notice,
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(b) Redemption by Multiple Holders. Upon the Company’s receipt of a Redemption Notice from
any Holder for redemption or repayment as a result of an event or occurrence substantially similar to the
events or occurrences described in Section 5(b) or Section 6(b), the Company shall immediately, but no later
than one (1) Business Day of its receipt thereof, forward to each other Holder by electronic mail a copy of
such notice. If the Company receives one or more Redemption Notices, during the seven (7) Business Day
periad beginning on and including the date which is two (2) Business Days prior to the Company's receipt
of the initial Redemption Notice and ending on and including the date which is two (2) Business Days after
the Company’s receipt of the initial Redemption Notice and the Company is unable to redeem all of the
Conversion Amount of such Preferred Shares designated in such initial Redemption Notice and such other
Redemption Notices received during such seven (7) Business Day period, then the Company shall redeem a
pro rata amount from each Holder based on the Stated Value of the Preferred Shares submitted for redemption
pursuant to such Redemption Notices received by the Company during such seven (7) Business Day peried.

13. [Reserved]

14, Voting Rights. Except as otherwise provided herein or as required by applicable law and subject to the
provisions of Section 4(d) hereof, Holders of Preferred Shares shall be entitled to vote with the holders of Common
Stock on all matters that such holders of Common Stock are entitled to vote upon, in the same manner and with the
same effect as the holders of Common Stock, voting together with the holders of Common Stock as a single class.
Subject to the provisions of Section 4(d) hereof, each Preferred Share shall entitle the Holder thereof to cast that
number of votes per Preferred Share as is equal to the Stated Value of such Preferred Share divided by the then
applicable Conversion Price; provided, however that in no event shall the then applicable Conversion Price for
purposes of this Section 14 be less than the “Minimum Price” (as defined in Nasdaq Listing Rule 5635(d)) on the date
immediately preceding the Subscription Date (or $ $0.898 per share, as of the date of this Certificate of Designations,
and subject to adjustments for any stock splits, stock dividends, stock combinations, recapitalizations or other similar
transactions following the date hereof). For purposes of clarity, this Nasdag Minimum Price shall apply only for
purposes of this Section 14 of the Certificate of Designations and not apply to any other section of the Certificate of
Designations or any Transaction Document. Notwithstanding the foregoing, to the extent that under the NRS the vote
of the holders of the Preferred Shares, voting separately as a class or series, as applicable, is required to authorize a
given action of the Company, the affirmative vote or consent of the Required Holders of the shares of the Preferred
Shares, voting together in the aggregate and not in separate series unless required under the NRS, represented at a
duly held meeting at which a quorum is present or by written consent of the Required Holders (except as otherwise
may be required under the NRS), voting together in the aggregate and not in separate series unless required under the
NRS, shall constitute the approval of such action by both the class or the series, as applicable. For the avoidance of
doubt, for purposes of determining the presence of a quorum at any meeting of the stockholders of the Company at
which the Preferred Shares are entitled (o vote, the number of Preferred Shares and votes represented by such shares
shall be counted on an as converted to Common Stock basis, subject to any limitations on conversion set forth herein.
Holders of the Preferred Shares shall be entitled to written notice of all stockholder meetings or written consents (and
copies of proxy materials and other information sent to stockholders) with respect to which they would be entitled to
vote, which notice would be provided pursuant to the Company’s bylaws and the NRS.

15. Covenants. For so long as any Preferred Shares are outstanding, without the prior written consent of the
Required Holders:

(a) Incurrence of Indebtedness. The Company shall not, and the Company shall cause each of its
Subsidiaries to not, directly or indirectly, incur or guarantee, assume or suffer to exist any Indebtedness (other
than Permitted Indebtedness).

(b) Existence of Liens. The Company shall not, and the Company shall cause each of its Subsidiaries
to not, directly or indirectly, allow or suffer to exist any mortgage, lien, pledge, charge, security inferest or
other encumbrance upon or in any property or assets (including accounts and contract rights) owned by the
Company or any of its Subsidiaries (collectively, “Liens”) other than Permitted Liens.

(¢) Restricted Payments and Investments. The Company shall not, and the Company shall cause
each of its Subsidiarics to not, directly or indirectly, redeem, defease, repurchase, repay or make any
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payments in respect of, by the payment of cash or cash equivalents (in whole or in part, whether by way of
open market purchases, tender offers, private transactions or otherwise), all or any portion of any
Indebtedness (other pursuant to this Certificate of Designations) whether by way of payment in respect of
principal of (or premium, if any) or interest on, such Indebtedness or make any Investment, as applicable, if
at the time such payment with respect to such Indebtedness and/or Investment, as applicable, is due or is
otherwise made or, after giving effect to such payment, (i) an event constituting a Triggering Event has
occurred and is continuing or (ii) an event that with the passage of time and without being cured would
constitute a Triggering Event has occurred and is continuing,

(d) Restriction on Redemption and Cash Dividends. The Company shall not, and the Company shall
cause each of its Subsidiaries to not, directly or indirectly, redeem, repurchase or declare or pay any cash
dividend or distribution on any of its capital stock (other than as required by this Certificate of Designations).

(e) Restriction on Transfer of Assets. The Company shall not, and the Company shall cause cach of
its Subsidiaries to not, directly or indirectly, sell, lease, license, assign, transfer, spin-off, split-off, close,
convey or otherwise dispose of any assets or rights of the Company or any Subsidiary owned or hereafter
acquired whether in a single transaction or a series of related transactions, other than (i) sales, leases, licenses,
assignments, transfers, conveyances and other dispesitions of such assets or rights by the Company and its
Subsidiaries in the ordinary course of business consistent with its past practice, or (ii) sales of inventory and
produet in the ordinary course of business.

() Maturity of Indebtedness. The Company shall not, and the Company shall cause each of its
Subsidiaries to not, directly or indirectly, permit any Indebtedness of the Company or any of its Subsidiarics
1o mature or accelerate prior to the Maturity Date,

(g) [Reserved|

(h) Preservation of Existence, Etc. The Company shall maintain and preserve, and cause cach of its
Subsidiaries to maintain and preserve, its existence, rights and privileges, and become or remain, and cause
cach of 1ts Subsidiaries to become or remain, duly qualified and in good standing in cach jurisdiction in which
the character of the properties owned or leased by it or in which the transaction of its business makes such
qualification necessary; provided, however, that the Company shall have the right to merge or combine
wholly-owned Subsidiaries hereunder, or climinate or dissolve foreign Subsidiaries, in each case where such
restructuring does not have a material impact on the Company’s assets or ability to comply with the
provisions hercof,

(i) Maintenance of Properties, Ete. The Company shall maintain and preserve, and cause each of its
Subsidiaries to maintain and preserve, all of its properties which are necessary or useful in the proper conduet
of its business in good working order and condition, ordinary wear and tear excepted, and comply, and cause
each of its Subsidiaries to comply, at all times with the provisions of all leases to which it is a party as lessee
or under which it occupies property, so as to prevent any loss or forfeiture thercof or thereunder.

(j) Maintenance of Intellectual Property. The Company will, and will cause each of its Subsidiaries
10, take all action necessary or advisable to maintain all of the Intellectual Property Rights of the Company
and/or any of its Subsidiaries that are necessary or material to the conduct of its business in full force and
cffect.

(k) Maintenance of Insurance. The Company shall use reasonable best efforts to maintain, and cause
each of its Subsidiaries to maintain, insurance with responsible and reputable insurance companies or
associations (including, without limitation, comprehensive general liability, hazard, rent and business
interruption insurance) with respect to its properties (including all real properties leased or owned by it) and
business, in such amounts and covering such risks as are generally consistent with the coverage held by the
Company on the Initial Issuance Date.

(1) Transactions with Affiliates. The Company shall not, nor shall it permit any of its Subsidiaries
to. enler nto, renew, extend or be a party to, any transaction or series of related transactions (including,
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without limitation, the purchase, sale, lease, transfer or exchange of property or assets of any kind or the
rendering of services of any kind) with any affiliate, except transactions in the ordinary course of business in
a manner and to an extent, if applicable, consistent with past practice and necessary or desirable for the
prudent operation of its business, for fair consideration and on terms no less favorable to it or its Subsidiaries
than would be reasonably expected to be obtained in a comparable arm’s length transaction with a Person
that is not an affiliate thereof.

(m) Restricted Issuances. The Company shall not, directly or indirectly, without the prior written
consent of the Required Holders, (i) issue any Preferred Shares (other than as contemplated by the Securities
Purchase Agreement and this Certificate of Designations) or (ii) issue any other securities that would cause
a breach or default under this Certificate of Designations or the Warrants.

(n) Stay. Extension and Usury Laws. To the extent that it may lawfully do so, the Company (A)
agrees that it will not at any time insist upon, plead, or in any manner whatsoever claim or take the benefit or
advantage of, any stay, extension or usury law (wherever or whenever enacted or in force) that may affect
the covenants or the performance of this Certificate of Designations; and (B) expressly waives all benefits or
advantages of any such law and agrees that it will not, by resort to any such law, hinder, delay or impede the
execution of any power granted to the Holders by this Certificate of Designations, but will suffer and permit
1he execution of every such power as thaugh no such law has been enacted.

(0) Taxes. The Company and its Subsidiaries shall pay when due all taxes, fees or other charges of
any nature whatsoever (together with any related interest or penalties) now or hereafter imposed or assessed
against the Company and its Subsidiaries or their respective assets or upon their ownership, possession, use,
operation or disposition thereof or upon their rents, receipts or earnings arising therefrom (except where the
failure to pay would not, individually or in the aggregate, have a material effect on the Company or any of
its Subsidiaries). The Company and its Subsidiaries shall file on or before the due date therefor all personal
property tax returns (except where the failure to file would not, individually or in the aggregate, have a
material effect on the Company or any of its Subsidiaries). Notwithstanding the foregoing, the Company and
its Subsidiaries may contest, in good faith and by appropriate proceedings, taxes for which they maintam
adequate reserves therefor in accordance with GAAP.

(p) Cash Minimum. From the Closing Date until no shares of Preferred Shares are outstanding, the
Company shall, at all times, maintain unencumbercd, unrestricted cash and cash equivalents on hand in
amount equal to at Jcast an aggregate of $8,400,000. Such cash shall be maintained in one or more domestic
deposit accounts, money market accounts or certificates of deposit (with a maturity of no more than three
menths) with one or more Eligible Banks. For purposes hereof, an “Eligible Bank™ is a U.S. chartered
commercial bank with total assets in excess of $300 billion.

(p) Independent Investigation. At the request of any Holder either (x) at any time when a Triggering
Event has occurred and is continuing, (y) upon the occurrence of an event that with the passage of time or
giving of notice would constitute a Triggering Event or (z) at any time such Holder reasonably belicves a
Triggering Event may have occurred or be continuing, the Company shall hire an independent, reputable
investment bank selected by the Company and approved by such Holder to investigate as to whether any
breach of the Certificate of Designations has occurred (the “Independent Investigator”). If the Independent
Investigator determines that such breach of the Certificate of Designations has occurred, the Independent
Investigator shall notify the Company of such breach and the Company shall deliver written notice to each
Holder of such breach. In connection with such investigation, the Independent Investigator may, during
normal business hours, inspect all contracts, books, records, personnel, offices and other facilities and
properties of the Company and its Subsidiaries and, to the extent available to the Company after the Company
uses reasonable efforts to obtain them, the records of its legal advisors and accountants (including the
accountants’” work papers) and any books of account, records, reports and other papers not contractually
required of the Company to be confidential or secret, or subject to attorney-client or other evidentiary
privilege, and the Independent Investigator may make such copies and inspections thereof as the Independent
Investigator may reasonably request. The Company shall furnish the Independent Investigator with such
financial and operating data and other information with respect to the business and properties of the Company
as the Independent Investigator may reasonably request. The Company shall permit the Independent
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Investigator to discuss the affairs, finances and accounts of the Company with, and to make proposals and
furnish advice with respect thereto to, the Company’s officers, directors, key employees and independent
public accountants or any of them (and by this provision the Company authorizes said accountants to discuss
with such Independent Investigator the finances and affairs of the Company and any Subsidiaries), all at such
reasonable times, upon reasonable notice, and as often as may be reasonably requested.

16. Liquidation, Dissolution, Winding-Up. In the event of a Liquidation Event, the Holders shall be entitled
to receive in cash out of the assets of the Company, whether from capital or from earnings available for distribution
to its stockholders (the “Liquidation Funds™), before any amount shall be paid to the holders of any of shares of
Junior Stock, but pari passu with any Parity Stock then outstanding, an amount per Preferred Share equal to the greater
of (A) 125% of the Conversion Amount of such Preferred Share on the date of such payment and (B) the amount per
share such Holder would receive if such Holder converted such Preferred Share into Common Stock immediately
prior to the date of such payment, provided that if the Liquidation Funds are insufficient to pay the full amount due to
the Holders and holders of shares of Parity Stock, then each Holder and cach holder of Parity Stock shall receive a
percentage of the Liquidation Funds equal to the full amount of Liguidation Funds payable to such Holder and such
holder of Parity Stock as a liquidation preference, in accordance with their respective certificate of designations (or
equivalent), as a percentage of the full amount of Liquidation Funds payable to all holders of Preferred Shares and all
holders of shares of Parity Stock. To the extent necessary, the Company shall cause such actions to be taken by each
of its Subsidiaries so as to enable, to the maximum extent permitted by law, the proceeds of a Liquidation Event to be
distributed to the Holders in accordance with this Section 16, All the preferential amounts to be paid to the Holders
under this Section 16 shall be paid or set apart for payment before the payment or setting apart for payment of any
amount for, or the distribution of any Liquidation Funds of the Company to the holders of shares of Junior Stock in
connection with a Liquidation Event as to which this Section 16 applies.

17. Distribution of Assets. In addition to any adjustments pursuant to Section 7(a) and Section 8, if the
Company shall declare or make any dividend or other distributions of its assets (or rights to acquire its assets) to any
or all holders of shares of Commaon Stock, by way of return of capital or otherwise (including without limitation, any
distribution of cash, stock or other securitics, property or options by way of a dividend, spin off, reclassification,
corporate rearr. scheme of arra 1t or other similar transaction) (the “Distributions”), then each Holder,
as holders of Preferred Shares, will be entitled to such Distributions as if such Holder had held the number of shares
of Common Stock acquirable upon complete conversion of the Preferred Shares (without taking into account any
limitations or restrictions on the convertibility of the Preferred Shares and assuming for such purpose that the Preferred
Share was converted at the Alternate Conversion Price as of the applicable record date)i diately prior to the date
on which a record is taken for such Distribution or, if no such record is taken, the date as of which the record holders
of Common Stock are to be determined for such Distributions (provided, however, that to the extent that such Holder's
right to participate in any such Distribution would result in such Holder and the other Attribution Parties exceeding
the Maximum Percentage, then such Holder shall not be entitled to participate in such Distribution to such extent of
the Maximum Percentage (and shall not be entitled to beneficial ownership of such shares of Common Stock as a
result of such Distribution (and beneficial ownership) to such extent of any such excess) and the portion of such
Distribution shall be held in abeyance for the benefit of such Holder until such time or times as its right thereto would
not result in such Holder and the other Attribution Parties exceeding the Maximum Percentage, at which time or times,
if any, such Holder shall be granted such Distribution (and any Distributions declared or made on such initial
Distribution or on any subsequent Distribution held similarly in abeyance) to the same extent as if there had been no
such limitation).

18, Vote to Change the Terms of or Issue Preferred Shares. In addition to any other rights provided by law,
except where the vote or written consent of the holders of a greater number of shares is required by law or by another
provision of the Articles of Incorporation, without first obtaining the affirmative vote at a meeting duly called for such
purpose or the written consent without a meeting of the Required Holders, voting together as a single class, the
Company shall not (in any case, whether by amendment, medification, recapitalization, merger, consolidation or
otherwise): (a) amend or repeal any provision of, or add any provision to, its Articles of Incorporation or bylaws, or
file any certificate of designations or articles of amendment of any series of shares of preferred stock, if such action
would adversely alter or change in any respect the preferences, rights, privileges or powers, or restrictions provided
for the benefit of the Preferred Shares hereunder, regardless of whether any such action shall be by means of
amendment to the Articles of Incorporation or by merger, consolidation or otherwise; (b) increase or decrease (other
than by conversion) the authorized number of Preferred Shares; (c) without limiting any provision of Section 2, create
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or authorize (by reclassification or otherwise) any new class or series of Senior Preferred Stock or Parity Stock; (d)
purchase, repurchase or redeem any shares of Junior Stock (other than pursuant to the terms of the Company's equity
incentive plans and options and other equity awards granted under such plans (that have in good faith been approved
by the Board)); (¢) without limiting any provision of Section 2, pay dividends or make any other distribution on any
shares of any Junior Stock; (f) issue any Preferred Shares other than as contemplated hereby or pursuant to the
Securities Purchase Agreement: or (g) without limiting any provision of Section 10, whether or not prohibited by the
terms of the Preferred Shares, circumvent a right of the Preferved Shares hereunder.

19. Transfer of Preferred Shares. A Holder may transfer some or all of its Preferred Shares without the consent
of the Company, but any such transfer shall be in compliance with all applicable securities laws.

20. Reissuance of Preferred Share Certificates and Book Entries.

(a) Transfer. If any Preferred Shares are to be transferred, the applicable Holder shall surrender the
applicable Preferred Share Certificate to the Company (or, if the Preferred Shares are held in Book-Entry
form, a written instruction letter to the Company), whereupon the Company will forthwith issue and deliver
upon the order of such Holder a new Preferred Share Certificate (in accordance with Section 20(d)) (or
evidence of the transfer of such Book-Entry), registered as such Holder may request, representing the
outstanding number of Preferred Shares being transferred by such Holder and, if less than the entire
outstanding number of Preferred Shares is being transferred, a new Preferred Share Certificate (in accordance
with Section 20(d)) to such Holder representing the outstanding number of Preferred Shares not being
transferred (or evidence of such remaining Preferred Shares in a Book-Entry for such Holder). Such Holder
and any assignee, by acceptance of the Preferred Share Certificate or evidence of Book-Entry issuance, as
applicable, acknowledge and agree that, by reason of the provisions of Section 4(¢c)(i) following conversion
or redemption of any of the Preferred Shares, the outstanding number of Preferred Shares represented by the
Preferred Shares may be less than the number of Preferred Shares stated on the face of the Preferred Shares,

(b) Lost, Stolen or Mutilated Preferred Share Certificate. Upon receipt by the Company of evidence
reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of a Preferred Share
Certificate (as to which a written certification and the indemnification contemplated below shall suffice as
such evidence), and, in the case of loss, theft or destruction, of any indemnification undertaking by the
applicable Holder to the Company in customary and reasonable form and, in the case of mutilation, upon
surrender and cancellation of such Preferred Share Certificate, the Company shall execute and deliver to such
Holder a new Preferred Share Certificate (in accordance with Section 20(d)) representing the applicable
outstanding number of Preferred Shares,

(c) Preferred Share Certificate and Book-Entries Exchangeable for Different Denominations and
Forms. Each Preferred Share Certificate is exchangeable, upon the der hereof by the applicable Holder

at the principal office of the Company, for a new Preferred Share Certificate or Preferred Share Certificate(s)
or new Book-Entry (in accordance with Section 20(d)) representing, in the aggregate, the outstanding number
of the Preferred Shares in the original Preferred Share Certificate, and each such new Preferred Share
Certificate and/or new Book-Entry, as applicable, will represent such portion of such outstanding number of
Preferred Shares from the original Preferred Share Certificate as is designated in writing by such Holder at
the time of such surrender. Each Book-Entry may be exchanged into one or more new Preferred Share
Certificates or split by the applicable Holder by delivery of a written notice to the Company into two or more
new Book-Entries (in accordance with Section 20(d)) representing, in the aggregate, the outstanding number
of the Preferred Shares in the original Book-Entry, and cach such new Book-Entry and/or new Preferred
Share Certificate, as applicable, will represent such portion of such outstanding number of Preferred Shares
from the original Book-Entry as is designated in writing by such Holder at the time of such surrender.

(d) Issuance of New Preferred Share Certificate or Book-Entry. Whenever the Company is required
to issue a new Preferred Share Certificate or a new Book-Entry pursuant to the terms of this Certificate of

Designations, such new Preferred Share Certificate or new Book-Entry (i) shall represent, as indicated on the
face of such Preferred Share Certificate or in such Book-Entry, as applicable, the number of Preferred Shares
remaining outstanding (or in the case of a new Preferred Share Certificate or new Book-Entry being issued
pursuant to Section 20(a) or Section 20(c), the number of Preferred Shares designated by such Holder) which,
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when added to the number of Preferred Shares represented by the other new Preferred Share Certificates or
other new Book-Entry, as applicable, issued in connection with such issuance, does not exceed the number
of Preferred Shares remaining outstanding under the original Preferred Share Certificate or original Book-
Entry, as applicable, immediately prior to such issuance of new Preferred Share Certificate or new Book-
Entry, as applicable, and (ii) shall have an issuance date, as indicated on the face of such new Preferred Share
Certificate or in such new Book-Entry, as applicable, which is the same as the issuance date of the original
Preferred Share Certificate or in such original Book-Entry, as applicable.

