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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
BIOMERICA, INC.

Biomerica, Inc., a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware (the “Corporation’) does hereby certify as follows:

L. The Corporation filed its original Certificate of Incorporation with the Secretary of
State of the State of Delaware on September 22, 1971 under the name of Nuclear Medical Systems,
Inc.

2 At a duly called meeting of the Roard of Directors of the Corporation at which a

quorum was present at all times, a resolution was duly adepted, pursuant to Sections 242 and 245 of
the General Corporation Law of the State of Delaware (“General Corporation Law”), setting forth
the First Amended and Restated Certificate of Incorporation of the Corporation, declaring said First
Amended and Restated Certificate of Incorporation advisable and directing that said First Amended
and Restated Certificate of Incorporation be considered at the mext annual meeting of the
stockholders. The stockholders of the Corporation duly approved said proposed First Amended and
Restated Certificate of Incorporation at such annual meeting of the stockholders in accordance with
Sections 222, 242 and 245 of the General Corporation Law.

3. The text of the Certificate of Incorporation of the Corporation, as amended, is hereby
further amended and restated in its entirety as follows:

ARTICLEI
NAME

The name of this Corporation is Biomerica, Inc.
ARTICLE I
REGISTERED OFFICE IN STATE AND REGISTERED AGENT
The address of the registered office of this Corporation in the State of Delaware is 1013

Centre Road, City of Wilmington, County of New Castle. The name of this Corporation’s
registered agent at such registered office is The Prentice-Hall Corporation System, Ine.

ARTICLE III
PURPOSE

The purpose for which this Corporation is organized is to engage in any lawful act or activity
for which eorporations may be organized under the General Corporation Law,
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ARTICLE IV
CAPITAL STOCK

This Corporation is authorized to issue two classes of shares designated respectively
“Common Stock” and “Preferred Stock” and referred to herein as Common Stock or Common
Shares and Preferred Stock or Preferred Shares, respectively. The total number of shares of all
classes of stock which the Corporation shall have authority to issue is 30,000,000 shares, par value
$.08, consisting of:

(a) 25,000,000 shares of Common Stock; and

)] 5,000,000 shares of Preferred Stock. The Preferred Shares may be issued from time
1o time in one or more series. The board of directors is authorized to fix the number of
shares of any series of Preferred Stock and to determine the designation of any such series.
The board of directors is also authorized to determine or alter the rights, preferences,
privileges and restrictions granted to or imposed upon any wholly unissued series of
Preferred Shares and, within the limits and restrictions stated in any resolution or resolutions
of the board of directors originally fixing the number of shares constituting any series, to
increase or decrease (but not below the number of shares of any such series then outstanding)
the number of shares of any series subsequent to the issue of shares of that series.

ARTICLEV
PROVISIONS FOR DEFINING, LIMITING AND
REGULATING CERTAIN POWERS OF THIS
CORPORATION AND OF THE DIRECTORS AND STOCKHOLDERS

Section 1. Number of Directors. The number of directors which shall comprise the full
Board of Directors of this Corporation shall be fixed by, or in the manner provided in, the Bylaws of
this Corporation.

Section 2. Power to Authorize Issuance of Stock. The Board of Directors of this Corporation
is hereby empowered to authorize the issuance from time to time of shares of capital stock, whether
now or hereafter authorized, for such consideration as the Board of Directors may deem advisable,
subject to such limitations as may be set forthin this Certificate of Incorporation or in the Bylaws of
this Corporation or in the General Corporation Law.

Qection 3. Limitation on Liability of Directors. A director of this Corporation shall not be
personally liable to this Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, except for liability (i) for any breach of the director's duty of loyalty to this
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or 2 knowing violation of law as now in effect, or any successor provision
thereto, (iii) under Section 174 of the General Corporation Law, or (iv) for any transaction from
which the director derived any improper personal benefit. If the General Corporation Law is
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amended after approval by the stockholders of this Article V to authorize corporate action further
climinating or limiting the personal liability of dircotors, then the liability of a dircctor of the
Corporation shall be eliminated or limited to the fullest extent permitted by the General Corporation
Law, as so amended.

Any repeal or modification of this Section 3 of Article V by the stockholders of this
Corporation shall not adversely affect any right or protection of a director of this Corporation
existing at the time of such repeal or modification.