21. Remedies, Characterizations, Other Obligations, Breaches and Injunctive Relief. The remedies provided

in this Certificate of Designations shall be cumulative and in addition to all other remedies available under this
Certificate of Designations and any of the other Transaction Documents, at law or in equity (including a decree of
specific performance and/or other injunctive relicf), and nothing herein shall limit any Holder’s right to pursue actual
and consequential damages for any failure by the Company to comply with the terms of this Certificate of
Designations. No failure on the part of a Holder to exercise, and no delay in exercising, any right, power or remedy
hereunder shall operate as a waiver thereof; nor shall any single or partial exercise by such Holder of any right, power
or remedy preclude any other or further exercise thereof or the exercise of any other right, power or remedy. In
addition, the exercise of any right or remedy of a Holder at law or equity or under this Certificate of Designations or
any of the documents shall not be deemed to be an election of such Holder's rights or remedies under such documents
or at law or cquity, The Company covenants to each Holder that there shall be no characterization concerning this
instrument other than as expressly provided herein. Amounts set forth or provided for herein with respect to payments,
conversion and the like (and the computation thereof) shall be the amounts to be received by a Holder and shall not,
cxcept as expressly provided herein, be subject to any other obligation of the Company (or the performance thereof).
No failure on the part of a Holder to exercise, and no delay in exercising, any right, power or remedy hercunder shall
operale as a waiver thereof: nor shall any single or partial exercise by such Holder of any right, power or remedy
preclude any other or further exercise thereof or the exercise of any other right, power or remedy. In addition, the
exercise of any right or remedy of any Holder at law or equity or under Preferred Shares or any of the documents shall
not be deemed to be an election of such Holder's rights or remedies under such documents or at law or equity. The
Company acknowledges that a breach by it of its obligations h Jer will cause irreparable harm to the Holders and
that the remedy at law for any such breach may be inadequate. The Company therefore agrees that, in the event of any
such breach or threatened breach, cach Holder shall be entitled, in addition to all other available remedies, to specific
performance and/or temporary, preliminary and permanent injunctive or other equitable relief from any court of
competent jurisdiction in any such case without the necessity of proving actual damages and without posting a bond
or other security. The Company shall provide all information and documentation to a Holder that is requested by such
Holder to enable such Holder to confirm the Company’s compliance with the terms and conditions of this Certificate
of Designations.

22. Payment of Collection, Enforcement and Other Costs. If (a) any Preferred Shares are placed in the hands
of an attorney for collection or enforcement or is collected or enforced through any legal proceeding or a Holder
otherwise takes action to collect amounts due under this Certificate of Designations with respect to the Preferred
Shares or to enforce the provisions of this Certificate of Designations or (b) there occurs any bankruptcy,
reorganization, reeeivership of the Company or other proceedings affecting Company creditors’ rights and involving
a claim under this Certificate of Designations, then the Company shall pay the costs incurred by such Holder for such
collection, enforcement or action or in connection with such bankruptcy, reorganization, receivership or other
proceeding, including, without limitation, attorneys’ fees and disbursements. The Company expressly acknowledges
and agrees that no amounts due under this Certificate of Designations with respect to any Preferred Shares shall be
affected, or limited, by the fact that the purchase price paid for cach Preferred Share was less than the original Stated
Value thereof.

23. Construction; Headings. This Certificate of Designations shall be deemed to be jointly drafted by the
Company and the Holders and shall not be construed against any such Person as the drafier hereof. The headings of
this Certificate of Designations are for convenience of reference and shall not form part of; or affect the interpretation
of, this Certificate of Designations. Unless the context clearly indicates otherwise, each pronoun herein shall be
deemed to include the masculine, feminine, neuter, singular and plural forms thereof, The terms “including,”
“includes,” “include™ and words of like import shall be construed broadly as if followed by the words “without
limitation.” The terms “herein,” “hercunder,” “‘hercof” and words of like import refer to this entire Certificate of
Designations instead of just the provision in which they are found. Unless expressly indicated otherwise, all section
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references are to sections of this Certificate of Designations. Terms used in this Certificate of Designations and not
otherwise defined herein, but defined in the other Transaction Documents, shall have the meanings ascribed to such
terms on the Initial Issuance Date in such other Transaction Documents unless otherwise consented to in writing by
the Required Holders.

24. Failure or Indulgence Not Waiver. No failure or delay on the part of a Holder in the exercise of any
power, right or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
such power, right or privilege preclude other or further exercise thereof or of any other right, power or privilege. No
waiver shall be effective unless it is in writing and signed by an authorized representative of the waiving party. This
Certificate of Designations shall be deemed to be jointly drafied by the Company and all Holders and shall not be
construed against any Person as the drafter hereof. Notwithstanding the foregoing, nothing contained in this Section
24 shall permit any waiver of any provision of Section 4(d).

25. Dispute Resolution.
(a) Submission to Dispute Resolution.

(i) In the casc of a dispute relating to a Closing Bid Price, a Closing Sale Price, a
Conversion Price, an Alternate Conversion Price, a VWAP or a fair market value or the arithmetic
calculation of a Conversion Rate, or the applicable Redemption Price (as the case may be)
(including, without limitation, a dispute relating 1o the determination of any of the foregoing), the
Company or the applicable Holder (as the case may be) shall submit the dispute to the other party
via lectronic mail (A) if by the Company, within two (2) Business Days after the oceurrence of the
circumstances giving rise to such dispute or (B) if by such Holder at any time after such Holder
learned of the circumstances giving rise to such dispute. If such Holder and the Company are unable
to promptly resolve such dispute relating to such Closing Bid Price, such Closing Sale Price, such
Conversion Price, such Alternate Conversion Price, such VWAP or such fair market value, or the
arithmetic calculation of such Conversion Rate or such applicable Redemption Price (as the case
may be), at any time after the sccond (2") Business Day following such initial notice by the
Company or such Holder (as the case may be) of such dispute to the Coempany or such Holder (as
the casc may be), then such Holder may, at its sole option, select an independent, reputable
investment bank to resolve such dispute.

(i1) Such Holder and the Company shall cach deliver to such investment bank (A) a copy
of the initial dispute submission so delivered in accordance with the first sentence of this Section 25
and (B) written documentation supporting its position with respect to such dispute, in each case, no
later than 5:00 p.m. (New York time) by the fifth (_5"') Business Day immediately following the date
on which such Holder selected such investment bank (the “Dispute Submission Deadline”) (the
documents referred to in the immediately preceding clauses (A) and (B) are callectively referred o
herein as the “Required Dispute Documentation™) (it being understood and agreed that if either
such Holder or the Company fails to so deliver all of the Required Dispute Documentation by the
Dispute Submission Deadline, then the party who fails to so submit all of the Required Dispute
Documentation shall no longer be entitled to (and hereby waives its right to) deliver or submit any
written documentation or other support to such investment bank with respect to such dispute and
such investment bank shall resolve such dispute based solely on the Required Dispute
Documentation that was delivered to such investment bank prior to the Dispute Submission
Deadline). Unless otherwise agreed to in writing by both the Company and such Holder or otherwise
requested by such investment bank, neither the Company nor such Holder shall be entitled to deliver
or submit any written documentation or other support to such investment bank in conncction with
such dispute (other than the Required Dispute Documentation).

(iii) The Company and such Holder shall cause such investment bank to determine the

resolution of such dispute and notify the Company and such Holder of such resolution no later than
ten (10) Business Days immediately following the Dispute Submission Deadline. The fees and
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expenses of such investment bank shall be borne solely by the Company, and such investment
bank’s resolution of such dispute shall be final and binding upon all parties absent manifest error.

(b) Miscellancous. The Company expressly acknowledges and agrees that (i) this Section 25
constitutes an agreement to arbitrate between the Company and each Holder (and constitutes an arbitration
agreement) under § 7501, et seq. of the New York Civil Practice Law and Rules (*CPLR™) and that any
Holder is authorized to apply for an order to compel arbitration pursuant to CPLR § 7503(a) in order to
compel compliance with this Section 23, (ii) a dispute relating to a Conversion Price ineludes, without
limitation, disputes as to (A) whether an issuance or sale or deemed issuance or sale of Common Stock
occurred under Section 8(a), (B) the consideration per share at which an issuance or deemed issuance of
Common Stock occurred, (C) whether any issuance or sale or deemed issuance or sale of Common Stock
was an issuance or sale or deemed issuance or sale of Excluded Securitics, (D) whether an agreement,
instrument, security or the like constitutes and Option or Convertible Security and (E) whether a Dilutive
Issuance occurred, (i) the terms of this Certificate of Designations and each other applicable Transaction
Document shall serve as the basis for the selected investment bank’s resolution of the applicable dispute,
such investment bank shall be entitled (and is hereby expressly authorized) to make all findings,
determinations and the like that such investment bank determines are required to be made by such investment
bank in connection with its resolution of such dispute and in resolving such dispute such investment bank
shall apply such findings, determinations and the like to the terms of this Centificate of Designations and any
other applicable Transaction Documents, (iv) the applicable Holder (and only such Holder with respect to
disputes solely relating to such Holder). in its sole discretion, shall have the right to submit any dispute
described in this Section 25 to any state or federal court sitting in The City of New York, Borough of
Manhattan, New York, in lieu of utilizing the procedures set forth in this Section 25 and (v) nothing in this
Section 25 shall limit such Holder from obtaining any injunctive relief or other equitable remedies (including,
without limitation, with respect to any matters described in this Section 25).

26. Notices; Currency; Payments.

(a) Notices. The Company shall provide each Holder of Preferred Shares with prompt written notice
of all actions taken pursuant to the terms of this Certificate of Designations, including in reasonable detail a
description of such action and the reason therefor. Whenever notice is required to be given under this
Certificate of Designations, unless otherwise provided herein, such notice must be in writing and shall be
given in accordance with Section 9(f) of the Securities Purchase Agreement. The Company shall provide
cach Holder with prompt written notice of all actions taken pursuant to this Certificate of Designations,
including in reasonable detail a description of such action and the reason therefore. Without limiting the
generality of the foregoing, the Company shall give written notice to each Holder (i) immediately upon any
adjustment of the Conversion Price, setting forth in reasonable detail, and certifying, the calculation of such
adjustment and (ii) at least fifteen (15) days prior to the date on which the Company closes its books or takes
a record (A) with respect to any dividend or distribution upon the Common Stock, (B} with respect to any
grant, issuances, or sales of any Options, Convertible Securitics or rights to purchase stock, warrants,
securities or other property to holders of shares of Common Stock or (C) for determining rights to vote with
respect to any Fundamental Transaction, dissolution or liquidation, provided in cach case that such
information shall be made known to the public prior to or in conjunction with such notice being provided to
such Holder.

(b) Currency. All dollar amounts referred to in this Certificate of Designations are in United States
Dollars (“U.S. Dellars”), and all amounts owing under this Certificate of Designations shall be paid in U.S.
Dollars. All amounts denominated in other currencies (if any) shall be converted into the U.S. Dollar
equivalent amount in accordance with the Exchange Rate on the date of calculation. “Exchange Rate"
means, in relation to any amount of currency to be converted into U.S. Dollars pursuant to this Certificate of
Designations, the U.S. Dollar exchange rate as published in the Wall Strect Journal on the relevant date of
calculation (it being understood and agreed that where an amount is calculated with reference to, or over, a
petiod of time, the date of calculation shall be the final date of such period of time).

(c) Payments. Whenever any payment of cash is to be made by the Company to any Person pursuant
to this Certificate of Designations, unless otherwise expressly set forth herein, such payment shall be made
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in lawful money of the United States of America by wire transfer of immediately available funds pursuant to
wire transfer instructions that Holder shall provide to the Company in writing from time to time. Whenever
any amount expressed to be due by the terms of this Certificate of Designations is due on any day which 1s
not a Business Day, the same shall instead be due on the next succeeding day which is a Business Day. Any
amount due under the Transaction Documents which is not paid when due (except to the extent such amount
is simultancously accruing Dividends at the Default Rate hereunder) shall result in a late charge being
incurred and payable by the Company in an amount equal to interest on such amount at the rate of fifteen
percent (15%) per annum from the date such amount was due until the same is paid in full (“Late Charge”).

27. Waiver of Notice. To the extent permitted by law, the Company hereby irrevocably waives demand,
notice, presentment, protest and all other demands and notices in connection with the delivery, acceptance,
performance, default or enforcement of this Certificate of Designations and the Securities Purchase Agreement.

28. Governing Law. This Certificate of Designations shall be construed and enforced in accordance with, and
all questions concerning the construction, validity, interpretation and performance of this Certificate of Designations
shall be governed by, the internal laws of the State of Nevada, without giving effect to any choice of law or conflict
of law provision or rule (whether of the State of Nevada or any other jurisdictions) that would cause the application
of the laws of any jurisdictions other than the State of Nevada. Except as otherwise required by Section 25 above, the
Company hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in The City of
New York, Borough of Manhattan, New York, for the adjudication of any dispute hereunder or in connection herewith
or with any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not lo
assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court,
that such suit, action or proceeding is brought in an inconvenient forum or that the venue of such suit, action or
proceeding is improper. Nothing contained herein shall be deemed to limit in any way any right to serve process in
any manner permitted by law. Nothing contained herein shall be deemed to limit in any way any right to serve process
in any manner permitted by law. Nothing contained herein (i) shall be deemed or operate to preclude any Holder from
bringing suit or taking other legal action against the Company in any other jurisdiction to collect on the Company’s
obligations to such Holder, to realize on any collateral or any other security for such obligations, or to enforce a
judgment or other court ruling in favor of such Holder or (ii) shall limit, or shall be deemed or construed to limit, any
provision of Section 25 above. THE COMPANY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY
HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY
DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS CERTIFICATE OF
DESIGNATIONS OR ANY TRANSACTION CONTEMPLATED HEREBY.

29. Judgment Currency.

(a) If for the purpose of obtaining or enforcing judgment against the Company in any court in any
jurisdiction it becomes necessary 1o convert into any other currency (such other currency being hereinafter
in this Section 29 referred to as the “Judgment Currency’’) an amount due in U.S. dollars under this
Certificate of Designations, the conversion shall be made at the Exchange Rate prevailing on the Trading
Day immediately preceding:

(i) the date actual payment of the amount due, in the casc of any proceeding in the courts
of New York or in the courts of any other jurisdiction that will give effect to such conversion being
made on such date: or

(ii) the date on which the foreign court determines, in the case of any proceeding in the
courts of any other jurisdiction (the date as of which such conversion is made pursuant to this Section
29(a)(ii) being hereinafter referred to as the “Judgment Conversion Date”).

(b) If in the case of any proceeding in the court of any jurisdiction referred to in Section 29(a)(ii)
above, there is a change in the Exchange Rate prevailing between the Judgment Conversion Date and the
date of actual payment of the amount due, the applicable party shall pay such adjusted amount as may be
necessary fo ensure that the amount paid in the Judgment Currency, when converted at the Exchange Rate
prevailing on the date of payment, will produce the amount of US dellars which could have been purchased




with the amount of Judgment Currency stipulated in the judgment or judicial order at the Exchange Rate
prevailing on the Judgment Conversion Date.

(¢) Any amount due from the Company under this provision shall be duc as a separate debt and shall
not be affected by judgment being obtained for any other amounts due under or in respect of this Certificate
of Designations.

30. Severability. If any provision of this Certificate of Designations is prohibited by law or otherwise
determined to be invalid or unenforceable by a court of competent jurisdiction, the provision that would otherwise be
prohibited, invalid or unenforceable shall be deemed amended to apply to the broadest extent that it would be valid
and enforceable, and the invalidity or unenforceability of such provision shall not affect the validity of the remaining
provisions of this Certificate of Designations so long as this Certificate of Designations as so modified continues to
express, without material change, the original intentions of the parties as to the subject matter hereof and the prohibited
nature, invalidity or unenforceability of the provision(s) in question does not substantially impair the respective
cxpectations or reciprocal obligations of the parties or the practical realization of the benefits that would otherwise be
conferred upon the parties. The parties will endeavor in good faith negotiations to replace the prohibited, invalid or
unenforceable provision(s) with a valid provision(s), the effect of which comes as close as possible to that of the
prohibited, invalid or unenforceable provision(s).

31. Maximum Payments. Without limiting Section 9(c) of the Securitics Purchase Agreement, nothing
contained herein shall be deemed to establish or require the payment of a rate of interest or other charges in excess of
the maximum permitted by applicable law, In the event that the rate of interest required to be paid or other charges
hereunder exceed the maximum permitted by such law, any payments in excess of such maximum shall be credited
against amounts owed by the Company to the applicable Holder and thus refunded to the Company.

32. Stockholder Matters: Amendment,

(a) Stockhalder Matters. Any stockholder action, approval or consent required, desired or otherwise
sought by the Company pursuant to the NRS, the Articles of Incorporation, this Certificate of Designations
or otherwise with respect to the issuance of Preferred Shares may be effected by written consent of the
Company's stockholders or at a duly called meeting of the Company’s stockholders, all in accordance with
the applicable rules and regulations of the NRS. This provision is intended to comply with the applicable
sections of the NRS permitting stockholder action, approval and consent affected by written consent in lieu
of a meeting.

(b) Amendment. Except for Section 4(d)(i), which may not be amended or waived hercunder, this
Certificate of Designations or any provision hercof may be amended by obtaining the affirmative vote at a
meeting duly called for such purpose, or written consent without a meeting in accordance with the NRS, of
the Required Holders, voting separately as a single class, and with such other stockholder approval, if any,
as may then be required pursuant to the NRS and the Articles of Incorporation.

33. Certain Defined Terms. For purposes of this Certificate of Designations, the following terms shall have
the following meanings:

(a) #1933 Act” means the Securities Act of 1933, as amended, and the rules and regulations
thereunder.

(b) 1934 Act” means the Securities Exchange Act of 1934, as amended, and the rules and
regulations thercunder.

(c) “Additional Amount” means, as of the applicable date of determination, with respect to
cach Preferred Share, all accrued and unpaid Dividends on such Preferred Share.

(d) “Adjustment Right" means any right granted with respect to any seccurities issued in

connection with, or with respect to, any issuance or sale (or deemed issuance or sale in accordance with Section §(a))
of shares of Common Stock (other than rights of the type described in Section 7(a) hereof) that could result in a
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decrease in the net consideration received by the Company in connection with, or with respect to. such securities
(including, without limitation, any cash settlement rights, cash adjustment or other similar rights).

(e) "Affiliate” or “Affiliated™ means, with respect to any Person, any other Person that directly
or indirectly controls, is controlled by, or is under common control with, such Person, it being understood for purposes
of this definition that *‘control” of a Person means the power directly or indirectly either to vote 10% or more of the
stock having ordinary voting power for the election of dircctors of such Person or direct or cause the dircction of the
management and policies of such Person whether by contract or otherwise.

() “Alternate Conversion Floor Amount™ means an amount in cash, to be delivered by wire
transfer of immediately available funds pursuant to wire instructions delivered 1o the Company by the Holder in
writing, equal to the product obtained by multiplying (A) the higher of (I) the highest price that the Common Stock
trades at on the Trading Day immediately preceding the relevant Alternate Conversion Date and (IT) the applicable
Alternate Conversion Price and (B) the difference obtained by subtracting (I) the number of shares of Common Stock
delivered (or to be delivered) to the Holder on the applicable Share Dclivery Deadline with respect to such Alternate
Conversion from (11) the quotient obtained by dividing (x) the applicable Conversion Amount that the Holder has
clected ta be the subject of the applicable Alternate Conversion, by (y) the applicable Alternate Conversion Price
without giving effect to clause (x) of such definition,

(g) “Alternate Conversion Price” means, with respeet to any Alternate Conversion that price
which shall be the lowest of (i) the applicable Conversion Price as in effect on the applicable Conversion Date of the
applicable Alternate Conversion, and (ii) the greater of (x) the Floor Price and (y) 80% of the lowest VWAP of the
Common Stock of any Trading Day during the twenty (20) consecutive Trading Day period ending and including the
Trading Day immediately preceding the delivery or deemed delivery of the applicable Conversion Notice (such period,
the “Alternate Conversion Measuring Period”). All such determinations to be appropriately adjusted for any stock
dividend, stock split, stock combination, reclassification or similar transaction that proportionately decreases or
increases the Common Stock during such Alternate Conversion Measuring Period.

(h) “Approved Stock Plan"” means any employee benefit plan or agreement which has been
approved by the Board prior to or subsequent to the Subscription Date pursuant to which shares of Common Stock
and standard options to purchase Common Stock may be issued to any employee, officer, consultant or director for
services provided to the Company in their capacity as such.

(i) “Attribution Parties” means, collectively, the following Persons and entities: (i) any
investment vehicle, including, any funds, feeder funds or managed aceounts, currently, or from time to time afier the
Initial Issuance Date, directly or indirectly managed or advised by a Holder’s investment manager or any of its
Affiliates or principals, (ii) any direct or indireet Affiliates of such Holder or any of the foregoing, (iii) any Person
acting or who could be deemed to be acting as a Group together with such Holder or any of the foregoing and (iv) any
other Persons whose beneficial ownership of the Company’s Common Stock would or could be aggregated with such
Holder’s and the other Attribution Parties for purposes of Section 13(d) of the 1934 Act. For clarity, the purpose of
the foregoing is to subject collectively such Holder and all other Attribution Partics to the Maximum Percentage.

) “Bloomberg™ means Bloomberg, L.P.

(k) “Book-Entry” means cach entry on the Register evidencing one or more Preferred Shares
held by a Holder in lieu of a Preferred Share Certificate issuable hereunder.

(1) “Business Day” means any day other than Saturday, Sunday or other day on which
commercial banks in The City of New York are authorized or required by law to remain closed; provided, however,
for clarification, commercial banks shall not be deemed to be authorized or required by law to remain closed due to
“stay at home”, “shelter-in-place™, “non-essential employee™ or any other similar orders or restrictions or the closure
of any physical branch locations at the direction of any governmental authority so long as the electronic funds transfer
systems (including for wire transfers) of commercial banks in The City of New York generally are open for use by
customers on such day.
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(m) “Change of Control” means (a) any Fundamental Transaction other than (i) any merger
of the Company or any of its, direct or indirect, wholly-owned Subsidiaries with or into any of the foregoing Persons,
(i) any reorganization, recapitalization or reclassification of the Common Stock in which holders of the Company’s
voting power immediately prior to such reorganization, recapitalization or reclassification continue after such
reorganization, recapitalization or reclassification to hold publicly traded securities and, directly or indirectly, are, in
all material respects, the holders of the voting power of the surviving entity (or entitics with the authority or voting
power to elect the members of the board of dircctors (or their equivalent if other than a corporation) of such entity or
entities) after such reorganization, recapitalization or reclassification, (iii) pursuant to a migratory merger effected
solely for the purpose of changing the jurisdiction of incorporation of the Company or any of its Subsidiaries or (iv)
bona fide arm'’s length sales or acquisitions by the Company (including, without limitation, the sale by the Company
of'its Computex business) with one or more third partics as long as holders of the Company’s voting power as of the
Issuance Date continue after such sale or acquisition to hold publicly traded securities and, directly or indirectly, are,
in all material respects, the holders of at least 51% of the voting power of the surviving entity (or entities with the
authority or voting power to clect the members of the board of directors (or their equivalent if other than a corporation)
of such entity or entities) after such sale or acquisition or (b) individuals who constitute the Continuing Directors,
taken together, ceasing for any reason to constitute at least a majority of the Board,

(n) “Change of Control Redemption Premium” means 125%; provided that, in the case of
an Involuntary Change of Control, the Change of Control Redemption Premium means 300%.

(o) “Closing Bid Price” and “Closing Sale Price” means, for any security as of any datc, the
last closing bid price and last closing trade price, respectively, for such security on the Principal Market, as reported
by Bloomberg, or, if the Principal Market begins to operate on an extended hours basis and does not designate the
closing bid price or the closing trade price (as the case may be) then the last bid price or last trade price, respectively,
of such security prior to 4:00:00 p.m., New York time, as reported by Bloomberg, or, if the Principal Market is not
the principal securitics exchange or trading market for such security, the last closing bid price or last trade price,
respectively, of such security on the principal securities exchange or trading market where such security is listed or
traded as reported by Bloomberg, or if the foregoing do not apply, the last closing bid price or last trade price,
respectively, of such security in the over-the-counter market on the electronic bulletin board for such security as
reported by Bloomberg, or, if no closing bid price or last trade price, respectively, is reported for such security by
Bloomberg, the average of the bid prices, or the ask prices, respectively, of any market makers for such security as
reported in The Pink Open Market (or a similar organization or agency succeeding to its functions of reporting prices).
If'the Closing Bid Price or the Closing Sale Price cannot be calculated for a security on a particular date on any of the
foregoing bases, the Closing Bid Price or the Closing Sale Price (as the case may be) of such seourity on such date
shall be the fair market value as mutually determined by the Company and the Required Holder. If the Company and
the Required Holders are unable to agree upon the fair market value of such security, then such dispute shall be
resolved in accordance with the procedures in Section 23. All such determinations shall be appropriately adjusted for
any stock splits, stock dividends, stock combinations, reeapitalizations or other similar transactions during such period.

(p) “Closing Date" shall have the meaning sct forth in the Securities Purchase Agreement,
which date is the date the Company initially issued the Preferred Shares and the Warrants pursuant to the terms of the
Securities Purchase Agreement.

(q) “Common Stock” means (1) the Company’s shares of common stock, $0.0001 par value
per share, and (if) any capital stock into which such common stock shall have been changed or any share capital
resulting from a reclassification of such common stock.

(r) “Contingent Obligation” means, as to any Person, any direct or indirect liability,
contingent or otherwise, of that Person with respect to any Indebtedness, lease, dividend or other obligation of another
Person if the primary purpose or intent of the Person incurring such liability, or the primary cffect thereof, is to provide
assurance to the obligee of such liability that such liability will be paid or discharged, or that any agreements relating
thereto will be complied with, or that the holders of such liability will be protected (in whole or in part) against loss
with respect thereto.

(s) “Continuing Directors” means the directors of the Company on the date hereof and each
other director, if, in cach case, such other director is nominated for election by the Board a majority of whom are
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directors on the date hereof or whose election or nomination for election was approved by one or more of such
directors.

(1) "Conversion Floor Price Condition” means that the relevant Alternate Conversion Price
is being determined based on clause (x) of such definition.

(u) “Convertible Securities” means any stock or other security (other than Options) that is at
any time and under any circumstances, directly or indirectly, convertible into, exercisable or exchangeable for, or
which otherwisc entitles the holder thercof to acquire, any shares of Common Stock.

(v) “Dividend Date” means January 1, April 1, July 1 and October 1 of each calendar year,
with the first Dividend Date being October 1, 2025.

(w) “Dividend Rate” means seven percent (7.0%) per annum, as may be adjusted from time
to time in accordance with Section 2.

(x) “Eligible Market” means The New York Stock Exchange, the NYSE American, the
Nasdaq Global Select Market, the Nasdaq Global Market or the Principal Market.

(y) “Equity Conditions” means, with respect to a given date of determination: (i) on each day
during the period beginning thirty Trading Days prior to such applicable date of determination and ending on and
including such applicable date of determination all shares of Common Stock issuable upon conversion of the Preferred
Shares shall be eligible to be resold by the Holders without restriction or any legend under any applicable federal or
state securities laws (in each case, disregarding any limitation on conversion of the Preferred Shares, other issuance
of securities with respeet to the Preferred Shares); (ii) on each day during the period beginning thirty Trading Days
prior to the applicable date of determination and ending on and including the applicable date of determination (the
“Equity Conditions Measuring Period™), the Common Stock (including all shares of Common Stock issued or issuable
upon conversion of the Preferred Shares and exercise of the Warrants) is listed or designated for quotation (as
applicable) on an Eligible Market and shall not have been suspended from trading on an Eligible Market (other than
suspensions of not more than two (2) days and eccurring prior to the applicable date of determination due to business
announcements by the Company) nor shall delisting or suspension by an Eligible Market have been threatened (with
a reasonable prospect of delisting occurring after giving effect to all applicable notice, appeal, compliance and hearing
periods) or reasonably likely to occur or pending as evidenced by (A) a writing by such Eligible Market or (B) the
Company falling below the minimum listing maintenance requirements of the Eligible Market on which the Common
Stock is then listed or designated for quotation, as applicable; (iii) during the Equity Conditions Measuring Period,
the Company shall have delivered all shares of Common Stock issuable upon conversion of the Preferred Shares on a
timely basis as set forth in Section 4 hereof and all other shares of capital stock required to be delivered by the
Company on a timely basis as set forth in the other Transaction Documents; (iv) any shares of Common Stock to be
issued in connection with the event requiring determination (or issuable upon conversion of the Conversion Amount
being redeemed in the event requiring this determination) may be issued in full without violating Section 4(d) hereof;
(v) any shares of Common Stock 1o be issued in connection with the event requiring determination (or issuable upon
conversion of the Conversion Amount being redeemed in the event requiring this determination (without regards to
any limitations on conversion set forth herein)) may be issued in full without violating the rules or regulations of the
Eligible Market on which the Common Stock is then listed or designated for quotation (as applicable); (vi) on each
day during the Equity Conditions Measuring Period, no public announcement of a pending, proposed or intended
Fundamental Transaction shall have occurred which has not been abandoned, terminated or consummated; (vii) none
of the Holders shall be in possession of any material, non-public informatien provided to any of them by the Company,
any of its Subsidiaries or any of their respective affiliates, employees, officers, representatives, agents or the like; (viii)
on each day during the Equity Conditions Measuring Period, the Company otherwise shall have been in compliance
with each, and shall not have breached any representation or warranty in any material respect (other than
representations or warranties subject to material adverse effect or materiality, which may not be breached in any
respect) or any covenant or other term or condition of any Transaction Document, including, without limitation, the
Company shall not have failed to timely make any payment pursuant to any Transaction Document; (ix) on each
Trading Day during the Equity Conditions Measuring Period, there shall not have occurred any Volume Failure or
Price Failure as of such applicable date of determination; (x) on the applicable date of determination (A) no Authorized
Share Failure shall exist or be continuing and the applicable Required Reserve Amount of shares of Common Stock
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are available under the Articles of Incorporation of the Company and reserved by the Company to be issued pursuant
ta this Articles of Designations and the Warrants and (B) all shares of Common Stock to be issued in connection with
the event requiring this determination may be issued in full without resulting in an Authorized Share Failure; (xi) on
each day during the Equity Conditions Measuring Period, there shall not have occurred and there shall not exist a
Triggering Event or an event that with the passage of time or giving of notice would constitute a Triggering Event; or
(xii) the shares of Common Stock issuable pursuant to the event requiring the satisfaction of the Equity Conditions
are duly authorized and listed and eligible for trading without restriction on an Eligible Market.

(z) “Equity Conditions Failure” means that with respect to any date of determination, on any
day during the thirty Trading Day period ending on, and including, such date of determination, the Equity Conditions
have not been satisfied (or waived in writing by the applicable Holder).

(aa) “Event Market Price” means, with respect to any Stock Combination Event Date, the
lower of (i) the Conversion Price in effect immediately after such Stock Combination Event Date (and, for the
avoidance of doubt, as adjusted following such Stock Combination Event Date as set forth herein), and (ii) the lowest
VWAP of the Common Stock during the eleven (11) Trading Day period commencing on the fifth (5th) Trading Day
immediately preceding the date of such Stock Combination Event Date and ending on the fifth (5th) Trading Day
immediately following the Stock Combination Event Date.

(bb) “Excluded Securities” means (i) shares of Common Stock or standard options to purchase
Common Stock issued to directors, officers or employees of the Company for services rendered to the Company in
their capacity as such pursuant to an Approved Stock Plan (as defined above), provided that (A) all such issuances
(taking into account the shares of Common Stock issuable upon exercise of such options) after the Subscription Date
pursuant to this clause (i) do not, in the aggregate, exceed more than 5% of the Common Stock issued and outstanding
immediately prior to the Subseription Date and (B) the exercise price of any such options is not lowered, nonc of such
options are amended to increase the number of shares issuable thercunder and none of the terms or conditions of any
such options are otherwise materially changed in any manner that adversely affects any of the Buyers (as defined in
the Securitics Purchase Agreement); (ii) shares of Common Stock issued upon the conversion or exercise of
Convertible Sccurities (other than standard options to purchase Common Stock issued pursuant to an Approved Stock
Plan that are covered by clause (i) above) issued prior to the Subscription Date, provided that the conversion price of
any such Convertible Securities (other than standard options to purchase Common Stock issued pursuant to an
Approved Stock Plan that are covered by clause (i) above) is not lowered (other than in accordance with the terms
thereof in effect as of the Subseription Date) from the conversion price in effeet as of the Subseription Date (whether
pursuant to the terms of such Convertible Securities or otherwise), none of such Convertible Securities (other than
standard options to purchase Common Stock issued pursuant to an Approved Stock Plan that are covered by clause (i)
above) are amended to increase the number of shares issuable thereunder and none of the terms or conditions of any
such Convertible Securitics (other than standard options to purchase Common Stock issued pursuant to an Approved
Stock Plan that are covered by clause (i) above) are otherwise materially changed in any manner that adversely affects
any of the Buyers; (iif) the shares of Common Stock issuable upon conversion of the Preferred Shares or otherwise
pursuant to the terms of this Certificate of Designations; provided, that the terms of this Certificate of Designations
are not amended, modified or changed on or after the Subscription Date (other than in accordance with the terms
thereof, including antidilution adjustments pursuant to the terms thereof in effect as of the Subscription Date), and (iv)
the shares of Common Stock issuable upon exercise of the Warrants; provided, that the terms of the Warrants are not
amended, modified or changed on or after the Subscription Date (other than antidilution adjustments pursuant to the
terms thereof in effect as of the Subscription Date).

(ce) “Floor Price” means the lower of (i) $1.00 (or such lower amount as permitted, from time
to time, by the Principal Market) and (ii) 20% of the “Minimum Price” (as defined in Rule 5635 of the Rule of the
Nasdaq Stock Market) on the Stockholder Approval Date (as defined in the Securities Purchase Agreement) (or such
lower amount as permitted, from time to time, by the Principal Market); in each case, subject to adjustment for stock
splits, stock dividends, stock combinations, recapitalizations or other similar events.

(dd) “Fundamental Transaction” means (A) that the Company shall, directly or indirectly,
including through subsidiaries, Affiliates or otherwise, in one or more related transactions, (i) consolidate or merge
with or into (whether or not the Company is the surviving corporation) another Subject Entity, or (ii) sell, assign,
transfer, convey or otherwise dispose of all or substantially all of the properties or assets of the Company or any of its

33




“significant subsidiaries” (as defined in Rule 1-02 of Regulation S-X) to one or more Subject Entitics, or (i) make,
or allow one or more Subject Entities to make, or allow the Company to be subject to or have its Common Stock be
subject to or party to one or more Subject Entities making, a purchase, tender or exchange offer that is accepted by
the holders of at least either (x) 50% of the outstanding shares of Common Stock, (y) 50% of the outstanding shares
of Common Stock calculated as if any shares of Common Stock held by all Subject Entities making or party to, or
Affiliated with any Subject Entities making or party to, such purchase, tender or exchange offer were not outstanding;
or (z) such number of shares of Common Stock such that all Subject Entities making or party to, or Affiliated with
any Subject Entity making or party to, such purchase, tender or exchange offer, become collectively the beneficial
owners (as defined in Rule 13d-3 under the 1934 Act) of at least 50% of the outstanding shares of Common Stock, or
(iv) consummate a stock or share purchase agreement or other business combination (including, without limitation, a
reorganization, recapitalization, spin-off or scheme of arrangement) with one or more Subject Entities whereby all
such Subject Entities, individually or in the aggregate, in any transaction or series or related transactions, acquire,
either (x) at least 50% of the outstanding shares of Common Stock, (y) at least 50% of the outstanding shares of
Common Stock calculated as if any shares of Common Stock held by all the Subject Entities making or party to, or
Affiliated with any Subject Entity making or party to, such stock purchase agreement or other business combination
were not outstanding; or (z) such number of shares of Common Stock such that the Subject Entities become
collectively the beneficial owners (as defined in Rule 13d-3 under the 1934 Act) of at least 50% of the outstanding
shares of Common Stock, or (v) reorganize, recapitalize or reclassify its Common Stock, (B) that the Company shall,
directly or indirectly, including through subsidiaries, Affiliates or otherwise, in one or more related transactions, allow
any Subject Entity individually or the Subject Entities in the aggregate (o be or become the “beneficial owner” (as
defined in Rule 13d-3 under the 1934 Act), directly or indirectly, whether through acquisition, purchase, assignment,
conveyance, tender, tender offer, exchange, reduction in outstanding shares of Common Stock, merger, consolidation,
business combination, reorganization, recapitalization, spin-off, scheme of arrangement, reorganization,
recapitalization or reclassification or otherwise in any manner whatsoever, of either (x) at least 50% of the aggregate
ordinary voting power represented by issued and outstanding Common Stock, (y) at least 50% of the aggregate
ordinary voting power represented by issued and outstanding Common Stock not held by all such Subject Entities as
of the date of this Certificate of Designations calculated as if any shares of Common Stock held by all such Subject
Entities were not outstanding, or (z) a percentage of the aggregate ordinary voting power represented by issued and
outstanding shares of Common Stock or other equity securities of the Company sufficient to allow such Subject
Entities to effect a statutory short form merger or other transaction requiring other stockholders of the Company to
surrender their shares of Common Stock without approval of the stockholders of the Company or (C) directly or
indirectly, including through subsidiaries, Affiliates or otherwise, in one or more related transactions, the issuance of
or the entering into any other instrument or transaction structured in a manner to circumvent, or that circumvents, the
intent of this definition in which case this definition shall be construed and implemented in a manner otherwise than
in strict conformity with the terms of this definition to the extent necessary to correct this definition or any portion of
this definition which may be defective or inconsistent with the intended treatment of such instrument or transaction,

(ee) “"GAAP” means United States generally accepted accounting principles, consistently
applied.

(ff) “Group” means a "group” as that term is used in Section 13(d) of the 1934 Act and as
defined in Rule 13d-5 thereunder.

(gg) “Holder Pro Rata Amount” means, with respect to any Holder, a fraction (i) the
numerator of which is the number of Preferred Shares issued to such Holder pursuant to the Securities Purchase
Agreement on the Initial Issuance Date and (ii) the denominator of which is the number of Preferred Shares issued to
all Holders pursuant to the Securities Purchase Agreement on the Initial Issuance Date,

(hh) “Indebtedness™ means of any Person means, without duplication (A) all indebtedness for
borrowed money, (B) all obligations issued, undertaken or assumed as the deferred purchase price of property or
services, including, without limitation, “capital leases” in accordance with United States generally accepted
accounting principles consistently applied for the periods covered thereby (other than trade payables entered into in
the ordinary course of business consistent with past practice), (C) all reimbursement or payment obligations with
respect fo letters of credit, surety bonds and other similar instruments, (D) all obligations evidenced by notes, bonds,
debentures or similar instruments, including obligations so evidenced incurred in conneetion with the acquisition of
property, assets or businesses, (E) all indebted: created or arising under any conditional sale or other title retention
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agreement, or incurred as financing, in either case with respect to any property or assets acquired with the proceeds
of such indebtedness (even though the rights and remedies of the seller or bank under such agreement in the event of
default arc limited to repossession or sale of such property), (F) all monetary obligations under any leasing or similar
arrangement which, in connection with United States generally accepted accounting principles, consistently applied
for the periods covered thereby, is classified as a capital lease, (G) all indebtedness referred 1o in clauses (A) through
(F) above secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise, to
be secured by) any mortgage, deed of trust, lien, pledge, charge, sccurity interest or other encumbrance of any nature
whatsoever in or upon any property or assets (including accounts and contract rights) with respect 10 any asset or
property owned by any Person, even though the Person which owns such assets or property has not assumed or become
liable for the payment of such indebtedness, and (H) all Contingent Obligations in respect of indebtedness or
obligations of others of the kinds referred to in clauses (A) through (G) above.

(i1) “Intellectual Property Rights" means, with respect to the Company and its Subsidiaries,
all of their rights or licenses to use all trademarks, trade names, service marks, service mark registrations, service
names, original works of authorship, patents, patent rights, copyrights, inventions, licenses, approvals, governmental
authorizations, trade secrets and other intellectual property rights and all applications and registrations therefor.

(4] “Investment” means any beneficial ownership (including stock, partnership or limited
liability company interests) of or in any Person, or any loan, advance or capital contribution to any Person or the
acquisition of all, or substantially all, of the assets of another Person or the purchase of any assets of another Person
for greater than the fair market value of such assets.

(kk) “Involuntary Change of Control” means a Change of Control that is not within the
Company's control, including not approved by the Company's Board of Directors,

(I1y “Liquidation Event” means, whether in a single transaction or series of transactions, the
voluntary or inveluntary liquidation, dissolution or winding up of the Company or such Subsidiaries the assets of
which constitute all or substantially all of the assets of the business of the Company and its Subsidiaries, taken as a
whole.