Section 4. Indemnification. Each director, officer and employee of this Corporation shall be
indemnified by this Corporation to the fullest extent permitted by the General Corporation Law as
now or hereafter in force.

Section 5. Bylaws. In furtherance and not in limitation of the powers conferred by the laws
of the State of Delaware, the board of directors of this Corporation is expressly authorized and
empowered to make, alter, amend and repeal the Bylaws of this Corporation, subjcct to the power of
the stockholders of this Corporation to alter or repeal any Bylaw made by the board of directors.

ARTICLE VI
AMENDMENTS

This Corporation reserves the right at any time, and from time to time, to amend, alter,
change or repeal any provision contained in this Certificate of Incorporation, in the manner now or
hereafter prescribed by statute.

IN WITNESS WHEREOF, this Corporation has caused this Amended and Restated
Certificate of Incorporation to be signed by its President and attested by its Secretary this 3¢u day of
July, 2000.

BIOMERICA, INC.

ATTEST:

By: m/&

@(et Moore, Secretary

GACLIENTS\BIOMERIO\CORMAMEND, DOC




CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS
OF
SERIES A 5% CONVERTIBLE PREFERRED STOCK
OF
BIOMERICA, INC.

Pursuant to Section 151 of the
Delaware General Corporation Law

Biomerica, Inc. (the “Company”), a corporation organized and existing under the laws
of the State of Delaware, hereby certifies that pursuant to the provisions of Section 151 of the
Delaware General Corporation Law, its Board of Directors adopted the following resolution,
which resolution remains in full force and effect as of the date hereof:

WHEREAS, the Board of Directors of the Company (the “Board”) is authorized, within
the limitations and restrictions stated in the Certificate of Incorporation of the Company (the
“Certificate of Incorporation”), to fix by resolution or resolutions the designation of preferred
stock and the powers, preferences and relative participating, optional or other special rights and
qualifications, limitations or restrictions thereof, including, without limiting the generality of the
foregoing, such provisions as may be desired concerning voting, redemption, dividends,
dissolution or the distribution of assets, conversion or exchange, and such other subjects or
matters as may be fixed by resolution or resolutions of the Board under the Delaware General
Corporation Law;

WHEREAS, the Certificate of Incorporation of the Company authorizes 5,000,000
shares of preferred stock, $0.08 par value per share (the “Preferred Stock”); and

WHEREAS, it is the desire of the Board to establish and fix the number of shares to be
included in a new series of Preferred Stock and the designation, rights, preferences, and
limitations of the shares of such new series,

NOW, THEREFORE, BE IT RESOLVED, that the Board does hereby provide for the
issue of a series of Preferred Stock and does hereby in this Certificate of Designation (the
“Certificate of Designation”) establish and fix and herein state and express the designation,
rights, preferences, powers, restrictions, and limitations of such series of Preferred Stock as
follows:

L Designation and Rank. There is a series of Preferred Stock that is designated as
“Series A 5% Convertible Preferred Stock” (the “Series A Preferred Stock”) and the number of
Shares constituting such series is 571,429, The Series A Preferred Stock rank senior to the
Company’s common stock, par value $0.08 per share (the “Common Stock™), and to all other
classes and series of equity securities of the Company that by their terms do not rank senior to or
on parity with the Series A Preferred Stock. The rights, preferences, powers, restrictions, and
limitations of the Series A Preferred Stock are as set forth herein.

2, Dividends. From and after the date of the issuance of any shares of Series A
Preferred Stock (the “Issuance Date”), dividends at the rate per annum of $0.175 per share
accrue on such shares of Series A Preferred Stock (subject to appropriate adjustment in the event
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of any stock dividend, stock split, combination or other similar recapitalization with respect to
the Series A Preferred Stock) (the “Aeccruing Dividends™). Accruing Dividends accrue from day
to day following the respective Issuance Date, whether or not declared, and are cumulative;
provided, however, that except as set forth in the following sentence of this Section 2 or Section
4, such Accruing Dividends are payable only when, as, and if declared by the Board and the
Company has no obligation to pay such Accruing Dividends, The Company shall not declare,
pay or set aside any dividends on shares of any other class or series of capital stock of the
Company (other than dividends on shares of Common Stock payable in shares of Common
Stock) unless (in addition to the obtaining of any consents required elsewhere in this Certificate
of Designations) the holders of the Series A Preferred Stock then outstanding shall first receive,
or simultaneously receive, a dividend on each outstanding share of Series A Preferred Stock in
an amount at least equal to the greater of (i) the amount of the aggregate Accruing Dividends
then accrued on such share of Series A Preferred Stock and not previously paid and (ii) (A) in the
case of a dividend on Common Stock or any class or series that is convertible into Common
Stock, that dividend per share of Series A Preferred Stock as would equal the product of (1) the
dividend payable on each share of such class or series determined, if applicable, as if all shares
of such class or series had been converted into Common Stock and (2) the number of shares of
Common Stock issuable upon conversion of a share of Series A Preferred Stock, in each case
calculated on the record date for determination of holders entitled to receive such dividend or (B)
in the case of a dividend on any class or series that is not convertible into Common Stock, at a
rate per share of Series A Preferred Stock determined by (1) dividing the amount of the dividend
payable on each share of such class or series of capital stock by the original issuance price of
such class or series of capital stock (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to such class or
series) and (2) multiplying such fraction by an amount equal to the Series A Original Issue Price
(as defined below); provided that if the Company declares, pays or sets aside, on the same date, a
dividend on shares of more than one class or series of capital stock of the Company, the dividend
payable to the holders of Series A Preferred Stock pursuant to this Section 2 is calculated based
upon the dividend on the class or series of capital stock that would result in the highest Series A
Preferred Stock dividend. The “Series A Original Issue Price” means $3.50 per share, subject to
appropriate adjustment in the event of any stock dividend, stock split, combination, or other
similar recapitalization with respect to the Series A Preferred Stock.

3. Voting Rights,

(a)  Class Voting Rights. So long as any shares of the Series A Preferred Stock
remain outstanding, the Company shall not, without the affirmative vote or consent of the
holders of at least a majority of the shares of the Series A Preferred Stock outstanding at the
time, given in person or by proxy, either in writing or at a meeting, in which the holders of the
Series A Preferred Stock vote separately as a class, do any of the following;

(i) alter, amend, or change any rights, preferences, or privileges of the
Series A Preferred Stock;

(i1)  amend the Company’s Certificate of Incorporation or Bylaws in
any manner that would impair or reduce the rights of the Series A Preferred Stock;



(iif)  amend, alter, or repeal any provision of this Certificate of
Designations;

(iv)  for a period of three years following the Issuance Date, create, or
authorize the creation of, or issue or obligate itself to issue shares of, any additional class or
series of capital stock unless the same ranks junior to the Series A Preferred Stock with respect
to the distribution of assets on the liquidation, dissolution or winding up of the Company, the
payment of dividends and rights of redemption, or increase the authorized number of shares of
Series A Preferred Stock or increase the authorized number of shares of any additional class or
series of capital stock of the Company unless the same ranks junior to the Series A Preferred
Stock with respect to the distribution of assets on the liquidation, dissolution or winding up of
the Company, the payment of dividends and rights of redemption;

(v)  foraperiod of three years following the Issuance Date, (A)
reclassify, alter or amend any existing security of the Company that is pari passu with the Series
A Preferred Stock in respect of the distribution of assets on the liquidation, dissolution or
winding up of the Company, the payment of dividends or rights of redemption, if such
reclassification, alteration or amendment would render such other security senior to the Series A
Preferred Stock in respect of any such right, preference, or privilege or (B) reclassify, alter or
amend any existing security of the Company that is junior to the Series A Preferred Stock in
respect of the distribution of assets on the liquidation, dissolution or winding up of the Company,
the payment of dividends or rights of redemption, if such reclassification, alteration or
amendment would render such other security senior to or pari passu with the Series A Preferred
Stock in respect of any such right, preference or privilege; or

(vi)  purchase or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on, any shares of capital stock
of the Company other than (A) redemptions of or dividends or distributions on the Series A
Preferred Stock as expressly authorized herein, and (B) repurchases of stock from former
employees, officers, directors, consultants or other persons who performed services for the
Company or any subsidiary in connection with the cessation of such employment or service at
the lower of the original purchase price or the then-current fair market value thereof.