(mm)  “Make-Whole Amount” means, as of any given date and as applicable, in connection with
any redemption or other repayment hereunder, an amount equal to the amount of additional Dividends that would
accrue under this Certificate of Designations at the Dividend Rate then in effect assuming for calculation purposes
that the aggregate Stated Value underlying the Preferred Shares as of the Closing Date remained outstanding through
and including the Maturity Date.

{nn) “Material Adverse Effect” means any material adverse effect on the business, propertics,
asscts, liabilities, operations, results of operations, condition (financial or otherwise) or prospects of the Company and
its Subsidiarics, if any, individually or taken as a whole, or on the transactions contemplated hereby or on the other
Transaction Documents (as defined below), or by the agreements and instruments to be entered into in connection
therewith or on the authority or ability of the Company to perform its obligations under the Transaction Documents,

(00) "Maturity Date” shall mean February 19, 2027; provided, however, the Maturity Date
may be extended upon the mutual consent of a Holder and the Company with respect to such Holder; and provided
further, however, the Maturity Date may be extended at the option of a Holder with respect to such Holder (i) in the
event that, and for so long as, a Triggering Event shall have occurred and be continuing or any event shall have
occurred and be continuing that with the passage of time and the failure to cure would result in a Triggering Event or
(i1) through the date that is twenty (20) Business Days after the consummation of a Fundamental Transaction in the
cvent that a Fundamental Transaction is publicly announced or a Change of Control Notice is delivered prior to the
Maturity Date, provided further that if a Holder elects to convert some or all of its Preferred Shares pursuant to Section
4 hereof, and the Conversion Amount would be limited pursuant to Section 4(d) hereunder, the Maturity Date shall
automatically be extended until such time as such provision shall not limit the conversion of such Preferred Shares.

(pp) “Maturity Redemption Premium’ means 106%.




(qq) "Options” means any rights, warrants or options to subscribe for or purchase shares of
Common Stock or Convertible Securities.

(rm) “Parent Entity” of a Person means an entity that, directly or indirectly, controls the
applicable Person and whose common stock or equivalent equity security is quoted or listed on an Eligible Market,
or, if there is more than one such Person or Parent Entity, the Person or Parent Entity with the largest public market
capitalization as of the date of consummation of the Fundamental Transaction.

(ss) “Permitted Indebtedness™ means (1) Indebtedness existing on April 30, 2025, and
reflected on the Company's balance sheet included in the Company's Annual Report on Form 10-K filed with the
SEC on August 11, 2025, (ii) Indebtedness secured by Permitted Liens or unsecured but as deseribed in clauses (iv)
and (v) of the definition of Permitted Liens, (iii) Indebtedness assumed by the Company in connection with any
strategic merger transaction, including, without limitation, a reverse merger, and (iv) if (x) the Stockholder Approval
Date has occurred, and (y) less than 5,250 Preferred Shares remain outstanding, the Permitted Senior Indebtedness.

(1) “Permitted Liens” mcans (i) any Lien for taxes not yet due or delinquent or being
contested in good faith by appropriate proceedings for which adequate reserves have been established in accordance
with GAAP, (ii) any statutory Lien arising in the ordinary course of business by operation of law with respect to a
liability that is not yet due or delinquent, (iii) any Lien created by operation of law, such as materialmen’s liens,
mechanics” liens and other similar liens, arising in the ordinary course of business with respect to a liability that is not
yet due or delinquent or that are being contested in good faith by appropriate proceedings, (iv) Liens (A) upon or in
any equipment acquired or held by the Company or any of its Subsidiaries to sccure the purchase price of such
equipment or Indebtedness incurred solely for the purpose of financing the acquisition or lease of such equipment, or
(B) existing on such equipment at the time of its acquisition, provided that the Lien is confined solely to the property
so acquired and improvements thereon, and the proceeds of such equipment, in either case, with respect to
Indebtedness in an aggregate amount not to exceed $150,000, (v) Liens incurred in connection with the extension,
rencwal or refinancing of the Indebtedness secured by Liens of the type described in clause (iv) above, provided that
any extension, renewal or replacement Lien shall be limited to the property encumbered by the existing Lien and the
principal amount of the Indebtedness being extended, renewed or refinanced does not increase, (vi) Liens in favor of
customs and revenue authorities arising as a matter of law to secure payments of custom duties in connection with the
importation of goods, (vii) Liens arising from judgments, decrees or attachments in circumstances not constituting a
Triggering Event under Section 5(a)(vii) and (viii) Liens with respect to the Permitted Senior Indebtedness.

(uu) “Permitted Senior Indebtedness” means non-convertible Indebtedness issued pursuant
to a credit facility with a bank or similar financial institution with no principal payments required prior to the 91st
calendar day after the Maturity Date, provided, however, that the aggregate outstanding principal amount of such
Indebtedness permitted hereunder does not at any time exceed $10 million; provided, further, however, no Permitted
Senior Indebtedness shall permit the lender to accelerate such Permitted Senior Indebtedness as a result of the
occurrence of any Triggering Event hereunder or the Holder's delivery of a Triggering Event Redemption Notice,

(vv)  “Person” means an individual, a limited liability company, a partnership, a joint venture,
a corporation, a trust, an unincorporated organization, any other entity or a government or any department or agency
thereof.

(ww)  “Price Failure” means, with respect to a particular date of determination, the VWAP of
the Common Stock on any Trading Day during the twenty (20) Trading Day period ending on the Trading Day
immediately preceding such date of determination fails to exceed the Floor Price (as adjusted for stock splits, stock
dividends, stock combinations, recapitalizations or other similar transactions occurring after the Subscription Date).
All such determinations to be appropriately adjusted for any stock splits, stock dividends, stock combinations,
recapitalizations or other similar transactions during any such measuring period,

(xx) “Principal Market” mecans the Nasdaq Capital Market.

(yy) “Redemption Notices” means, collectively, the Triggering Events Redemption Notices
and the Change of Control Redemption Notices, and cach of the foregoing, individually, a “Redemption Notice.”
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(z2) “Redemption Premium” means 130%.

(aaa)  “Redemption Prices” means, collectively, any Triggering Event Redemption Price and
Change of Control Redemption Price and each of the foregoing, individually, a *Redemption Price.”

(bbb)  “SEC" means the United States Securitics and Exchange Commission or the successor
thereto.

(cce)  “Securities Purchase Agreement” means that certain sccurities purchase agreement by
and among the Company and the initial holders of Preferred Shares, dated as of the Subscription Date, as may be
amended from time in accordance with the terms thereof.

(ddd)  “Stated Value” shall mean $1,000 per share, subject to adjustment for stock splits, stock
dividends, recapitalizations, reorganizations, reclassifications, combinations, subdivisions or other similar events
occurring after the Initial Issuance Date with respect to the Preferred Shares,

(eee)  “Subscription Date” means August 17, 2025,

(fff) “Subject Entity” means any Person, Persons or Group or any Affiliate or associate of any
such Person, Persons or Group.

(ggg) “Subsidiaries” shall have the meaning as sct forth in the Securities Purchase Agreement.

(hhh)  “Suceessor Entity” means the Person (or, if so elected by the Required Holders, the Parent
Entity) formed by, resulting from or surviving any Fundamental Transaction or the Person (or, if so elected by the
Required Holders, the Parent Entity) with which such Fundamental Transaction shall have been entered into,

(iii) “Trading Day” means, as applicable, (x) with respect to all price or trading volume
determinations relating to the Common Stock, any day on which the Common Stock is traded on the Principal Market,
or, if the Principal Market is not the principal trading market for the Common Stock, then on the principal securities
exchange or securitics market on which the Common Stock is then traded, provided that “Trading Day” shall not
include any day on which the Common Stock is scheduled to trade on such exchange or market for less than 4.5 hours
or any day that the Common Stock is suspended from trading during the final hour of trading on such exchange or
market (or if such exchange or market does not designate in advance the closing time of trading on such exchange or
market, then during the hour ending at 4:00:00 p.m., New York time) unless such day is otherwise designated as a
Trading Day in writing by the applicable Holder or (y) with respect to all determinations other than price
determinations relating to the Common Stock, any day on which The New York Stock Exchange (or any successor
thereto) is open for trading of securities.

(i) “Transaction Documents” means the Securities Purchase Agreement, this Certificate of
Designations, the Warrants and each of the other agreements and instruments entered into or deliverced by the Company
or any of the Holders in connection with the transactions contemplated by the Sccurities Purchase Agreement, all as
may be amended from time to time in accordance with the terms thereof,

(kkk)  “Volume Failure" means, with respect to a particular date of determination, the aggregate
daily dollar trading volume (as reported on Bloomberg) of the Comtnon Stock on the Prineipal Market on any Trading
Day during the twenty (20) Trading Day period ending on the Trading Day immediately preceding such date of
determination (such period, the *Volume Failure Measuring Period”), is less than §1,000,000 (as adjusted for any
stock splits, stock dividends, stock combinations, recapitalizations or other similar transactions occurring after the
Subscription Date).

(nn “"VWAP" mcans, for any security as of any date, the dollar volume-weighted average price
for such security on the Principal Market (or, if the Principal Market is not the principal trading market for such
security, then on the principal securities exchange or securities market on which such security is then traded), during
the period beginning at 9:30 a.m., New York time, and ending at 4:00 p.m,, New York time, as reported by Bloomberg
through its “VAP" function (set to 09:30 start time and 16:00 end time) or, if the foregoing does not apply, the dollar
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volume-weighted average price of such security in the over-the-counter market on the electronic bulletin board for
such security during the period beginning at 9:30 a.m., New York time, and ending at 4:00 p.m., New York time, as
reported by Bloomberg, or, if no dollar volume-weighted average price is reported for such security by Bloomberg for
such hours, the average of the highest closing bid price and the lowest closing ask price of any of the market makers
for such security as reported in The Pink Open Market (or a similar organization or agency succeeding to its functions
of reporting prices). If the VWAP cannot be calculated for such security on such date on any of the foregoing bases,
the VWAP of such security on such date shall be the fair market value as mutually determined by the Company and
the Required Holders. If the Company and the Required Holders are unable to agree upon the fair market value of
such security, then such dispute shall be resolved in accordance with the procedures in Section 25. All such
determinations shall be appropriately adjusted for any stock dividend, stock split, stock combination, recapitalization
or other similar transaction during such period.

(mmm) “Warrants” has the meaning ascribed to such term in the Securities Purchase Agreement,
and shall include all warrants issued in exchange therefor or replacement thereof.

(nnn)  “Warrant Shares” means, collectively, the shares of Common Stock issuable upon
exercise of the Warrants.

34. Disclosure. Upon receipt or delivery by the Company of any notice in accordance with the terms of this
Certificate of Designations, unless the Company has in good faith determined that the matters relating to such notice
do not constitute material, non-public information relating to the Company or any of its Subsidiaries, the Company
shall on ot prior to 9:00 am, New York city time on the Business Day immediately following such notice delivery
date, publicly disclose such material, non-public information on a Current Report on Form $-K or otherwise, In the
event that the Company believes that a notice contains material, non-public information relating to the Company or
any of its Subsidiaries, the Company so shall indicate to the Holder explicitly in writing in such notice (or immediately
upon receipt of notice from such Holder, as applicable), and in the absence of any such written indication in such
notice (or notification from the Company immediately upon receipt of notice from such Holder), such Holder shall be
entitled to presume that information contained in the notice does not constitute material, non-public information
relating to the Company or any of its Subsidiaries. Nothing contained in this Section 34 shall limit any obligations of
the Company, or any rights of any Holder, under Section 4(1) of the Securities Purchase Agreement.

35. Absence of Trading and Disclosure Restrictions. The Company acknowledges and agrees that no Holder
is a fiduciary or agent of the Company and that each Holder shall have no obligation to (4) maintain the confidentiality
of any information provided by the Company or (b) refrain from trading any securities while in possession of such
information in the absence of a written non-disclosure agreement signed by an officer of such Halder that explicitly
provides for such confidentiality and trading restrictions. In the absence of such an executed, written non-disclosure
agreement, the Company acknowledges that each Holder may freely trade in any securities issued by the Company,
may possess and use any information provided by the Company in connection with such trading activity, and may
disclose any such information to any third party,

kK
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IN WITNESS WHEREOQF, the Company has caused this Certificate of Designations of Series C Convertible
Preferred Stock of Pharmacyte Biotech, Inc. to be signed by its Chief Executive Officer on this 18" day of August,
2025.

PHARMACYTE BIOTECH, INC.
By: /s/ Joshua N. Silverman

Name: Joshua N. Silverman
Title:  Chief Executive Officer
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EXHIBIT I
PHARMACYTE BIOTECH, INC.
CONVERSION NOTICE

Reference 1s made to the Certificate of Designations, Preferences and Rights of the Series C Convertible
Preferred Stock of Pharmacyte Biotech, Inc. (the “Certificate of Designations™). In accordance with and pursuant to
the Certificate of Designations, the undersigned hereby elects to convert the number of shares of Series C Convertible
Preferred Stock, $0.0001 par value per share (the “Preferred Shares”), of Pharmacyte Biotech, Inc. a Nevada
corporation (the “Company”), indicated below into shares of common stock, $0.0001 value per share (the *Common
Stock™), of the Company, as of the date specified below.

Date of Conversion:

Aggregate number of Preferred Sharcs 1o be
converted

Aggregate Stated Value of such Preferred
Shares to be converted:

Aggregate accrued and unpaid Dividends and accrued and
unpaid Late Charges with respect to such Preferred Shares
and such Aggregate Dividends to be converted:

AGGREGATE CONVERSION AMOUNT TO BE
CONVERTED:

Please confirm the following information:

Conversion Price:

Number of shares of Common Stock to be issued;

DJIf this Conversion Notice is being delivered with respect to an Alternate Conversion, check here if Holder is clecting
to use the following Alternate Conversion Price:

Please issue the Commeon Stock into which the applicable Preferred Shares are being converted to Holder, or for its
benefit, as follows:

O Check here if requesting delivery as a certificate to the following name and to the following address:

Issue to:

O Check here if requesting delivery by Deposit/Withdrawal at Custodian as follows:

DTC
Participant:

DTC
Number:

Account Number:

a0




Date: ,

Name of Registered Holder

By:

Name:
Title:

Tax 1D:

E-mail Address:
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EXHIBIT 11
ACKNOWLEDGMENT

The Company hereby (a) acknowledges this Conversion Naotice, (b) certifies that the above indicated number
of shares of Common Stock are eligible to be resold by the Holder without restriction or any legend and (¢) hereby
directs to issue the above indicated number of shares of Common Stock in accordance with the
Transfer Agent Instructions dated , 2025 from the Company and acknowledged and agreed to by

PHARMACYTE BIOTECH, INC.

By:
Name:
Title:

531603006v.10




Exhibit 4.2

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES INTO WHICH THESE
SECURITIES ARE EXERCISABLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE
SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF
COUNSEL TO THE HOLDER (IF REQUESTED BY THE COMPANY), IN A FORM REASONABLY ACCEPTABLE TO THE COMPANY, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD OR ELIGIBLE TO BE SOLD PURSUANT TO RULE 144 OR RULE 144A
UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN
ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES. THE NUMBER OF SHARES OF COMMON STOCK
ISSUABLE UPON EXERCISE OF THIS WARRANT MAY BE LESS THAN THE AMOUNTS SET FORTH ON THE FACE HEREOF PURSUANT TO SECTION
1(a) OF THIS WARRANT.

PHARMACYTE BIOTECH, INC.
Warrant To Purchase Common Stock
Warrant No.:
Date of Issuance: August 19, 2025 (“Issuance Date”)

PharmaCyte Biotech, Inc., a Nevada corporation (the “Company”), hereby certifies that, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, [BUYER], the registered holder hereof or its permitted assigns (the “Holder”), is entitled, subject to the terms set forth below, to purchase from the
Company, at the Exercise Price (as defined below) then in effect, upon exercise of this Warrant to Purchase Common Stock (including any Warrants to Purchase Common Stock
issued in exchange, transfer or replacement hereof, the “Warrant”), at any time or times on or after the Issuance Date, but not after 11:59 p.m., New York time, on the
Expiration Date (as defined below), (subject to adjustment as provided herein) fully paid and non-assessable shares of Common Stock (as defined below) (the
“Warrant Shares”, and such number of Warrant Shares, the “Warrant Number”). Except as otherwise defined herein, capitalized terms in this Warrant shall have the
meanings set forth in Section 17 or in the Securities Purchase Agreement (as defined below). This Warrant is one of the Warrants to Purchase Common Stock issued pursuant to
Section B.1(ii) of that certain Engagement Letter, dated as of August 17, 2025, (the “Engagement Letter”) by and among the Company and GP Nurmenkari, Inc. (the
“Placement Agent”) in connection with that certain Securities Purchase Agreement, dated as of August 17, 2025 (the “Subscription Date”), by and among the Company and
the investors (the “Buyers”) referred to therein, as amended from time to time (the “Securities Purchase Agreement”).




1.  EXERCISE OF WARRANT.

(a)_Mechanics of Exercise. Subject to the terms and conditions hereof (including, without limitation, the limitations set forth in Section 1(f)), this Warrant may be
exercised by the Holder on any day on or after the Issuance Date (an “Exercise Date”), in whole or in part, by delivery (whether via facsimile or otherwise) of a written notice,
in the form attached hereto as Exhibit A (the “Exercise Notice”), of the Holder’s election to exercise this Warrant. Within one (1) Trading Day (or any other settlement cycle as
may be in effect pursuant to Rule 15¢6-1 under the Exchange Act from time to time) following an exercise of this Warrant as aforesaid, the Holder shall deliver payment to the
Company of an amount equal to the Exercise Price in effect on the date of such exercise multiplied by the number of Warrant Shares as to which this Warrant was so exercised
(the “Aggregate Exercise Price”) in cash or via wire transfer of immediately available funds if the Holder did not notify the Company in such Exercise Notice that such
exercise was made pursuant to a Cashless Exercise (as defined in Section 1(d)). The Holder shall not be required to deliver the original of this Warrant in order to effect an
exercise hereunder. Execution and delivery of an Exercise Notice with respect to less than all of the Warrant Shares shall have the same effect as cancellation of the original of
this Warrant and issuance of a new Warrant evidencing the right to purchase the remaining number of Warrant Shares. Execution and delivery of an Exercise Notice for all of
the then-remaining Warrant Shares shall have the same effect as cancellation of the original of this Warrant after delivery of the Warrant Shares in accordance with the terms
hereof. On or before the first (1st) Trading Day following the date on which the Company has received an Exercise Notice, the Company shall transmit by facsimile or
electronic mail an acknowledgment of confirmation of receipt of such Exercise Notice, in the form attached hereto as Exhibit B, to the Holder and the Company’s transfer
agent (the “Transfer Agent”), which confirmation shall constitute an instruction to the Transfer Agent to process such Exercise Notice in accordance with the terms herein. On
or before the first (1st) Trading Day following the date on which the Company has received such Exercise Notice (or such earlier date as required pursuant to the 1934 Act or
other applicable law, rule or regulation for the settlement of a trade of such Warrant Shares initiated on the applicable Exercise Date), the Company shall (X) provided that the
Transfer Agent is participating in The Depository Trust Company (“DTC”) Fast Automated Securities Transfer Program (“FAST”), upon the request of the Holder, credit such
aggregate number of shares of Common Stock to which the Holder is entitled pursuant to such exercise to the Holder’s or its designee’s balance account with DTC through its
Deposit/Withdrawal at Custodian system, or (Y) if the Transfer Agent is not participating in the DTC FAST, upon the request of the Holder, issue and deliver (via reputable
overnight courier) to the address as specified in the Exercise Notice, a certificate, registered in the name of the Holder or its designee, for the number of shares of Common
Stock to which the Holder shall be entitled pursuant to such exercise. Upon delivery of an Exercise Notice, the Holder shall be deemed for all corporate purposes to have
become the holder of record of the Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date such Warrant Shares are credited to the
Holder’s DTC account or the date of delivery of the certificates evidencing such Warrant Shares (as the case may be). If this Warrant is submitted in connection with any
exercise pursuant to this Section 1(a) and the number of Warrant Shares represented by this Warrant submitted for exercise is greater than the number of Warrant Shares being
acquired upon an exercise and upon surrender of this Warrant to the Company by the Holder, then, at the request of the Holder, the Company shall as soon as practicable and in
no event later than two (2) Business Days after any exercise and at its own expense, issue and deliver to the Holder (or its designee) a new Warrant (in accordance with Section
7(d)) representing the right to purchase the number of Warrant Shares purchasable immediately prior to such exercise under this Warrant, less the number of Warrant Shares
with respect to which this Warrant is exercised. No fractional shares of Common Stock are to be issued upon the exercise of this Warrant, but rather the number of shares of
Common Stock to be issued shall be rounded up to the nearest whole number. The Company shall pay any and all transfer, stamp, issuance and similar taxes, costs and
expenses (including, without limitation, fees and expenses of the Transfer Agent) that may be payable with respect to the issuance and delivery of Warrant Shares upon exercise
of this Warrant. Notwithstanding the foregoing, except in the case where an exercise of this Warrant is validly made pursuant to a Cashless Exercise, the Company’s failure to
deliver Warrant Shares to the Holder on or prior to the later of (i) two (2) Trading Days after receipt of the applicable Exercise Notice (or such earlier date as required pursuant
to the 1934 Act or other applicable law, rule or regulation for the settlement of a trade of such Warrant Shares initiated on the applicable Exercise Date) and (ii) one (1) Trading
Day after the Company’s receipt of the Aggregate Exercise Price (or valid notice of a Cashless Exercise if permissible) (such later date, the “Share Delivery Date”) shall not be
deemed to be a breach of this Warrant. Notwithstanding anything to the contrary contained in this Warrant or the Registration Rights Agreement, after the effective date of the
Registration Statement (as defined in the Registration Rights Agreement) and prior to the Holder’s receipt of the notice of a Grace Period (as defined in the Registration Rights
Agreement), the Company shall cause the Transfer Agent to deliver unlegended shares of Common Stock to the Holder (or its designee) in connection with any sale of
Registrable Securities (as defined in the Registration Rights Agreement) with respect to which the Holder has entered into a contract for sale, and delivered a copy of the
prospectus included as part of the particular Registration Statement to the extent applicable, and for which the Holder has not yet settled. From the Issuance Date through and
including the Expiration Date, the Company shall maintain a transfer agent that participates in FAST.