(b)  Notwithstanding the foregoing, in the event that any holder of shares of
Series A Preferred Stock has elected, pursuant to Section 6.1(b) of the Stock Purchase
Agreement, dated as of February 21, 2020, by and among the Company and the Purchasers party
thereto (the “Stock Purchase Agreement”), to restrict its receipt of Confidential Information (as
defined in the Stock Purchase Agreement), and the exercise by such holder of such holder’s right
to vote or consent with respect to a matter pursuant to Section 3(a) would necessitate disclosure
of Confidential Information by the Company to the holder, then the holder is deemed to have
waived such right with respect to such matter, and for purposes of determining whether any such
vote or consent has been approved, the Series A Preferred Stock held by such holder is deemed
not to be outstanding with respect to such vote or consent,

(c) General Voting Rights. Except (i) with respect to transactions upon which
the Series A Preferred Stock is entitled to vote separately pursuant to Section 3(a) above and (ji)



as otherwise required by the Delaware General Corporation Law, the Series A Preferred Stock is
non-voting.

4, Liguidation Preference.

(a)  Payment, In the event of the liquidation, dissolution or winding up of the
affairs of the Company, whether voluntary or involuntary, the holders of shares of Series A
Preferred Stock then outstanding are entitled to receive, out of the assets of the Company
available for distribution to its stockholders, before any payment is made or any assets
distributed to the holders of the Common Stock or any other class or series of Preferred Stock
that is junior to the Series A Preferred Stock (“Junior Stock™), an amount (the “Liquidation
Preference Amount”) per share of the Series A Preferred Stock equal to (i) the Series A Original
Issue Price plus (ii) the Accruing Dividends (provided, however, if the date of such liquidation is
prior to the two (2) year anniversary date of the Issuance Date, then the Accruing Dividends are
deemed to be $0.35 per share (i.e., two (2) years’ worth of Accruing Dividends)). Subject to
Section 4(b), if the Liquidation Preference Amount has been paid in full to all holders of Series
A Preferred Stock, the holders of other stock of the Company shall be entitled to receive all
remaining assets of the Company (or proceeds thereof) according to their respective rights and
preferences. If the assets of the Company available for distribution to its stockholders are
insufficient to pay the holders of shares of Series A Preferred Stock the full amount to which
they are entitled under this Section 4(a), the holders of shares of Series A Preferred Stock shall
share ratably in any distribution of the assets available for distribution in proportion to the
respective amounts which would otherwise be payable in respect of the shares held by them upon
such distribution if all amounts payable on or with respect to such shares were paid in full. All
payments for which this Section 4(a) provides shall be in cash, property or a combination
thereof.

(b)  Certain Events Deemed a Liquidation; Election as to Consideration. Upon
the consent of the Board, a consolidation or merger of the Company with or into any other
corporation or corporations, or a sale, exclusive license or other disposition of all or substantially
all of the assets of the Company, or the effectuation by the Company of a transaction or series of
related transactions in which, following such transaction(s), the holders of the outstanding voting
power of the Company prior to the transaction(s) cease to hold, directly or indirectly, a majority
of the outstanding voting power of the surviving entity, is deemed to be a liquidation,
dissolution, or winding up within the meaning of this Section 4 (a “Deemed Liquidation
Event”). Notwithstanding anything to the contrary herein, including Section 4(a), in the event of
the occurrence of a Deemed Liquidation Event, each holder of Series A Preferred Stock has the
option to receive (i) an amount equal to the Liquidation Preference Amount or (ii) the amount
that such holder would have received if it had converted its Series A Preferred Stock into
Common Stock immediately prior to the closing of such transaction (without giving effect to the
liquidation preference of, or any dividends payable on, any other capital stock of the Company).

(¢)  Notice. The Company shall give written notice of any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Company within the
meaning of this Section 4, stating a payment date and the place where the distributable amounts
are payable, by mail, postage prepaid, no less than 20 days prior to the payment date stated
therein, or 10 days prior to the stockholder meeting to approve the relevant transaction,
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whichever is earlier, to the holders of record of the Series A Preferred Stock at their respective
addresses as the same shall appear on the books of the Company.