(b) Exercise Price. For purposes of this Warrant, “Exercise Price” means $1.00, subject to adjustment as provided herein.

(c) Company’s Failure to Timely Deliver Securities. If the Company shall fail, for any reason or for no reason, on or prior to the Share Delivery Date, either (I) if the
Transfer Agent is not participating in FAST, to issue and deliver to the Holder (or its designee) a certificate for the number of Warrant Shares to which the Holder is entitled and
register such Warrant Shares on the Company’s share register or, if the Transfer Agent is participating in FAST, to credit the balance account of the Holder or the Holder’s
designee with DTC for such number of Warrant Shares to which the Holder is entitled upon the Holder’s exercise of this Warrant (as the case may be) or (II) if a Registration
Statement covering the resale of the Warrant Shares that are the subject of the Exercise Notice (the “Unavailable Warrant Shares”) is not available for the resale of such
Unavailable Warrant Shares and the Company fails to promptly, but in no event later than as required pursuant to the Registration Rights Agreement (x) so notify the Holder
and (y) deliver the Warrant Shares electronically without any restrictive legend by crediting such aggregate number of Warrant Shares to which the Holder is entitled pursuant
to such exercise to the Holder’s or its designee’s balance account with DTC through its Deposit/Withdrawal At Custodian system (the event described in the immediately
foregoing clause (II) is hereinafter referred as a “Notice Failure” and together with the event described in clause (I) above, a “Delivery Failure”), then, in addition to all other
remedies available to the Holder, (X) the Company shall pay in cash to the Holder on each day after the Share Delivery Date and during such Delivery Failure an amount equal
to 2% of the product of (A) the sum of the number of shares of Common Stock not issued to the Holder on or prior to the Share Delivery Date and to which the Holder is
entitled, multiplied by (B) any trading price of the Common Stock selected by the Holder in writing as in effect at any time during the period beginning on the applicable
Exercise Date and ending on the applicable Share Delivery Date, and (Y) the Holder, upon written notice to the Company, may void its Exercise Notice with respect to, and
retain or have returned, as the case may be, any portion of this Warrant that has not been exercised pursuant to such Exercise Notice; provided that the voiding of an Exercise
Notice shall not affect the Company’s obligations to make any payments which have accrued prior to the date of such notice pursuant to this Section 1(c) or otherwise. In
addition to the foregoing, if on or prior to the Share Delivery Date either (I) the Transfer Agent is not participating in the DTC FAST, the Company shall fail to issue and deliver
to the Holder (or its designee) a certificate and register such shares of Common Stock on the Company’s share register or, if the Transfer Agent is participating in the DTC
FAST, the Transfer Agent shall fail to credit the balance account of the Holder or the Holder’s designee with DTC for the number of shares of Common Stock to which the
Holder is entitled upon the Holder’s exercise hereunder or pursuant to the Company’s obligation pursuant to clause (ii) below or (II) a Notice Failure occurs, and if on or after
such Share Delivery Date the Holder acquires (in an open market transaction, stock loan or otherwise) shares of Common Stock corresponding to all or any portion of the
number of shares of Common Stock issuable upon such exercise that the Holder is entitled to receive from the Company and has not received from the Company in connection
with such Delivery Failure or Notice Failure, as applicable (a “Buy-In”), then, in addition to all other remedies available to the Holder, the Company shall, within two (2)
Business Days after the Holder’s request and in the Holder’s discretion, either (i) pay cash to the Holder in an amount equal to the Holder’s total purchase price (including
brokerage commissions, stock loan costs and other out-of-pocket expenses, if any) for the shares of Common Stock so acquired (including, without limitation, by any other
Person in respect, or on behalf, of the Holder) (the “Buy-In Price”), at which point the Company’s obligation to so issue and deliver such certificate (and to issue such shares of
Common Stock) or credit the balance account of such Holder or such Holder’s designee, as applicable, with DTC for the number of Warrant Shares to which the Holder is
entitled upon the Holder’s exercise hereunder (as the case may be) (and to issue such Warrant Shares) shall terminate, or (ii) promptly honor its obligation to so issue and
deliver to the Holder a certificate or certificates representing such Warrant Shares or credit the balance account of such Holder or such Holder’s designee, as applicable, with
DTC for the number of Warrant Shares to which the Holder is entitled upon the Holder’s exercise hereunder (as the case may be) and pay cash to the Holder in an amount equal
to the excess (if any) of the Buy-In Price over the product of (A) such number of Warrant Shares multiplied by (B) the lowest Closing Sale Price of the Common Stock on any
Trading Day during the period commencing on the date of the applicable Exercise Notice and ending on the date of such issuance and payment under this clause (ii) (the “Buy-
In Payment Amount”). Nothing shall limit the Holder’s right to pursue any other remedies available to it hereunder, at law or in equity, including, without limitation, a decree
of specific performance and/or injunctive relief with respect to the Company’s failure to timely deliver certificates representing shares of Common Stock (or to electronically
deliver such shares of Common Stock) upon the exercise of this Warrant as required pursuant to the terms hereof. While this Warrant is outstanding, the Company shall cause
its transfer agent to participate in FAST. In addition to the foregoing rights, (i) if the Company fails to deliver the applicable number of Warrant Shares upon an exercise
pursuant to Section 1 by the applicable Share Delivery Date, then the Holder shall have the right to rescind such exercise in whole or in part and retain and/or have the
Company return, as the case may be, any portion of this Warrant that has not been exercised pursuant to such Exercise Notice; provided that the rescission of an exercise shall
not affect the Company’s obligation to make any payments that have accrued prior to the date of such notice pursuant to this Section 1(c) or otherwise, and (ii) if a registration
statement (which may be the Registration Statement) covering the issuance or resale of the Warrant Shares that are subject to an Exercise Notice is not available for the issuance
or resale, as applicable, of such Warrant Shares, as required by and in accordance with the terms of the Registration Rights Agreement, and the Holder has submitted an
Exercise Notice prior to receiving notice of the non-availability of such registration statement and the Company has not already delivered the Warrant Shares underlying such
Exercise Notice electronically without any restrictive legend by crediting such aggregate number of Warrant Shares to which the Holder is entitled pursuant to such exercise to
the Holder’s or its designee’s balance account with DTC through its Deposit / Withdrawal At Custodian system, the Holder shall have the option, by delivery of notice to the
Company, to (x) rescind such Exercise Notice in whole or in part and retain or have returned, as the case may be, any portion of this Warrant that has not been exercised
pursuant to such Exercise Notice; provided that the rescission of an Exercise Notice shall not affect the Company’s obligation to make any payments that have accrued prior to
the date of such notice pursuant to this Section 1(c) or otherwise, and/or (y) switch some or all of such Exercise Notice from a cash exercise to a Cashless Exercise.




(d )Cashless Exercise. Notwithstanding anything contained herein to the contrary (other than Section 1(f) below), if at the time of exercise hereof a Registration
Statement (as defined in the Registration Rights Agreement) is not effective (or the prospectus contained therein is not available for use) for the resale by the Holder of all of
the Warrant Shares, then the Holder may, in its sole discretion, exercise this Warrant in whole or in part and, in lieu of making the cash payment otherwise contemplated to be
made to the Company upon such exercise in payment of the Aggregate Exercise Price, elect instead to receive upon such exercise the “Net Number” of Warrant Shares
determined according to the following formula (a “Cashless Exercise”):

B
For purposes of the foregoing formula:
A= the total number of shares with respect to which this Warrant is then being exercised.

B = as elected by the Holder: (i) the VWAP of the Common Stock on the Trading Day immediately preceding the date of the applicable Exercise Notice if such Exercise Notice
is (1) both executed and delivered pursuant to Section 1(a) hereof on a day that is not a Trading Day or (2) both executed and delivered pursuant to Section 1(a) hereof on a
Trading Day prior to the opening of “regular trading hours” (as defined in Rule 600(b)(64) of Regulation NMS promulgated under the federal securities laws) on such Trading
Day, (ii) at the option of the Holder, either (y) the VWAP on the Trading Day immediately preceding the date of the applicable Exercise Notice or (z) the Bid Price of the
Common Stock as of the time of the Holder’s execution of the applicable Exercise Notice if such Exercise Notice is executed during “regular trading hours” on a Trading Day
and is delivered within two (2) hours thereafter pursuant to Section 1(a) hereof, or (iii) the Closing Sale Price of the Common Stock on the date of the applicable Exercise
Notice if the date of such Exercise Notice is a Trading Day and such Exercise Notice is both executed and delivered pursuant to Section 1(a) hereof after the close of “regular
trading hours” on such Trading Day.

C = the Exercise Price then in effect for the applicable Warrant Shares at the time of such exercise.

If the Warrant Shares are issued in a Cashless Exercise, the parties acknowledge and agree that in accordance with Section 3(a)(9) of the 1933 Act, the Warrant Shares
take on the registered characteristics of the Warrants being exercised. For purposes of Rule 144(d) promulgated under the 1933 Act, as in effect on the Subscription Date, it is
intended that the Warrant Shares issued in a Cashless Exercise shall be deemed to have been acquired by the Holder, and the holding period for the Warrant Shares shall be
deemed to have commenced, on the date this Warrant was originally issued pursuant to the Securities Purchase Agreement.

(e)Disputes. In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the number of Warrant Shares to be issued pursuant to
the terms hereof, the Company shall promptly issue to the Holder the number of Warrant Shares that are not disputed and resolve such dispute in accordance with Section 15.




(f) Limitations on Exercises.

(i)  Beneficial Ownership. The Company shall not effect the exercise of any portion of this Warrant, and the Holder shall not have the right to exercise any portion of
this Warrant, pursuant to the terms and conditions of this Warrant and any such exercise shall be null and void and treated as if never made, to the extent that after giving effect
to such exercise, the Holder together with the other Attribution Parties collectively would beneficially own in excess of 4.99% (the “Maximum Percentage”) of the Common
Stock outstanding immediately after giving effect to such exercise. For purposes of the foregoing sentence, the aggregate number of shares of Common Stock beneficially
owned by the Holder and the other Attribution Parties shall include the number of shares of Common Stock held by the Holder and all other Attribution Parties plus the number
of shares of Common Stock issuable upon exercise of this Warrant with respect to which the determination of such sentence is being made, but shall exclude shares of Common
Stock which would be issuable upon (A) exercise of the remaining, unexercised portion of this Warrant beneficially owned by the Holder or any of the other Attribution Parties
and (B) exercise or conversion of the unexercised or unconverted portion of any other securities of the Company (including, without limitation, any convertible notes or
convertible preferred stock or warrants, including other SPA Warrants) beneficially owned by the Holder or any other Attribution Party subject to a limitation on conversion or
exercise analogous to the limitation contained in this Section 1(f)(i). For purposes of this Section 1(f)(i), beneficial ownership shall be calculated in accordance with Section
13(d) of the 1934 Act. In addition, a determination as to any group status as contemplated above shall be determined in accordance with Section 13(d) of the 1934 Act and the
rules and regulations promulgated thereunder. For purposes of determining the number of outstanding shares of Common Stock the Holder may acquire upon the exercise of
this Warrant without exceeding the Maximum Percentage, the Holder may rely on the number of outstanding shares of Common Stock as reflected in (x) the Company’s most
recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q, Current Report on Form 8-K or other public filing with the SEC, as the case may be, (y) a more recent
public announcement by the Company or (z) any other written notice by the Company or the Transfer Agent, if any, setting forth the number of shares of Common Stock
outstanding (the “Reported Outstanding Share Number”). If the Company receives an Exercise Notice from the Holder at a time when the actual number of outstanding
shares of Common Stock is less than the Reported Outstanding Share Number, the Company shall (i) notify the Holder in writing of the number of shares of Common Stock
then outstanding and, to the extent that such Exercise Notice would otherwise cause the Holder’s beneficial ownership, as determined pursuant to this Section 1(f)(i), to exceed
the Maximum Percentage, the Holder must notify the Company of a reduced number of Warrant Shares to be acquired pursuant to such Exercise Notice (the number of shares
by which such purchase is reduced, the “Reduction Shares™) and (ii) as soon as reasonably practicable, the Company shall return to the Holder any exercise price paid by the
Holder for the Reduction Shares. For any reason at any time, upon the written or oral request of the Holder, the Company shall within one (1) Business Day confirm orally and
in writing or by electronic mail to the Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares of Common Stock shall
be determined after giving effect to the conversion or exercise of securities of the Company, including this Warrant, by the Holder and any other Attribution Party since the date
as of which the Reported Outstanding Share Number was reported. In the event that the issuance of shares of Common Stock to the Holder upon exercise of this Warrant results
in the Holder and the other Attribution Parties being deemed to beneficially own, in the aggregate, more than the Maximum Percentage of the number of outstanding shares of
Common Stock (as determined under Section 13(d) of the 1934 Act), the number of shares so issued by which the Holder’s and the other Attribution Parties’ aggregate
beneficial ownership exceeds the Maximum Percentage (the “Excess Shares”) shall be deemed null and void and shall be cancelled ab initio, and the Holder shall not have the
power to vote or to transfer the Excess Shares. As soon as reasonably practicable after the issuance of the Excess Shares has been deemed null and void, the Company shall
return to the Holder the exercise price paid by the Holder for the Excess Shares. Upon delivery of a written notice to the Company, the Holder may from time to time increase
(with such increase not effective until the sixty-first (61st) day after delivery of such notice) or decrease the Maximum Percentage to any other percentage not in excess of
9.99% as specified in such notice; provided that (i) any such increase in the Maximum Percentage will not be effective until the sixty-first (61st) day after such notice is
delivered to the Company and (ii) any such increase or decrease will apply only to the Holder and the other Attribution Parties and not to any other holder of SPA Warrants that
is not an Attribution Party of the Holder. For purposes of clarity, the shares of Common Stock issuable pursuant to the terms of this Warrant in excess of the Maximum
Percentage shall not be deemed to be beneficially owned by the Holder for any purpose including for purposes of Section 13(d) or Rule 16a-1(a)(1) of the 1934 Act. No prior
inability to exercise this Warrant pursuant to this paragraph shall have any effect on the applicability of the provisions of this paragraph with respect to any subsequent
determination of exercisability. The provisions of this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of this
Section 1(f)(i) to the extent necessary to correct this paragraph or any portion of this paragraph which may be defective or inconsistent with the intended beneficial ownership
limitation contained in this Section 1(f)(i) or to make changes or supplements necessary or desirable to properly give effect to such limitation. The limitation contained in this
paragraph may not be waived and shall apply to a successor holder of this Warrant.




(i)  Principal Market Regulation. The Company shall not issue any shares of Common Stock upon the exercise of this Warrant if the issuance of such shares of
Common Stock (taken together with the issuance of such shares upon the conversion of the Preferred Shares or otherwise pursuant to the terms of the Certificate of
Designations) would exceed the aggregate number of shares of Common Stock which the Company may issue upon exercise or conversion or otherwise pursuant to the terms
of the Certificate of Designations and the SPA Warrants without breaching the Company’s obligations under the rules or regulations of the Principal Market (the number of
shares which may be issued without violating such rules and regulations, the “Exchange Cap”), except that such limitation shall not apply in the event that the Company (A)
obtains the approval of its stockholders as required by the applicable rules of the Principal Market for issuances of shares of Common Stock in excess of such amount or (B)
obtains a written opinion from outside counsel to the Company that such approval is not required, which opinion shall be reasonably satisfactory to the Holder. Until such
approval or such written opinion is obtained, no Buyer shall be issued in the aggregate, upon conversion or exercise (as the case may be) of any Preferred Shares or any of the
SPA Warrants or otherwise pursuant to the terms of the Certificate of Designations or the SPA Warrants, shares of Common Stock in an amount greater than the product of (i)
the Exchange Cap as of the Issuance Date multiplied by (ii) the quotient of (1) the aggregate number of Preferred Shares issued to such Buyer pursuant to the Securities
Purchase Agreement on the Closing Date (as defined in the Securities Purchase Agreement) divided by (2) the aggregate stated value of all Preferred Shares issued to the
Buyers pursuant to the Securities Purchase Agreement on the Closing Date (with respect to each Buyer, the “Exchange Cap Allocation”). In the event that any Buyer shall sell
or otherwise transfer any of such Buyer’s SPA Warrants, the transferee shall be allocated a pro rata portion of such Buyer’s Exchange Cap Allocation with respect to such
portion of such SPA Warrants so transferred, and the restrictions of the prior sentence shall apply to such transferee with respect to the portion of the Exchange Cap Allocation
so allocated to such transferee. Upon conversion and exercise in full of a holder’s Preferred Shares and SPA Warrants, the difference (if any) between such holder’s Exchange
Cap Allocation and the number of shares of Common Stock actually issued to such holder upon such holder’s conversion in full of such Preferred Shares and such holder’s
exercise in full of such SPA Warrants shall be allocated, to the respective Exchange Cap Allocations of the remaining holders of Preferred Shares and related SPA Warrants on a
pro rata basis in proportion to the shares of Common Stock underlying the Preferred Shares and related SPA Warrants then held by each such holder of Preferred Shares and
related SPA Warrants.

(g) Reservation of Shares.

(1) Required Reserve Amount. So long as this Warrant remains outstanding, the Company shall at all times keep reserved for issuance under this Warrant a number of
shares of Common Stock at least equal to 150% of the maximum number of shares of Common Stock as shall be necessary to satisfy the Company’s obligation to issue shares
of Common Stock under the SPA Warrants then outstanding (without regard to any limitations on exercise) (the “Required Reserve Amount”); provided that at no time shall
the number of shares of Common Stock reserved pursuant to this Section 1(g)(i) be reduced other than proportionally in connection with any exercise or redemption of SPA
Warrants or such other event covered by Section 2(a) below. The Required Reserve Amount (including, without limitation, each increase in the number of shares so reserved)
shall be allocated pro rata among the holders of the SPA Warrants based on the number of shares of Common Stock issuable upon exercise of SPA Warrants held by each holder
on the Closing Date (as defined in the Securities Purchase Agreement) (without regard to any limitations on exercise) or increase in the number of reserved shares, as the case
may be (the “Authorized Share Allocation™). In the event that a holder shall sell or otherwise transfer any of such holder’s SPA Warrants, each transferee shall be allocated a
pro rata portion of such holder’s Authorized Share Allocation. Any shares of Common Stock reserved and allocated to any Person which ceases to hold any SPA Warrants shall
be allocated to the remaining holders of SPA Warrants, pro rata based on the number of shares of Common Stock issuable upon exercise of the SPA Warrants then held by such
holders (without regard to any limitations on exercise).




(i) Insufficient Authorized Shares. If, notwithstanding Section 1(g)(i) above, and not in limitation thereof, at any time while any of the SPA Warrants remain
outstanding, the Company does not have a sufficient number of authorized and unreserved shares of Common Stock to satisfy its obligation to reserve the Required Reserve
Amount (an “Authorized Share Failure”), then the Company shall use its best efforts to take all action necessary to increase the Company’s authorized shares of Common
Stock to an amount sufficient to allow the Company to reserve the Required Reserve Amount for all the SPA Warrants then outstanding. Without limiting the generality of the
foregoing sentence, as soon as practicable after the date of the occurrence of an Authorized Share Failure, but in no event later than sixty (60) days after the occurrence of such
Authorized Share Failure, the Company shall hold a meeting of its stockholders for the approval of an increase in the number of authorized shares of Common Stock. In
connection with such meeting, the Company shall provide each stockholder with a proxy statement and shall use its best efforts to solicit its stockholders’ approval of such
increase in authorized shares of Common Stock and to cause its board of directors to recommend to the stockholders that they approve such proposal. Notwithstanding the
foregoing, if at any such time of an Authorized Share Failure, the Company is able to obtain the written consent of a majority of the shares of its issued and outstanding shares
of Common Stock to approve the increase in the number of authorized shares of Common Stock, the Company may satisfy this obligation by obtaining such consent and
submitting for filing with the SEC an Information Statement on Schedule 14C. In the event that the Company is prohibited from issuing shares of Common Stock upon an
exercise of this Warrant due to the failure by the Company to have sufficient shares of Common Stock available out of the authorized but unissued shares of Common Stock
(such unavailable number of shares of Common Stock, the “Authorization Failure Shares”), in lieu of delivering such Authorization Failure Shares to the Holder, the
Company shall pay cash in exchange for the cancellation of such portion of this Warrant exercisable into such Authorization Failure Shares at a price equal to the sum of (i) the
product of (x) such number of Authorization Failure Shares and (y) the greatest Closing Sale Price of the Common Stock on any Trading Day during the period commencing on
the date the Holder delivers the applicable Exercise Notice with respect to such Authorization Failure Shares to the Company and ending on the date of such issuance and
payment under this Section 1(g); and (ii) to the extent the Holder purchases (in an open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a
sale by the Holder of Authorization Failure Shares, any Buy-In Payment Amount, brokerage commissions and other out-of-pocket expenses, if any, of the Holder incurred in
connection therewith. Nothing contained in this Section 1(g) shall limit any obligations of the Company under any provision of the Securities Purchase Agreement.

2. ADJUSTMENT OF EXERCISE PRICE AND NUMBER OF WARRANT SHARES. The Exercise Price and number of Warrant Shares issuable upon exercise of this
Warrant are subject to adjustment from time to time as set forth in this Section 2.

(a) Stock Dividends and Splits. Without limiting any provision of Section 2(b), Section 3 or Section 4, if the Company, at any time on or after the Subscription Date,
(i) pays a stock dividend on one or more classes of its then outstanding shares of Common Stock or otherwise makes a distribution on any class of capital stock that is payable
in shares of Common Stock, other than Excluded Securities (as defined in the Securities Purchase Agreement), (ii) subdivides (by any stock split, stock dividend,
recapitalization or otherwise) one or more classes of its then outstanding shares of Common Stock into a larger number of shares or (iii) combines (by combination, reverse
stock split or otherwise) one or more classes of its then outstanding shares of Common Stock into a smaller number of shares then in each such case the Exercise Price shall be
multiplied by a fraction of which the numerator shall be the number of shares of Common Stock outstanding immediately before such event and of which the denominator shall
be the number of shares of Common Stock outstanding immediately after such event. Any adjustment made pursuant to clause (i) of this paragraph shall become effective
immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution, and any adjustment pursuant to clause (ii) or (iii) of this
paragraph shall become effective immediately after the effective date of such subdivision or combination. If any event requiring an adjustment under this paragraph occurs
during the period that an Exercise Price is calculated hereunder, then the calculation of such Exercise Price shall be adjusted appropriately to reflect such event.




(b) Adjustment Upon Issuance of Shares of Common Stock. If and whenever on or after the Subscription Date, the Company shall sell, enter into an agreement to sell
or grant any option to purchase, or sell or grant any right to reprice, or otherwise dispose of or issue (or announce any offer, sale, grant or any option to purchase or other
disposition) any Common Stock or Common Stock Equivalents (but excluding any Excluded Securities), at an effective price per share less than the Exercise Price then in
effect (such lower price, the “Base Share Price” and such issuances collectively, a “Dilutive Issuance”) (it being understood and agreed that if the holder of the Common
Stock or Common Stock Equivalents so issued shall at any time, whether by operation of purchase price adjustments, reset provisions, floating conversion, exercise or
exchange prices or otherwise, or due to warrants, options or rights per share which are issued in connection with such issuance, be entitled to receive shares of Common Stock
at an effective price per share that is less than the Exercise Price, such issuance shall be deemed to have occurred for less than the Exercise Price on such date of the Dilutive
Issuance at such effective price), then simultaneously with the consummation (or, if earlier, the announcement) of each Dilutive Issuance the Exercise Price shall be reduced
and only reduced to equal the Base Share Price. Notwithstanding the foregoing, no adjustments shall be made, paid or issued under this Section 2(b) in respect of the issuance
of Excluded Securities. The Company shall notify the Holder, in writing, no later than the Trading Day following the issuance or deemed issuance of any Common Stock or
Common Stock Equivalents subject to this Section 2(b), indicating therein the applicable issuance price, or applicable reset price, exchange price, conversion price and other
pricing terms.

(1) Issuance of Options. If the Company in any manner grants, issues or sells (or enters into any agreement to grant, issue or sell) any Options and the lowest
price per share for which one share of Common Stock is at any time issuable upon the exercise of any such Option or upon conversion, exercise or exchange of any
Convertible Securities issuable upon exercise of any such Option or otherwise pursuant to the terms thereof is less than the Applicable Price, then such share of
Common Stock shall be deemed to be outstanding and to have been issued and sold by the Company at the time of the granting, issuance or sale (or the time of
execution of such agreement to grant, issue or sell, as applicable) of such Option for such price per share. For purposes of this Section 2(b)(i), the “lowest price per
share for which one share of Common Stock is at any time issuable upon the exercise of any such Options or upon conversion, exercise or exchange of any
Convertible Securities issuable upon exercise of any such Option or otherwise pursuant to the terms thereof” shall be equal to (1) the lower of (x) the sum of the lowest
amounts of consideration (if any) received or receivable by the Company with respect to any one share of Common Stock upon the granting, issuance or sale (or
pursuant to the agreement to grant, issue or sell, as applicable) of such Option, upon exercise of such Option and upon conversion, exercise or exchange of any
Convertible Security issuable upon exercise of such Option or otherwise pursuant to the terms thereof and (y) the lowest exercise price set forth in such Option for
which one share of Common Stock is issuable (or may become issuable assuming all possible market conditions) upon the exercise of any such Options or upon
conversion, exercise or exchange of any Convertible Securities issuable upon exercise of any such Option or otherwise pursuant to the terms thereof minus (2) the sum
of all amounts paid or payable to the holder of such Option (or any other Person) upon the granting, issuance or sale (or the agreement to grant, issue or sell, as
applicable) of such Option, upon exercise of such Option and upon conversion, exercise or exchange of any Convertible Security issuable upon exercise of such
Option or otherwise pursuant to the terms thereof plus the value of any other consideration received or receivable by, or benefit conferred on, the holder of such Option
(or any other Person). Except as contemplated below, no further adjustment of the Exercise Price shall be made upon the actual issuance of such shares of Common
Stock or of such Convertible Securities upon the exercise of such Options or otherwise pursuant to the terms of or upon the actual issuance of such shares of Common
Stock upon conversion, exercise or exchange of such Convertible Securities.

(ii) Issuance of Convertible Securities. If the Company in any manner issues or sells (or enters into any agreement to issue or sell) any Convertible Securities
and the lowest price per share for which one share of Common Stock is at any time issuable upon the conversion, exercise or exchange thereof or otherwise pursuant
to the terms thereof is less than the Applicable Price, then such share of Common Stock shall be deemed to be outstanding and to have been issued and sold by the
Company at the time of the issuance or sale (or the time of execution of such agreement to issue or sell, as applicable) of such Convertible Securities for such price per
share. For the purposes of this Section 2(b)(ii), the “lowest price per share for which one share of Common Stock is at any time issuable upon the conversion, exercise
or exchange thereof or otherwise pursuant to the terms thereof” shall be equal to (1) the lower of (x) the sum of the lowest amounts of consideration (if any) received
or receivable by the Company with respect to one share of Common Stock upon the issuance or sale (or pursuant to the agreement to issue or sell, as applicable) of the
Convertible Security and upon conversion, exercise or exchange of such Convertible Security or otherwise pursuant to the terms thereof and (y) the lowest conversion
price set forth in such Convertible Security for which one share of Common Stock is issuable (or may become issuable assuming all possible market conditions) upon
conversion, exercise or exchange thereof or otherwise pursuant to the terms thereof minus (2) the sum of all amounts paid or payable to the holder of such Convertible
Security (or any other Person) upon the issuance or sale (or the agreement to issue or sell, as applicable) of such Convertible Security plus the value of any other
consideration received or receivable by, or benefit conferred on, the holder of such Convertible Security (or any other Person). Except as contemplated below, no
further adjustment of the Exercise Price shall be made upon the actual issuance of such shares of Common Stock upon conversion, exercise or exchange of such
Convertible Securities or otherwise pursuant to the terms thereof, and if any such issuance or sale of such Convertible Securities is made upon exercise of any Options
for which adjustment of this Warrant has been or is to be made pursuant to other provisions of this Section 2(b), except as contemplated below, no further adjustment
of the Exercise Price shall be made by reason of such issuance or sale.




(iii) Calculation of Consideration Received. If any Option and/or Convertible Security and/or Adjustment Right is issued in connection with the issuance or
sale or deemed issuance or sale of any other securities of the Company (as determined by the Holder, the “Primary Security”, and such Option and/or Convertible
Security and/or Adjustment Right, the “Secondary Securities” and together with the Primary Security, each a “Unit”), together comprising one integrated transaction,
the aggregate consideration per share of Common Stock with respect to such Primary Security shall be deemed to be the lower of (x) the purchase price of such Unit,
(y) if such Primary Security is an Option and/or Convertible Security, the lowest price per share for which one share of Common Stock is at any time issuable upon the
exercise or conversion of the Primary Security in accordance with Sections 2(b)(i) or 2(b)(ii) above and (z) the lowest VWAP of the shares of Common Stock on any
Trading Day during the five (5) Trading Day period (the “Adjustment Period”’) immediately following the public announcement of such Dilutive Issuance (for the
avoidance of doubt, if such public announcement is released prior to the opening of the Principal Market on a Trading Day, such Trading Day shall be the first Trading
Day in such five Trading Day period and if this Warrant is exercised, on any given Exercise Date during any such Adjustment Period, solely with respect to such
portion of this Warrant exercised on such applicable Exercise Date, such applicable Adjustment Period shall be deemed to have ended on, and included, the Trading
Day immediately prior to such Exercise Date). If any shares of Common Stock, Options or Convertible Securities are issued or sold or deemed to have been issued or
sold for cash, the consideration received therefor will be deemed to be the net amount of consideration received by the Company therefor. If any shares of Common
Stock, Options or Convertible Securities are issued or sold for a consideration other than cash, the amount of such consideration received by the Company will be the
fair value of such consideration, except where such consideration consists of publicly traded securities, in which case the amount of consideration received by the
Company for such securities will be the arithmetic average of the VWAPs of such security for each of the five (5§) Trading Days immediately preceding the date of
receipt. If any shares of Common Stock, Options or Convertible Securities are issued to the owners of the non-surviving entity in connection with any merger in which
the Company is the surviving entity, the amount of consideration therefor will be deemed to be the fair value of such portion of the net assets and business of the non-
surviving entity as is attributable to such shares of Common Stock, Options or Convertible Securities (as the case may be). The fair value of any consideration other
than cash or publicly traded securities will be determined jointly by the Company and the Holder. If such parties are unable to reach agreement within ten (10) days
after the occurrence of an event requiring valuation (the “Valuation Event”), the fair value of such consideration will be determined within five (5) Trading Days after

the tenth (IOth) day following such Valuation Event by an independent, reputable appraiser jointly selected by the Company and the Holder. The determination of such
appraiser shall be final and binding upon all parties absent manifest error and the fees and expenses of such appraiser shall be borne by the Company.

(iv) Record Date. If the Company takes a record of the holders of shares of Common Stock for the purpose of entitling them (A) to receive a dividend or other
distribution payable in shares of Common Stock, Options or in Convertible Securities or (B) to subscribe for or purchase shares of Common Stock, Options or
Convertible Securities, then such record date will be deemed to be the date of the issuance or sale of the shares of Common Stock deemed to have been issued or sold
upon the declaration of such dividend or the making of such other distribution or the date of the granting of such right of subscription or purchase (as the case may be).

(c) Number of Warrant Shares. Simultaneously with any adjustment to the Exercise Price pursuant to Section 2, the number of Warrant Shares that may be purchased
upon exercise of this Warrant shall be increased or decreased proportionately, so that after such adjustment the aggregate Exercise Price payable hereunder for the adjusted
number of Warrant Shares shall be the same as the aggregate Exercise Price in effect immediately prior to such adjustment (without regard to any limitations on exercise
contained herein).




(d) Reserved.

(e) Stock Combination Event Adjustment. If at any time and from time to time on or after the Issuance Date there occurs any stock split, stock dividend, stock
combination, reverse stock split, recapitalization or other similar transaction involving the outstanding Common Stock (each, a “Stock Combination Event”, and such date
thereof, the “Stock Combination Event Date”) and the Event Market Price is less than the Exercise Price then in effect (after giving effect to the adjustment in clause 2(a)
above), then on the fifth (5th) Trading Day immediately following such Stock Combination Event (“Stock Combination Event Adjustment Date”), the Exercise Price then in
effect on the Stock Combination Event Adjustment Date (after giving effect to the adjustment in clause 2(a) above) shall be reduced (but in no event increased) to the Event
Market Price. For the avoidance of doubt, if the adjustment in the immediately preceding sentence would otherwise result in an increase in the Exercise Price hereunder, no
adjustment shall be made.

(f)Other Events. In the event that the Company (or any Subsidiary (as defined in the Securities Purchase Agreement)) shall take any action to which the provisions
hereof are not strictly applicable, or, if applicable, would not operate to protect the Holder from dilution or if any event occurs of the type contemplated by the provisions of this
Section 2 but not expressly provided for by such provisions (including, without limitation, the granting of stock appreciation rights, phantom stock rights or other rights with
equity features), then the Company’s board of directors shall in good faith determine and implement an appropriate adjustment in the Exercise Price and the number of Warrant
Shares (if applicable) so as to protect the rights of the Holder, provided that no such adjustment pursuant to this Section 2(f) will increase the Exercise Price or decrease the
number of Warrant Shares as otherwise determined pursuant to this Section 2, provided further that if the Holder does not accept such adjustments as appropriately protecting
its interests hereunder against such dilution, then the Company’s board of directors and the Holder shall agree, in good faith, upon an independent investment bank of nationally
recognized standing to make such appropriate adjustments, whose determination shall be final and binding absent manifest error and whose fees and expenses shall be borne by
the Company.

(g)Calculations. All calculations under this Section 2 shall be made by rounding to the nearest cent or the nearest 1/100th of a share, as applicable. The number of
shares of Common Stock outstanding at any given time shall not include shares owned or held by or for the account of the Company, and the disposition of any such shares
shall be considered an issuance or sale of shares of Common Stock.

(h)Voluntary Adjustment By Company. Subject to the rules and regulations of the Principal Market, the Company may at any time during the term of this Warrant, with
the prior written consent of the Required Holders (as defined in the Securities Purchase Agreement), reduce the then current Exercise Price to any amount and for any period of
time deemed appropriate by the board of directors of the Company.

3. RIGHTS UPON DISTRIBUTION OF ASSETS. In addition to any adjustments pursuant to Section 2 above or Section 4(a) below, if the Company shall declare or make
any dividend or other distribution of its assets (or rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital or otherwise (including, without
limitation, any distribution of cash, stock or other securities, property, options, evidence of indebtedness or any other assets by way of a dividend, spin off, reclassification,
corporate rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”), at any time after the issuance of this Warrant, then, in each such case, the
Holder shall be entitled to participate in such Distribution to the same extent that the Holder would have participated therein if the Holder had held the number of shares of
Common Stock acquirable upon complete exercise of this Warrant (without regard to any limitations or restrictions on exercise of this Warrant, including without limitation, the
Maximum Percentage) immediately before the date on which a record is taken for such Distribution, or, if no such record is taken, the date as of which the record holders of
shares of Common Stock are to be determined for the participation in such Distribution (provided, however, that to the extent that the Holder’s right to participate in any such
Distribution would result in the Holder and the other Attribution Parties exceeding the Maximum Percentage, then the Holder shall not be entitled to participate in such
Distribution to the extent of the Maximum Percentage (and shall not be entitled to beneficial ownership of such shares of Common Stock as a result of such Distribution (and
beneficial ownership) to the extent of any such excess) and the portion of such Distribution shall be held in abeyance for the benefit of the Holder until such time or times, if
ever, as its right thereto would not result in the Holder and the other Attribution Parties exceeding the Maximum Percentage, at which time or times the Holder shall be granted
such Distribution (and any Distributions declared or made on such initial Distribution or on any subsequent Distribution held similarly in abeyance) to the same extent as if
there had been no such limitation).
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4. PURCHASE RIGHTS; FUNDAMENTAL TRANSACTIONS.

(a) Purchase Rights. In addition to any adjustments pursuant to Sections 2 or 3 above, if at any time the Company grants, issues or sells any Options, Convertible
Securities or rights to purchase stock, warrants, securities or other property pro rata to the record holders of any class of Common Stock (the “Purchase Rights”), then the
Holder will be entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder could have acquired if the Holder had
held the number of shares of Common Stock acquirable upon complete exercise of this Warrant (without regard to any limitations or restrictions on exercise of this Warrant,
including without limitation, the Maximum Percentage) immediately before the date on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no
such record is taken, the date as of which the record holders of shares of Common Stock are to be determined for the grant, issuance or sale of such Purchase Rights (provided,
however, that to the extent that the Holder’s right to participate in any such Purchase Right would result in the Holder and the other Attribution Parties exceeding the Maximum
Percentage, then the Holder shall not be entitled to participate in such Purchase Right to the extent of the Maximum Percentage (and shall not be entitled to beneficial
ownership of such shares of Common Stock as a result of such Purchase Right (and beneficial ownership) to the extent of any such excess) and such Purchase Right to such
extent shall be held in abeyance for the benefit of the Holder until such time or times, if ever, as its right thereto would not result in the Holder and the other Attribution Parties
exceeding the Maximum Percentage, at which time or times the Holder shall be granted such right (and any Purchase Right granted, issued or sold on such initial Purchase
Right or on any subsequent Purchase Right held similarly in abeyance) to the same extent as if there had been no such limitation).

(b) Fundamental Transactions. The Company shall not enter into or be party to a Fundamental Transaction unless (i) the Successor Entity assumes in writing all of the
obligations of the Company under this Warrant and the other Transaction Documents (as defined in the Securities Purchase Agreement) in accordance with the provisions of
this Section 4(b) pursuant to written agreements in form and substance satisfactory to the Holder and approved by the Holder prior to such Fundamental Transaction, including
agreements to deliver to the Holder in exchange for this Warrant a security of the Successor Entity evidenced by a written instrument substantially similar in form and substance
to this Warrant, including, without limitation, which is exercisable for a corresponding number of shares of capital stock equivalent to the shares of Common Stock acquirable
and receivable upon exercise of this Warrant (without regard to any limitations on the exercise of this Warrant) prior to such Fundamental Transaction, and with an exercise
price which applies the exercise price hereunder to such shares of capital stock (but taking into account the relative value of the shares of Common Stock pursuant to such
Fundamental Transaction and the value of such shares of capital stock, such adjustments to the number of shares of capital stock and such exercise price being for the purpose
of protecting the economic value of this Warrant immediately prior to the consummation of such Fundamental Transaction) and (ii) the Successor Entity (including its Parent
Entity) is a publicly traded corporation whose common stock is quoted on or listed for trading on an Eligible Market. Upon the consummation of each Fundamental
Transaction, the Successor Entity shall succeed to, and be substituted for (so that from and after the date of the applicable Fundamental Transaction, the provisions of this
Warrant and the other Transaction Documents referring to the “Company” shall refer instead to the Successor Entity), and may exercise every right and power of the Company
and shall assume all of the obligations of the Company under this Warrant and the other Transaction Documents with the same effect as if such Successor Entity had been
named as the Company herein. Upon consummation of each Fundamental Transaction, the Successor Entity shall deliver to the Holder confirmation that there shall be issued
upon exercise of this Warrant at any time after the consummation of the applicable Fundamental Transaction, in lieu of the shares of Common Stock (or other securities, cash,
assets or other property (except such items still issuable under Sections 3 and 4(a) above, which shall continue to be receivable thereafter)) issuable upon the exercise of this
Warrant prior to the applicable Fundamental Transaction, such shares of publicly traded common stock (or its equivalent) of the Successor Entity (including its Parent Entity)
which the Holder would have been entitled to receive upon the happening of the applicable Fundamental Transaction had this Warrant been exercised immediately prior to the
applicable Fundamental Transaction (without regard to any limitations on the exercise of this Warrant), as adjusted in accordance with the provisions of this Warrant.
Notwithstanding the foregoing, and without limiting Section 1(f) hereof, the Holder may elect, at its sole option, by delivery of written notice to the Company to waive this
Section 4(b) to permit the Fundamental Transaction without the assumption of this Warrant. In addition to and not in substitution for any other rights hereunder, prior to the
consummation of each Fundamental Transaction pursuant to which holders of shares of Common Stock are entitled to receive securities or other assets with respect to or in
exchange for shares of Common Stock (a “Corporate Event”), the Company shall make appropriate provision to insure that the Holder will thereafter have the right to receive
upon an exercise of this Warrant at any time after the consummation of the applicable Fundamental Transaction but prior to the Expiration Date, in lieu of the shares of the
Common Stock (or other securities, cash, assets or other property (except such items still issuable under Sections 3 and 4(a) above, which shall continue to be receivable
thereafter)) issuable upon the exercise of the Warrant prior to such Fundamental Transaction, such shares of stock, securities, cash, assets or any other property whatsoever
(including warrants or other purchase or subscription rights) which the Holder would have been entitled to receive upon the happening of the applicable Fundamental
Transaction had this Warrant been exercised immediately prior to the applicable Fundamental Transaction (without regard to any limitations on the exercise of this Warrant).
Provision made pursuant to the preceding sentence shall be in a form and substance reasonably satisfactory to the Holder.