(d) Surrender of Certificates. On the effective date of any liquidation,
dissolution or winding up within the meaning of this Section 4, the Company shall pay cash
and/or such other consideration to which the holders of shares of Series A Preferred Stock are
entitled under this Section 4, Each holder of shares of Series A Preferred Stock shall surrender
the certificate or certificates representing such shares, duly assigned or endorsed for transfer to
the Company (or accompanied by duly executed stock powers relating thereto), at the principal
executive office of the Company or the offices of the transfer agent for the Company, or shall
notify the Company or any transfer agent that such certificates have been lost, stolen or
destroyed and shall execute an affidavit or agreement reasonably satisfactory to the Company to
indemnify the Company from any loss incurred by it in connection therewith (an “Affidavit of
Loss”), whereupon the Company shall cancel and retire each surrendered certificate,

(e)  Allocation of Consideration. The amount deemed paid or distributed to
the holders of capital stock of the Company upon any such involuntary liquidation, dissolution or
winding up of the affairs of the Company within the meaning of this Section 4 shall be the cash
or the value of the property, rights or securities to be paid or distributed to such holders pursuant
to such event. The value of such property, rights or securities shall be determined in good faith
by the Board upon any such involuntary liquidation, dissolution or winding up of the affairs of
the Company within the meaning of this Section 4. If any portion of the consideration payable to
the stockholders of the Company in connection with a transaction described in the foregoing
sentence is payable only upon satisfaction of contingencies (the “Additional Consideration”), (i)
the portion of such consideration that is not Additional Consideration (such portion, the “Initial
Consideration”) shall be allocated among the holders of capital stock of the Company in
accordance with Sections 4(a) as if the Initial Consideration were the only consideration payable
in connection with such transaction; and (b) any Additional Consideration which becomes
payable to the stockholders of the Company upon satisfaction of such contingencies shall be
allocated among the holders of capital stock of the Company in accordance with Section 4(a)
after taking into account the previous payment of the Initial Consideration as part of the same
transaction. Consideration placed into escrow or retained as a holdback to be available for
satisfaction of indemnification or similar obligations in connection with such transaction shall be
deemed to be Additional Consideration.

5 Conversion. The holders of Series A Preferred Stock have the following
conversion rights (the “Conversion Rights”):

(a) Right to Convert. At any time on or after the Issuance Date, the holder of
any shares of Series A Preferred Stock may, at such holder’s option, elect to convert (a
“Voluntary Conversion”) all or any portion of the shares (in minimum amounts of 100,000 and
integral multiples thereof, or such lesser amount as the holder then holds) of Series A Preferred
Stock held by such person into fully paid and nonassessable shares of Common Stock. Each
share of Series A Preferred Stock to be converted shall convert into a number of shares of
Common Stock equal to the quotient of (i) the Series A Original Issue Price, divided by (ii) the
Conversion Price (as defined in Section 5(d) below) then in effect as of the date of the delivery
by such holder of its notice of election to convert. In the event of a liquidation, dissolution or
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winding up of the Company, the Conversion Rights shall terminate at the close of business on
the last full day preceding the date fixed for the payment of any such amounts distributable on
such event to the holders of Series A Preferred Stock; provided, however, the shares of Series A
Preferred Stock are considered to be convertible for purposes of clause (ji) of the last sentence of
Section 4(b). In the event of such a liquidation, dissolution or winding up, the Company shall
provide to each holder of shares of Series A Preferred Stock notice of such liquidation,
dissolution or winding up, which notice the Company shall send at least 10 days prior to the
termination of the Conversion Rights and (ii) state the amount per share of Series A Preferred
Stock that will be paid or distributed on such liquidation, dissolution or winding up, as the case
may be.

(b)  Mechanics of Voluntary Conversion. The Voluntary Conversion of Series
A Preferred Stock is conducted in the following manner:

(i) (i) Holder’s Delivery Requirements. To convert Series A
Preferred Stock into full shares of Common Stock on any date (the “Voluntary Conversion Date”),

the holder thereof shall (A) transmit by email (or otherwise deliver as permitted by Section 5(i)),
for receipt on or prior to 5:00 p.m., New York time, on such date, a copy of a fully-executed notice
of conversion in the form attached hereto as Exhibit I (the “Conversion Notice™), to the Company
at 17571 Von Karman Avenue, Irvine, CA 92614, Attention: Chief Executive Officer, and (B)
surrender to a common carrier for delivery to the Company as soon as practicable following such
Voluntary Conversion Date the original certificates representing the shares of Series A Preferred
Stock being converted (or an Affidavit of Loss with respect to such shares in the case of their loss,
theft or destruction) (the “Preferred Stock Certificates”) and the originally executed Conversion
Notice.

(i)  Company’s Response. Upon receipt by the Company of a copy of a
Conversion Notice, the Company shall promptly send, via email, a confirmation of receipt of
such Conversion Notice to such holder. Upon receipt by the Company of a copy of the fully-
executed Conversion Notice, the Company shall issue and deliver or cause its designated transfer
agent (the “Transfer Agent”) to issue and deliver, as applicable, within five business days
following the date of receipt by the Company of the fully-executed Conversion Notice (such fifth
business day being the “Delivery Date”), to the holder a stock certificate representing the shares
of Common Stock as specified in the Conversion Notice, registered in the name of the holder or
its designee, for the number of shares of Common Stock to which the holder is entitled. If the
number of shares of Preferred Stock represented by the Preferred Stock Certificate(s) submitted
for conversion is greater than the number of shares of Series A Preferred Stock being converted,
then the Company shall, as soon as practicable and in no event later than five business days after
receipt of the Preferred Stock Certificate(s) and at the Company’s expense, issue and deliver to
the holder a new Preferred Stock Certificate representing the number of shares of Series A
Preferred Stock not converted.

(iii)  Record Holder. The Company shall treat the person or persons
entitled to receive the shares of Common Stock issuable upon a conversion of the Series A
Preferred Stock for all purposes as the record holder or holders of such shares of Common Stock
as of the close of the stock register for the Common Stock on the Conversion Date.



(¢)  Mandatory Conversion.

(1) The Company may require the conversion of each share of Series
A Preferred Stock outstanding on the Share Trigger Date (as defined in Section 5(c)(ii)) by
written notice to the holder. Upon the giving of such notice, all outstanding shares of Series A
Preferred Stock shall, automatically and without any action on the part of the holder thereof,
convert into a number of fully-paid and nonassessable shares of Common Stock equal to the
quotient of (i) Series A Original Issue Price on the date of such notice, divided by (ii) the
Conversion Price in effect on the Share Trigger Date.

(i)  Asused herein, “Share Trigger Date” means the date that the
Closing Sale Price (as defined below) of the Common Stock equals or exceeds $9.00 for a period
of five (5) consecutive Trading Days with a minimum average trading volume of 35,000 shares
per day over such period; provided, that, on the Share Trigger Date, (A) a registration statement
under the Securities Act of 1933, as amended, providing for the resale of the shares of Common
Stock issuable upon conversion of the Series A Preferred Stock is effective or all of the shares of
Common Stock into which the Series A Preferred Stock can be converted may be offered for sale
to the public by the holders thereof without any volume restrictions, pursuant to Rule 144 (“Rule
144”) under the Securities Act of 1933, as amended, and (B) trading in the Common Stock shall
not have been suspended by the Securities and Exchange Commission, or the Trading Market (as
defined in the Stock Purchase Agreement). The date of conversion of all outstanding shares of
Series A Preferred Stock pursuant to Section 5(c¢)(i) is referred to in this Certificate of
Designation as the “Mandatory Conversion Date.” The Mandatory Conversion Date and the
Voluntary Conversion Date collectively are referred to in this Certificate of Designation as the
“Conversion Date.”

(iii)  The term “Closing Sale Price” means, for any security as of any
date, the last closing price of such security on the Trading Market as reported by Bloomberg, or,
if no Closing Sale Price is reported for such security by Bloomberg, the last closing trade price of
such security as reported by Bloomberg, or, if no last closing trade price is reported for such
security by Bloomberg, the average of the bid and asked prices of the market makers for such
security on the Trading Market. If the Closing Sale Price cannot be calculated for such security
on such date on any of the foregoing bases, the Closing Sale Price of such security on such date
shall equal the price of the Common Stock triggering mandatory conversion of the Series A
Preferred Stock on the Share Trigger Date.

(iv)  On the Mandatory Conversion Date, the outstanding shares of
Series A Preferred Stock are converted automatically without any further action by the holders of
such shares and whether or not the certificates representing such shares are surrendered to the
Company or the Transfer Agent; provided, however, that the Company shall not be obligated to
issue the certificates representing shares of Common Stock issuable upon conversion of any
shares of Series A Preferred Stock unless either certificates evidencing such shares of Series A
Preferred Stock are delivered to the Company or the holder notifies the Company that such
certificates have been lost, stolen, or destroyed and executes an Affidavit of Loss to indemnify
the Company from any loss incurred by it in connection therewith. Upon the occurrence of a
mandatory conversion of the Series A Preferred Stock pursuant to this Section 5, the holders of
the Series A Preferred Stock shall surrender the certificates representing the Series A Preferred
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Stock for which the Mandatory Conversion Date has occurred or an Affidavit of Loss with
respect thereto to the Company and the Company shall cause the Transfer Agent to deliver the
shares of Common Stock issuable upon such conversion (in the same manner set forth in Section
5(b)(ii)) to the holder within five business days of the holder’s delivery of the applicable
Preferred Stock Certificates or Affidavit of Loss.

(v)  The Company shall issue a press release for publication using a
broadly disseminated news or press release service selected by the Company prior to the opening
of business on the first Trading Day following the Mandatory Conversion Date, announcing such
mandatory conversion, “Trading Day” means a day during which trading in securities generally
occurs on the principal national or regional securities exchange on which the Common Stock is
then listed or, if the Common Stock is not listed on a national or regional securities exchange, on
the principal other market on which Common Stock is then traded. If the Common Stock is not
so listed or traded, “Trading Day” means a Business Day. “Business Day” means any day other
than a Saturday, Sunday or other day on which commercial banks in the City of New York are
authorized or required by law or executive order to close. The Company shall also give notice by
mail or by publication (with subsequent prompt notice by mail) to the holders of the Series A
Preferred Stock (not more than four Business Days after the date of the press release) of the
mandatory conversion announcing the automatic conversion of the Preferred Stock. In addition
to any information required by applicable law or regulation, the press release and notice of a
mandatory conversion described in this Section 5(c)(v) shall state, as appropriate: (i) the
Mandatory Conversion Date; (ii) the number of shares of Common Stock issued upon conversion
of each share of Series A Preferred Stock; and (iii) that dividends on the Series A Preferred
Stock to be converted ceased to accrue on the Mandatory Conversion Date.

(d)  Conversion Price. “Cenversion Price” means $3.50 per share, subject to
adjustment under Section 5(e) hereof.

(e)  Adjustments of Conversion Price.

(i) Adjustments for Stock Splits and Combinations. If the Company at
any time or from time to time after the Issuance Date, effects a stock split of the outstanding
Common Stock, the Conversion Price is automatically proportionately decreased. If the
Company at any time or from time to time after the Issuance Date, combines the outstanding
shares of Common Stock, the Conversion Price is automatically proportionately increased. Any
adjustments under this Section 5(e)(i) are automatically effective at the close of business on the
date the stock split or combination becomes effective.

(ii)  Adjustments for Dividends and Distributions in Shares of Common

Stogk. If the Company at any time or from time to time after the Issuance Date, makes or issues
or sets a record date for the determination of holders of Common Stock entitled to receive a
dividend or other distribution payable in shares of Common Stock, then, and in each event, the
Conversion Price is automatically decreased as of the time of such issuance or, if such record
date has been fixed, as of the close of business on such record date, by multiplying the
Conversion Price then in effect by a fraction:




(1)  the numerator of which is the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date; and

(2)  the denominator of which is the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date plus the number of shares of Common Stock issuable in
payment of such dividend or distribution; provided, however, that if such record date has been
fixed and such dividend is not fully paid or if such distribution is not fully made on the date fixed
therefor, the Conversion Price is automatically adjusted pursuant to this paragraph as of the time
of actual payment of such dividends or distributions; and provided further, however, that no such
adjustment is required if the holders of Series A Preferred Stock simultaneously receive (i) a
dividend or other distribution of shares of Common Stock in a number equal to the number of
shares of Common Stock as they would have received if all outstanding shares of Series A
Preferred Stock had been converted into Common Stock on the date of such event or (ii) a
dividend or other distribution of shares of Series A Preferred Stock which are convertible, as of
the date of such event, into such number of shares of Common Stock as is equal to the number of
additional shares of Common Stock being issued with respect to each share of Common Stock in
such dividend or distribution.

(iii)  Adjustment for Other Dividends and Distributions. If the Company

shall at any time or from time to time after the Issuance Date, make or issue or set a record date
for the determination of holders of Common Stock entitled to receive a dividend or other
distribution payable in assets (other than cash dividends payable out of earnings or surplus in the
ordinary course of business) or equity or debt securities of the Company other than shares of
Common Stock, then, and in each event, the Company shall revise the applicable Conversion
Price and provide (by adjustments of the Conversion Price or otherwise) so that the holders of
Series A Preferred Stock receive upon conversions thereof, in addition to the number of shares of
Common Stock receivable thereon, the amount of assets and/or the number of securities of the
Company which they would have received had their Series A Preferred Stock been converted
into Common Stock immediately prior to such event and had thereafter, during the period from
the date of such event to and including the Conversion Date, retained such assets and/or
securities (together with any distributions payable thereon during such period), giving
application to all adjustments called for during such period under this Section 5(e)(iii) with
respect to the rights of the holders of the Series A Preferred Stock; provided, however, that if
such record date has been fixed and such dividend is not fully paid or if such distribution is not
fully made on the date fixed therefor, the Conversion Price is automatically adjusted pursuant to
this paragraph as of the time of actual payment of such dividends or distributions; and provided
further, however, that no such adjustment is necessary if the holders of Series A Preferred Stock
simultaneously receive a dividend or other distribution of assets and/or the number of securities
that they would have received if all outstanding shares of Series A Preferred Stock had been
converted into Common Stock immediately prior to such event.

(iv)  Adjustments for Reclassification, Exchange or Substitution. If the
Common Stock issuable upon conversion of the Series A Preferred Stock at any time or from
time to time after the Issuance Date is changed to the same or different number of shares of any
class or classes of stock, whether by reclassification, exchange, substitution or otherwise (other
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than by way of a stock split or combination of shares or stock dividends provided for in Sections
5(e)(i), (ii) and (iii), or a reorganization, merger, consolidation, or sale of assets provided for in
Section 5(e)(v)), then, and in each event, the Company shall revise the Conversion Price and
provide (by adjustments of the Conversion Price or otherwise) so that the holder of each share of
Series A Preferred Stock have the right thereafter to convert such share of Series A Preferred
Stock into the kind and amount of shares of stock and/or other securities that such holder would
have received had it converted the shares of Series A Preferred Stock held by it into Common
Stock immediately prior to such reclassification, exchange, substitution or other change, all
subject to further adjustment as provided herein.

(v)  Adjustments for Reorganization, Merger, or Consolidation. If there
shall occur any reorganization, recapitalization, reclassification, consolidation or merger

involving the Company in which the Common Stock (but not the Series A Preferred Stock) is
converted into or exchanged for securities, cash or other property (an “Qrganic Change”), then,
following any such Organic Change, each share of Series A Preferred Stock shall thereafter be
convertible in lieu of the Common Stock into which it was convertible prior to such event into
the kind and amount of securities, cash or other property which a holder of the number of shares
of Common Stock of the Corporation issuable upon conversion of one share of Series A
Preferred Stock immediately prior to such Organic Change would have been entitled to receive
pursuant to such transaction; and, in such case, appropriate adjustment (as determined in good
faith by the Board) shall be made in the application of the provisions in this Section 5 with
respect to the rights and interests thereafter of the holders of the Series A Preferred Stock, to the
end that the provisions set forth in this Section 5 (including provisions with respect to changes in
and other adjustments of the Series A Conversion Price) shall thereafter be applicable, as nearly
as reasonably may be, in relation to any securities or other property thereafier deliverable upon
the conversion of the Series A Preferred Stock.

(vi)  Adjustments for Issuance of Additional Shares of Common Stock.
If the Company issues or sells any additional shares of Common Stock (otherwise than as
provided in the foregoing subsections (i) through (v) of this Section 5(e), pursuant to Common
Stock Equivalents (hereafter defined) granted or issued prior to the Issuance Date, or in
accordance with Section 5(e)(ix) below) (the “Additional Shares of Common Stock”), at a price
per share less than the Conversion Price, or without consideration, the Conversion Price then in
effect upon each such issuance are adjusted to that price (rounded to the nearest cent) determined
by multiplying the Conversion Price by a fraction:

(1)  the numerator of which is equal to the sum of (A) the
number of shares of Common Stock outstanding (including, for purposes of such calculation,
shares of Common Stock issuable upon conversion of the outstanding shares of Series A
Preferred Stock) immediately prior to the issuance of such Additional Shares of Common Stock
plus (B) the number of shares of Common Stock (rounded to the nearest whole share) which the
aggregate consideration for the total number of such