(c) Application. The provisions of this Section 4 shall apply similarly and equally to successive Fundamental Transactions and Corporate Events and shall be applied
as if this Warrant (and any such subsequent warrants) were fully exercisable and without regard to any limitations on the exercise of this Warrant (provided that the Holder shall
continue to be entitled to the benefit of the Maximum Percentage, applied however with respect to shares of capital stock registered under the 1934 Act and thereafter
receivable upon exercise of this Warrant (or any such other warrant)).

5. NONCIRCUMVENTION. The Company hereby covenants and agrees that the Company will not, by amendment of its Certificate of Incorporation (as defined in the
Securities Purchase Agreement), Bylaws (as defined in the Securities Purchase Agreement) or through any reorganization, transfer of assets, consolidation, merger, scheme of
arrangement, dissolution, issuance or sale of securities, or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant,
and will at all times in good faith carry out all the provisions of this Warrant and take all action as may be required to protect the rights of the Holder. Without limiting the
generality of the foregoing, the Company (a) shall not increase the par value of any shares of Common Stock receivable upon the exercise of this Warrant above the Exercise
Price then in effect, and (b) shall take all such actions as may be necessary or appropriate in order that the Company may validly and legally issue fully paid and non-assessable
shares of Common Stock upon the exercise of this Warrant. Notwithstanding anything herein to the contrary, if after the sixty (60) calendar day anniversary of the Issuance
Date, the Holder is not permitted to exercise this Warrant in full for any reason (other than pursuant to restrictions set forth in Section 1(f) hereof), the Company shall use its
best efforts to promptly remedy such failure, including, without limitation, obtaining such consents or approvals as necessary to permit such exercise into shares of Common
Stock.

6. WARRANT HOLDER NOT DEEMED A STOCKHOLDER. Except as otherwise specifically provided herein, the Holder, solely in its capacity as a holder of this
Warrant, shall not be entitled to vote or receive dividends or be deemed the holder of capital stock of the Company for any purpose, nor shall anything contained in this Warrant
be construed to confer upon the Holder, solely in its capacity as the Holder of this Warrant, any of the rights of a stockholder of the Company or any right to vote, give or
withhold consent to any corporate action (whether any reorganization, issue of stock, reclassification of stock, consolidation, merger, conveyance or otherwise), receive notice
of meetings, receive dividends or subscription rights, or otherwise, prior to the issuance to the Holder of the Warrant Shares which it is then entitled to receive upon the due
exercise of this Warrant. In addition, nothing contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise of
this Warrant or otherwise) or as a stockholder of the Company, whether such liabilities are asserted by the Company or by creditors of the Company. Notwithstanding this
Section 6, the Company shall provide the Holder with copies of the same notices and other information given to the stockholders of the Company generally, contemporaneously
with the giving thereof to the stockholders; provided that the Company shall have no such obligation to the extent such information is filed with the SEC through EDGAR and
are available to the public through the EDGAR system.

7. REISSUANCE OF WARRANTS.

(a) Transfer of Warrant. If this Warrant is to be transferred, the Holder shall surrender this Warrant to the Company, whereupon the Company will forthwith issue and
deliver upon the order of the Holder a new Warrant (in accordance with Section 7(d)), registered as the Holder may request, representing the right to purchase the number of
Warrant Shares being transferred by the Holder and, if less than the total number of Warrant Shares then underlying this Warrant is being transferred, a new Warrant (in
accordance with Section 7(d)) to the Holder representing the right to purchase the number of Warrant Shares not being transferred.

(b) Lost, Stolen or Mutilated Warrant. Upon receipt by the Company of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of
this Warrant (as to which a written certification and the indemnification contemplated below shall suffice as such evidence), and, in the case of loss, theft or destruction, of any
indemnification undertaking by the Holder to the Company in customary and reasonable form and, in the case of mutilation, upon surrender and cancellation of this Warrant,
the Company shall execute and deliver to the Holder a new Warrant (in accordance with Section 7(d)) representing the right to purchase the Warrant Shares then underlying this
Warrant.
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(c) Exchangeable for Multiple Warrants. This Warrant is exchangeable, upon the surrender hereof by the Holder at the principal office of the Company, for a new
Warrant or Warrants (in accordance with Section 7(d)) representing in the aggregate the right to purchase the number of Warrant Shares then underlying this Warrant, and each
such new Warrant will represent the right to purchase such portion of such Warrant Shares as is designated by the Holder at the time of such surrender; provided, however, no
warrants for fractional shares of Common Stock shall be given.

(d) Issuance of New Warrants. Whenever the Company is required to issue a new Warrant pursuant to the terms of this Warrant, such new Warrant (i) shall be of like
tenor with this Warrant, (ii) shall represent, as indicated on the face of such new Warrant, the right to purchase the Warrant Shares then underlying this Warrant (or in the case of
anew Warrant being issued pursuant to Section 7(a) or Section 7(c), the Warrant Shares designated by the Holder which, when added to the number of shares of Common Stock
underlying the other new Warrants issued in connection with such issuance, does not exceed the number of Warrant Shares then underlying this Warrant), (iii) shall have an
issuance date, as indicated on the face of such new Warrant which is the same as the Issuance Date, and (iv) shall have the same rights and conditions as this Warrant.

(e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring this Warrant and, upon any exercise hereof, will
acquire the Warrant Shares issuable upon such exercise, for its own account and not with a view to or for distributing or reselling such Warrant Shares or any part thereof in
violation of the Securities Act or any applicable state securities law, except pursuant to sales registered or exempted under the Securities Act.

8. NOTICES. Whenever notice is required to be given under this Warrant, unless otherwise provided herein, such notice shall be given in accordance with Section 9(f) of the
Securities Purchase Agreement. The Company shall provide the Holder with prompt written notice of all actions taken pursuant to this Warrant (other than the issuance of
shares of Common Stock upon exercise in accordance with the terms hereof), including in reasonable detail a description of such action and the reason therefor. Without
limiting the generality of the foregoing, the Company will give written notice to the Holder (i) immediately upon each adjustment of the Exercise Price and the number of
Warrant Shares, setting forth in reasonable detail, and certifying, the calculation of such adjustment(s), (ii) at least fifteen (15) days prior to the date on which the Company
closes its books or takes a record (A) with respect to any dividend or distribution upon the Common Stock, (B) with respect to any grants, issuances or sales of any Options,
Convertible Securities or rights to purchase stock, warrants, securities or other property to holders of Common Stock or (C) for determining rights to vote with respect to any
Fundamental Transaction, dissolution or liquidation, provided in each case that such information shall be made known to the public prior to or in conjunction with such notice
being provided to the Holder, and (iii) at least ten (10) Trading Days prior to the consummation of any Fundamental Transaction. To the extent that any notice provided
hereunder constitutes, or contains, material, non-public information regarding the Company or any of its Subsidiaries, the Company shall simultaneously file such notice with
the SEC (as defined in the Securities Purchase Agreement) pursuant to a Current Report on Form 8-K. If the Company or any of its Subsidiaries provides material non-public
information to the Holder that is not simultaneously filed in a Current Report on Form 8-K and the Holder has not agreed to receive such material non-public information, the
Company hereby covenants and agrees that the Holder shall not have any duty of confidentiality to the Company, any of its Subsidiaries or any of their respective officers,
directors, employees, affiliates or agents with respect to, or a duty to any of the foregoing not to trade on the basis of, such material non-public information. It is expressly
understood and agreed that the time of execution specified by the Holder in each Exercise Notice shall be definitive and may not be disputed or challenged by the Company.

9.  DISCLOSURE. Upon delivery by the Company to the Holder (or receipt by the Company from the Holder) of any notice in accordance with the terms of this Warrant,
unless the Company has in good faith determined that the matters relating to such notice do not constitute material, non-public information relating to the Company or any of its
Subsidiaries, the Company shall on or prior to 9:00 am, New York City time on the Business Day immediately following such notice delivery date, publicly disclose such
material, non-public information on a Current Report on Form 8-K or otherwise. In the event that the Company believes that a notice contains material, non-public information
relating to the Company or any of its Subsidiaries, the Company so shall indicate to the Holder explicitly in writing in such notice (or immediately upon receipt of notice from
the Holder, as applicable), and in the absence of any such written indication in such notice (or notification from the Company immediately upon receipt of notice from the
Holder), the Holder shall be entitled to presume that information contained in the notice does not constitute material, non-public information relating to the Company or any of
its Subsidiaries. Nothing contained in this Section 9 shall limit any obligations of the Company, or any rights of the Holder, under Section 4(i) of the Securities Purchase
Agreement.

13




10.  ABSENCE OF TRADING AND DISCLOSURE RESTRICTIONS. The Company acknowledges and agrees that the Holder is not a fiduciary or agent of the Company
and that the Holder shall have no obligation to (a) maintain the confidentiality of any information provided by the Company or (b) refrain from trading any securities while in
possession of such information in the absence of a written non-disclosure agreement signed by an officer of the Holder that explicitly provides for such confidentiality and
trading restrictions. In the absence of such an executed, written non-disclosure agreement, the Company acknowledges that the Holder may freely trade in any securities issued
by the Company, may possess and use any information provided by the Company in connection with such trading activity, and may disclose any such information to any third

party.

11.  AMENDMENT AND WAIVER. Except as otherwise provided herein, the provisions of this Warrant (other than Section 1(f)) may be amended and the Company may
take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company has obtained the written consent of the Required
Holders (as defined in the Securities Purchase Agreement). No waiver shall be effective unless it is in writing and signed by an authorized representative of the waiving party.

12.  SEVERABILITY. If any provision of this Warrant is prohibited by law or otherwise determined to be invalid or unenforceable by a court of competent jurisdiction, the
provision that would otherwise be prohibited, invalid or unenforceable shall be deemed amended to apply to the broadest extent that it would be valid and enforceable, and the
invalidity or unenforceability of such provision shall not affect the validity of the remaining provisions of this Warrant so long as this Warrant as so modified continues to
express, without material change, the original intentions of the parties as to the subject matter hereof and the prohibited nature, invalidity or unenforceability of the provision(s)
in question does not substantially impair the respective expectations or reciprocal obligations of the parties or the practical realization of the benefits that would otherwise be
conferred upon the parties. The parties will endeavor in good faith negotiations to replace the prohibited, invalid or unenforceable provision(s) with a valid provision(s), the
effect of which comes as close as possible to that of the prohibited, invalid or unenforceable provision(s).

13.  GOVERNING LAW. This Warrant shall be governed by and construed and enforced in accordance with, and all questions concerning the construction, validity,
interpretation and performance of this Warrant shall be governed by, the internal laws of the State of New York, without giving effect to any choice of law or conflict of law
provision or rule (whether of the State of New York or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of New
York. The Company hereby irrevocably waives personal service of process and consents to process being served in any such suit, action or proceeding by mailing a copy
thereof to the Company at the address set forth in Section 9(f) of the Securities Purchase Agreement and agrees that such service shall constitute good and sufficient service of
process and notice thereof. The Company hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in The City of New York, Borough of
Manhattan, for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably
waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or
proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper. Nothing contained herein shall be deemed to limit in any way
any right to serve process in any manner permitted by law. Nothing contained herein shall be deemed or operate to preclude the Holder from bringing suit or taking other legal
action against the Company in any other jurisdiction to collect on the Company’s obligations to the Holder, to realize on any collateral or any other security for such
obligations, or to enforce a judgment or other court ruling in favor of the Holder. THE COMPANY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE
TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR
ARISING OUT OF THIS WARRANT OR ANY TRANSACTION CONTEMPLATED HEREBY.
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14.  CONSTRUCTION; HEADINGS. This Warrant shall be deemed to be jointly drafted by the Company and the Holder and shall not be construed against any Person as
the drafter hereof. The headings of this Warrant are for convenience of reference and shall not form part of, or affect the interpretation of, this Warrant. Terms used in this
Warrant but defined in the other Transaction Documents shall have the meanings ascribed to such terms on the Closing Date (as defined in the Securities Purchase Agreement)
in such other Transaction Documents unless otherwise consented to in writing by the Holder.

15. DISPUTE RESOLUTION.

(a) Submission to Dispute Resolution.

(i) In the case of a dispute relating to the Exercise Price, the Closing Sale Price, the Bid Price or fair market value or the arithmetic calculation of the number of
Warrant Shares (as the case may be) (including, without limitation, a dispute relating to the determination of any of the foregoing), the Company or the Holder (as the case may
be) shall submit the dispute to the other party via facsimile (A) if by the Company, within two (2) Business Days after the occurrence of the circumstances giving rise to such
dispute or (B) if by the Holder, at any time after the Holder learned of the circumstances giving rise to such dispute. If the Holder and the Company are unable to promptly
resolve such dispute relating to such Exercise Price, such Closing Sale Price, such Bid Price or such fair market value or such arithmetic calculation of the number of Warrant
Shares (as the case may be), at any time after the second (2nd) Business Day following such initial notice by the Company or the Holder (as the case may be) of such dispute to
the Company or the Holder (as the case may be), then the Holder may, at its sole option, select an independent, reputable investment bank to resolve such dispute.

(ii) The Holder and the Company shall each deliver to such investment bank (A) a copy of the initial dispute submission so delivered in accordance with the first
sentence of this Section 15 and (B) written documentation supporting its position with respect to such dispute, in each case, no later than 5:00 p.m. (New York time) by the fifth
(5th) Business Day immediately following the date on which the Holder selected such investment bank (the “Dispute Submission Deadline”) (the documents referred to in the
immediately preceding clauses (A) and (B) are collectively referred to herein as the “Required Dispute Documentation”) (it being understood and agreed that if either the
Holder or the Company fails to so deliver all of the Required Dispute Documentation by the Dispute Submission Deadline, then the party who fails to so submit all of the
Required Dispute Documentation shall no longer be entitled to (and hereby waives its right to) deliver or submit any written documentation or other support to such investment
bank with respect to such dispute and such investment bank shall resolve such dispute based solely on the Required Dispute Documentation that was delivered to such
investment bank prior to the Dispute Submission Deadline). Unless otherwise agreed to in writing by both the Company and the Holder or otherwise requested by such
investment bank, neither the Company nor the Holder shall be entitled to deliver or submit any written documentation or other support to such investment bank in connection
with such dispute (other than the Required Dispute Documentation).

(iii) The Company and the Holder shall cause such investment bank to determine the resolution of such dispute and notify the Company and the Holder of such
resolution no later than ten (10) Business Days immediately following the Dispute Submission Deadline. The fees and expenses of such investment bank shall be borne solely
by the Company, and such investment bank’s resolution of such dispute shall be final and binding upon all parties absent manifest error.

(b) Miscellaneous. The Company expressly acknowledges and agrees that (i) this Section 15 constitutes an agreement to arbitrate between the Company and the
Holder (and constitutes an arbitration agreement) under the rules then in effect under § 7501, et seq. of the New York Civil Practice Law and Rules (“CPLR”) and that the
Holder is authorized to apply for an order to compel arbitration pursuant to CPLR § 7503(a) in order to compel compliance with this Section 15, (ii) the terms of this Warrant
and each other applicable Transaction Document shall serve as the basis for the selected investment bank’s resolution of the applicable dispute, such investment bank shall be
entitled (and is hereby expressly authorized) to make all findings, determinations and the like that such investment bank determines are required to be made by such investment
bank in connection with its resolution of such dispute, (iii) the Holder (and only the Holder), in its sole discretion, shall have the right to submit any dispute described in this
Section 15 to any state or federal court sitting in The City of New York, Borough of Manhattan in lieu of utilizing the procedures set forth in this Section 15 and (iv) nothing in
this Section 15 shall limit the Holder from obtaining any injunctive relief or other equitable remedies (including, without limitation, with respect to any matters described in this
Section 15).
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16. REMEDIES, CHARACTERIZATION, OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE RELIEE. The remedies provided in this Warrant shall be cumulative
and in addition to all other remedies available under this Warrant and the other Transaction Documents, at law or in equity (including a decree of specific performance and/or
other injunctive relief), and nothing herein shall limit the right of the Holder to pursue actual and consequential damages for any failure by the Company to comply with the
terms of this Warrant. The Company covenants to the Holder that there shall be no characterization concerning this instrument other than as expressly provided herein. Amounts
set forth or provided for herein with respect to payments, exercises and the like (and the computation thereof) shall be the amounts to be received by the Holder and shall not,
except as expressly provided herein, be subject to any other obligation of the Company (or the performance thereof). The Company acknowledges that a breach by it of its
obligations hereunder will cause irreparable harm to the Holder and that the remedy at law for any such breach may be inadequate. The Company therefore agrees that, in the
event of any such breach or threatened breach, the holder of this Warrant shall be entitled, in addition to all other available remedies, to specific performance and/or temporary,
preliminary and permanent injunctive or other equitable relief from any court of competent jurisdiction in any such case without the necessity of proving actual damages and
without posting a bond or other security. The Company shall provide all information and documentation to the Holder that is requested by the Holder to enable the Holder to
confirm the Company’s compliance with the terms and conditions of this Warrant (including, without limitation, compliance with Section 2 hereof). The issuance of shares and
certificates for shares as contemplated hereby upon the exercise of this Warrant shall be made without charge to the Holder or such shares for any issuance tax or other costs in
respect thereof, provided that the Company shall not be required to pay any tax which may be payable in respect of any transfer involved in the issuance and delivery of any
certificate in a name other than the Holder or its agent on its behalf.

17.  PAYMENT OF COLLECTION, ENFORCEMENT AND OTHER COSTS. If (a) this Warrant is placed in the hands of an attorney for collection or enforcement or is
collected or enforced through any legal proceeding or the holder otherwise takes action to collect amounts due under this Warrant or to enforce the provisions of this Warrant or
(b) there occurs any bankruptcy, reorganization, receivership of the company or other proceedings affecting company creditors’ rights and involving a claim under this Warrant,
then the Company shall pay the costs incurred by the Holder for such collection, enforcement or action or in connection with such bankruptcy, reorganization, receivership or
other proceeding, including, without limitation, attorneys’ fees and disbursements.

18.  TRANSFER. This Warrant may be offered for sale, sold, transferred or assigned without the consent of the Company, except as may otherwise be required by Section
2(g) of the Securities Purchase Agreement and applicable securities laws.

19.  CERTAIN DEFINITIONS. For purposes of this Warrant, the following terms shall have the following meanings:

(a) “1933 Act” means the Securities Act of 1933, as amended, and the rules and regulations thereunder.

(b) “1934 Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.

(c) “Adjustment Right” means any right granted with respect to any securities issued in connection with, or with respect to, any issuance or sale (or deemed issuance
or sale in accordance with Section 2) of Common Stock (other than rights of the type described in Section 3 and 4 hereof) that could result in a decrease in the net consideration
received by the Company in connection with, or with respect to, such securities (including, without limitation, any cash settlement rights, cash adjustment or other similar
rights).

(d) “Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls, is controlled by, or is under common control with, such Person,

it being understood for purposes of this definition that “control” of a Person means the power directly or indirectly either to vote 10% or more of the stock having ordinary
voting power for the election of directors of such Person or direct or cause the direction of the management and policies of such Person whether by contract or otherwise.
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(e) “Attribution Parties” means, collectively, the following Persons and entities: (i) any investment vehicle, including, any funds, feeder funds or managed accounts,
currently, or from time to time after the Issuance Date, directly or indirectly managed or advised by the Holder’s investment manager or any of its Affiliates or principals, (ii)
any direct or indirect Affiliates of the Holder or any of the foregoing, (iii) any Person acting or who could be deemed to be acting as a Group together with the Holder or any of
the foregoing and (iv) any other Persons whose beneficial ownership of the Company’s Common Stock would or could be aggregated with the Holder’s and the other
Attribution Parties for purposes of Section 13(d) of the 1934 Act. For clarity, the purpose of the foregoing is to subject collectively the Holder and all other Attribution Parties
to the Maximum Percentage.

(f) “Bid Price” means, for any security as of the particular time of determination, the bid price for such security on the Principal Market as reported by Bloomberg as
of such time of determination, or, if the Principal Market is not the principal securities exchange or trading market for such security, the bid price of such security on the
principal securities exchange or trading market where such security is listed or traded as reported by Bloomberg as of such time of determination, or if the foregoing does not
apply, the bid price of such security in the over-the-counter market on the electronic bulletin board for such security as reported by Bloomberg as of such time of determination,
or, if no bid price is reported for such security by Bloomberg as of such time of determination, the average of the bid prices of any market makers for such security as reported
in The Pink Open Market (or a similar organization or agency succeeding to its functions of reporting prices) as of such time of determination. If the Bid Price cannot be
calculated for a security as of the particular time of determination on any of the foregoing bases, the Bid Price of such security as of such time of determination shall be the fair
market value as mutually determined by the Company and the Holder. If the Company and the Holder are unable to agree upon the fair market value of such security, then such
dispute shall be resolved in accordance with the procedures in Section 15. All such determinations shall be appropriately adjusted for any stock dividend, stock split, stock
combination or other similar transaction during such period.

(g) [Reserved]
(h) [Reserved]
(i) “Bloomberg” means Bloomberg, L.P.

(j) “Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are authorized or required by law to

LTS

remain closed; provided, however, for clarification, commercial banks shall not be deemed to be authorized or required by law to remain closed due to “stay at home”, “shelter-

in-place”, “non-essential employee” or any other similar orders or restrictions or the closure of any physical branch locations at the direction of any governmental authority so
long as the electronic funds transfer systems (including for wire transfers) of commercial banks in The City of New York generally are open for use by customers on such day.

(k) “Closing Sale Price” means, for any security as of any date, the last closing trade price for such security on the Principal Market, as reported by Bloomberg, or, if
the Principal Market begins to operate on an extended hours basis and does not designate the closing trade price, then the last trade price of such security prior to 4:00:00 p.m.,
New York time, as reported by Bloomberg, or, if the Principal Market is not the principal securities exchange or trading market for such security, the last trade price of such
security on the principal securities exchange or trading market where such security is listed or traded as reported by Bloomberg, or if the foregoing does not apply, the last trade
price of such security in the over-the-counter market on the electronic bulletin board for such security as reported by Bloomberg, or, if no last trade price is reported for such
security by Bloomberg, the average of the ask prices of any market makers for such security as reported in The Pink Open Market (or a similar organization or agency
succeeding to its functions of reporting prices). If the Closing Sale Price cannot be calculated for a security on a particular date on any of the foregoing bases, the Closing Sale
Price of such security on such date shall be the fair market value as mutually determined by the Company and the Holder. If the Company and the Holder are unable to agree
upon the fair market value of such security, then such dispute shall be resolved in accordance with the procedures in Section 15. All such determinations shall be appropriately
adjusted for any stock dividend, stock split, stock combination or other similar transaction during such period.
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(1) “Commeon Stock” means (i) the Company’s shares of common stock, $0.0001 par value per share, and (ii) any capital stock into which such common stock shall
have been changed or any capital stock resulting from a reclassification of such common stock.

(m) “Convertible Securities” means any stock or other security (other than Options) that is at any time and under any circumstances, directly or indirectly, convertible
into, exercisable or exchangeable for, or which otherwise entitles the holder thereof to acquire, any Common Stock.

(n) “Eligible Market” means The New York Stock Exchange, the NYSE American, the Nasdaq Global Select Market, the Nasdaq Global Market, the Nasdaq Capital
Market or the Principal Market.

(o) [Reserved]

(p) “Event Market Price” means, with respect to any Stock Combination Event Date, the lower of (i) the Exercise Price in effect immediately after such Stock
Combination Event Date (and, for the avoidance of doubt, as adjusted following such Stock Combination Event Date as set forth herein), and (ii) the lowest VWAP of the
Common Stock for any Trading Day during the eleven (11) consecutive Trading Day period commencing on the fifth (5th) Trading Day immediately preceding the Stock
Combination Event Date and ending on the fifth (5th) Trading Day immediately following the Stock Combination Event Date.

(o) “Expiration Date” means the date that is the fifth (5th) anniversary of the Issuance Date or, if such date falls on a day other than a Trading Day or on which
trading does not take place on the Principal Market (a “Holiday”), the next date that is not a Holiday.

(q) “Fundamental Transaction” means (A) that the Company shall, directly or indirectly, including through subsidiaries, Affiliates or otherwise, in one or more
related transactions, (i) consolidate or merge with or into (whether or not the Company is the surviving corporation) another Subject Entity, or (ii) sell, assign, transfer, convey
or otherwise dispose of all or substantially all of the properties or assets of the Company or any of its “significant subsidiaries” (as defined in Rule 1-02 of Regulation S-X) to
one or more Subject Entities, or (iii) make, or allow one or more Subject Entities to make, or allow the Company to be subject to or have its Common Stock be subject to or
party to one or more Subject Entities making, a purchase, tender or exchange offer that is accepted by the holders of at least either (x) 50% of the outstanding shares of
Common Stock, (y) 50% of the outstanding shares of Common Stock calculated as if any shares of Common Stock held by all Subject Entities making or party to, or Affiliated
with any Subject Entities making or party to, such purchase, tender or exchange offer were not outstanding; or (z) such number of shares of Common Stock such that all Subject
Entities making or party to, or Affiliated with any Subject Entity making or party to, such purchase, tender or exchange offer, become collectively the beneficial owners (as
defined in Rule 13d-3 under the 1934 Act) of at least 50% of the outstanding shares of Common Stock, or (iv) consummate a stock or share purchase agreement or other
business combination (including, without limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with one or more Subject Entities whereby all such
Subject Entities, individually or in the aggregate, acquire, either (x) at least 50% of the outstanding shares of Common Stock, (y) at least 50% of the outstanding shares of
Common Stock calculated as if any shares of Common Stock held by all the Subject Entities making or party to, or Affiliated with any Subject Entity making or party to, such
stock purchase agreement or other business combination were not outstanding; or (z) such number of shares of Common Stock such that the Subject Entities become
collectively the beneficial owners (as defined in Rule 13d-3 under the 1934 Act) of at least 50% of the outstanding shares of Common Stock, or (v) reorganize, recapitalize or
reclassify its Common Stock, (B) that the Company shall, directly or indirectly, including through subsidiaries, Affiliates or otherwise, in one or more related transactions,
allow any Subject Entity individually or the Subject Entities in the aggregate to be or become the “beneficial owner” (as defined in Rule 13d-3 under the 1934 Act), directly or
indirectly, whether through acquisition, purchase, assignment, conveyance, tender, tender offer, exchange, reduction in outstanding shares of Common Stock, merger,
consolidation, business combination, reorganization, recapitalization, spin-off, scheme of arrangement, reorganization, recapitalization or reclassification or otherwise in any
manner whatsoever, of either (x) at least 50% of the aggregate ordinary voting power represented by issued and outstanding shares of Common Stock, (y) at least 50% of the
aggregate ordinary voting power represented by issued and outstanding shares of Common Stock not held by all such Subject Entities as of the date of this Warrant calculated
as if any shares of Common Stock held by all such Subject Entities were not outstanding, or (z) a percentage of the aggregate ordinary voting power represented by issued and
outstanding shares of Common Stock or other equity securities of the Company sufficient to allow such Subject Entities to effect a statutory short form merger or other
transaction requiring other stockholders of the Company to surrender their shares of Common Stock without approval of the stockholders of the Company or (C) directly or
indirectly, including through subsidiaries, Affiliates or otherwise, in one or more related transactions, the issuance of or the entering into any other instrument or transaction
structured in a manner to circumvent, or that circumvents, the intent of this definition in which case this definition shall be construed and implemented in a manner otherwise
than in strict conformity with the terms of this definition to the extent necessary to correct this definition or any portion of this definition which may be defective or inconsistent
with the intended treatment of such instrument or transaction.
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(r) “Group” means a “group” as that term is used in Section 13(d) of the 1934 Act and as defined in Rule 13d-5 thereunder.

(s) [Reserved]

(t) [Reserved]

(u) “Options” means any rights, warrants or options to subscribe for or purchase shares of Common Stock or Convertible Securities.

(v) “Parent Entity” of a Person means an entity that, directly or indirectly, controls the applicable Person and whose common stock or equivalent equity security is
quoted or listed on an Eligible Market, or, if there is more than one such Person or Parent Entity, the Person or Parent Entity with the largest public market capitalization as of

the date of consummation of the Fundamental Transaction.

(w) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated organization, any other entity or
a government or any department or agency thereof.

(x)“Principal Market” means the Nasdaq Capital Market.

(y) “Registration Rights Agreement” means that certain registration rights agreement, dated as of the Closing Date, by and among the Company and the Buyers of
the Preferred Shares and SPA Warrants relating to, among other things, the registration of the resale of the shares of Common Stock issuable upon conversion of the Preferred
Shares or otherwise pursuant to the terms of the Certificate of Designations and exercise of the SPA Warrants, as may be amended from time to time.

(z) “SEC” means the United States Securities and Exchange Commission or the successor thereto.
(aa) “Subject Entity” means any Person, Persons or Group or any Affiliate or associate of any such Person, Persons or Group.

(ab) “Successor Entity” means the Person (or, if so elected by the Holder, the Parent Entity) formed by, resulting from or surviving any Fundamental Transaction or
the Person (or, if so elected by the Holder, the Parent Entity) with which such Fundamental Transaction shall have been entered into.

(ac) “Trading Day” means, as applicable, (x) with respect to all price or trading volume determinations relating to the Common Stock, any day on which the Common
Stock is traded on the Principal Market, or, if the Principal Market is not the principal trading market for the Common Stock, then on the principal securities exchange or
securities market on which the Common Stock is then traded, provided that “Trading Day” shall not include any day on which the Common Stock is scheduled to trade on such
exchange or market for less than 4.5 hours or any day that the Common Stock is suspended from trading during the final hour of trading on such exchange or market (or if such
exchange or market does not designate in advance the closing time of trading on such exchange or market, then during the hour ending at 4:00:00 p.m., New York time) unless
such day is otherwise designated as a Trading Day in writing by the Holder or (y) with respect to all determinations other than price or trading volume determinations relating
to the Common Stock, any day on which The New York Stock Exchange (or any successor thereto) is open for trading of securities.

19




(ad) [Reserved]

(ae) “VWAP” means, for any security as of any date, the dollar volume-weighted average price for such security on the Principal Market (or, if the Principal Market is
not the principal trading market for such security, then on the principal securities exchange or securities market on which such security is then traded), during the period
beginning at 9:30 a.m., New York time, and ending at 4:00 p.m., New York time, as reported by Bloomberg through its “VAP” function (set to 09:30 start time and 16:00 end
time) or, if the foregoing does not apply, the dollar volume-weighted average price of such security in the over-the-counter market on the electronic bulletin board for such
security during the period beginning at 9:30 a.m., New York time, and ending at 4:00 p.m., New York time, as reported by Bloomberg, or, if no dollar volume-weighted average
price is reported for such security by Bloomberg for such hours, the average of the highest closing bid price and the lowest closing ask price of any of the market makers for
such security as reported in The Pink Open Market (or a similar organization or agency succeeding to its functions of reporting prices). If the VWAP cannot be calculated for
such security on such date on any of the foregoing bases, the VWAP of such security on such date shall be the fair market value as mutually determined by the Company and
the Holder. If the Company and the Holder are unable to agree upon the fair market value of such security, then such dispute shall be resolved in accordance with the
procedures in Section 15. All such determinations shall be appropriately adjusted for any stock dividend, stock split, stock combination, recapitalization or other similar
transaction during such period.

[signature page follows]
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IN WITNESS WHEREOF, the Company has caused this Warrant to Purchase Common Stock to be duly executed as of the Issuance Date set out above.

PHARMACYTE BIOTECH, INC.

By:

Name: Joshua Silverman
Title: Chief Executive Officer
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EXHIBIT A
EXERCISE NOTICE

TO BE EXECUTED BY THE REGISTERED HOLDER TO EXERCISE THIS
WARRANT TO PURCHASE COMMON STOCK

PHARMACYTE BIOTECH, INC.

The undersigned holder hereby elects to exercise the Warrant to Purchase Common Stock No. (the “Warrant”) of PHARMACYTE BIOTECH, INC., a
Nevada corporation (the “Company”), as specified below. Capitalized terms used herein and not otherwise defined shall have the respective meanings set forth in the Warrant.

1. Form of Exercise Price. The Holder intends that payment of the Aggregate Exercise Price shall be made as:

" a “Cash Exercise” with respect to Warrant Shares; and/or
" a “Cashless Exercise” with respect to Warrant Shares.

In the event that the Holder has elected a Cashless Exercise with respect to some or all of the Warrant Shares to be issued pursuant hereto, the Holder hereby represents
and warrants that (i) this Exercise Notice was executed by the Holder at [a.m.][p.m.] on the date set forth below and (ii) if applicable, the Bid Price as of such time

of execution of this Exercise Notice was $

2. Payment of Exercise Price. In the event that the Holder has elected a Cash Exercise with respect to some or all of the Warrant Shares to be issued pursuant hereto,
the Holder shall pay the Aggregate Exercise Price in the sum of $ to the Company in accordance with the terms of the Warrant.

3. Delivery of Warrant Shares. The Company shall deliver to Holder, or its designee or agent as specified below, shares of Common Stock in accordance
with the terms of the Warrant. Delivery shall be made to Holder, or for its benefit, as follows:

" Check here if requesting delivery as a certificate to the following name and to the following address:
Issue to:

" Check here if requesting delivery by Deposit/Withdrawal at Custodian as follows:
DTC Participant:
DTC Number:

Account Number:

Date: >

Name of Registered Holder

By:
Name:
Title:

Tax ID:

Facsimile:

E-mail Address:
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EXHIBIT B

ACKNOWLEDGMENT
The Company hereby acknowledges this Exercise Notice and hereby directs to issue the above indicated number of shares of Common Stock in
accordance with the Transfer Agent Instructions dated ,202_, from the Company and acknowledged and agreed to by

PHARMACYTE BIOTECH, INC.

By:
Name:
Title:
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Exhibit 5.1

919 Third Avenue
New York, NY 10022
2129353000
mintz.com

MINTZ
September 16, 2025

PharmaCyte Biotech, Inc.
3960 Howard Hughes Parkway, Suite 500
Las Vegas, NV 89169

Ladies and Gentlemen:

We have acted as counsel to PharmaCyte Biotech, Inc. (the “Company”) in connection with the filing by the Company of a Registration Statement on Form S-3 (the
“Registration Statement”) with the Securities and Exchange Commission (the “Commission”) relating to the registration under the Securities Act of 1933, as amended (the
“Securities Act”), of the offering from time to time by the selling stockholders, as described in the Registration Statement, of up to 21,560,000 shares of the Company’s
common stock, par value $0.0001 per share (the “Common Stock™), including (i) 10,500,000 shares of Common Stock (the “Conversion Shares”) that are issuable upon
conversion of the Company’s Series C convertible preferred stock (the “Preferred Shares™) and (ii) 11,060,000 shares of Common Stock (the “Warrant Shares”) issuable upon
the exercise of warrants to purchase shares of Common Stock (the “Warrants”). The terms of the Preferred Shares are set forth in the Certificate of Designations of Series C
Convertible Preferred Stock of the Company (the “Certificate of Designations™). The Preferred Shares and Warrants were issued (a) to certain accredited investors pursuant to a
Securities Purchase Agreement dated August 17, 2025, and (b) to GP Nurmenkari Inc. as consideration for placement agent services pursuant to engagement letters.

In connection with this opinion, we have examined the Certificate of Designations, the Company’s Articles of Incorporation, as amended, and Bylaws, as amended, each as
currently in effect; such other records of the corporate proceedings of the Company and certificates of the Company’s officers as we have deemed relevant; and the Registration
Statement and the exhibits thereto.

In our examination, we have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity of all documents submitted to us as originals,
the conformity to original documents of all documents submitted to us as certified or photostatic copies and the authenticity of the originals of such copies, and the truth and
correctness of any representations and warranties contained therein. As to questions of fact material to this opinion, we have relied upon certificates or comparable documents
of public officials and of officers and representatives of the Company.

Our opinion is limited to the general corporate laws of the State of New York and we express no opinion with respect to the laws of any other jurisdiction. No opinion is
expressed herein with respect to the qualification of the Conversion Shares and Warrants under the securities or blue sky laws of any state or any foreign jurisdiction.

Based upon the foregoing and subject to the qualifications and assumptions stated herein, we are of the following opinion:

(1) The Conversion Shares, when delivered in accordance with the terms of the Certificate of Designations, will be validly issued, fully paid and non-assessable.
(2) The Warrant Shares, when delivered and paid for in accordance with the terms of the Warrants, will be validly issued, fully paid and non-assessable.

Please note that we are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other matters. This opinion is based upon
currently existing statutes, rules, regulations and judicial decisions, and we disclaim any obligation to advise you of any change in any of these sources of law or subsequent
legal or factual developments which might affect any matters or opinions set forth herein.

We understand that you wish to file this opinion with the Commission as an exhibit to the Registration Statement in accordance with the requirements of Item 601(b)(5) of
Regulation S-K promulgated under the Securities Act and to reference the firm’s name under the caption “Legal Matters” in the prospectus which forms part of the Registration
Statement, and we hereby consent thereto. In giving this consent, we do not admit that we are within the category of persons whose consent is required under Section 7 of the
Securities Act or the rules and regulations of the Commission promulgated thereunder.

Very truly yours,

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated August 8, 2025 with respect to the consolidated financial statements
as of and for the year ended April 30, 2025 appearing in the Annual Report on Form 10-K of PharmaCyte Biotech, Inc. for the year ended April 30, 2025. We also consent to
the reference to us under the heading “Experts” in such Registration Statement.

/s/ CBIZ CPAs P.C.

Morristown, New Jersey
September 16, 2025



Exhibit 23.2
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated August 13, 2024 with respect to the consolidated financial
statements as of and for the year ended April 30, 2024 appearing in the Annual Report on Form 10-K of PharmaCyte Biotech, Inc. for the year ended April 30, 2025. We also
consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ Marcum LLP

Morristown, New Jersey
September 16, 2025



Ex-Filing Fees
CALCULATION OF FILING FEE TABLES
S-3
PharmaCyte Biotech, Inc.

Table 1: Newly Registered and Carry Forward Securities

Proposed
Maximum
Offering Maximum Amount of
Fee Calculation Amount Price Per Aggregate Offering Registration
Line Item Type Security Type Security Class Title Notes Rule Registered Unit Price Fee Rate Fee

Newly Registered Securities
Fees to be Paid Equity Common stock, $0.0001 (€8] Other 10,500,000 $ 1.05 $ 11,025,000.00 0.0001531 $ 1,687.93
par value per share,
underlying shares of
Series C convertible
preferred stock
Fees to be Paid Equity Common stock, $0.0001 2) Other 10,500,000 1.05 11,025,000.00 0.0001531  1,687.93
par value per share,
underlying Investor
‘Warrants
Fees to be Paid Equity Common stock, $0.0001 3) Other 560,000 $ 1.05 § 588,000.00 0.0001531 §  90.02
par value per share,
underlying Placement

Agent Warrants
Total Offering Amounts: § 22,638,000.00 3,465.88
Total Fees Previously Paid:
Total Fee Offsets: 0.00
Net Fee Due: $ 3,465.88

Offering Note(s)

(1) This Registration Statement registers 21,560,000 shares of common stock, par value $0.0001 per share (the “Common Stock™), of PharmaCyte Biotech, Inc. (the
“Company”), issuable upon (i) the conversion of shares of Series C convertible preferred stock, (ii ) exercise of warrants (the “Investor Warrants”) that were sold in a
private placement and (iii) exercise of warrants that were issued pursuant to the engagement letter between the Company and GP Nurmenkari Inc. as consideration for
placement agent services in connection with the Offering (the “Placement Agent Warrants™).

Estimated in accordance with Rule 457(c) solely for purposes of calculating the registration fee on the basis of the average of the high and low prices of the Common
Stock as reported on The Nasdaq Capital Market on September 12, 2025, a date within five business days prior to filing this Registration Statement.

(2) See footnote 1

(3) See footnote 1



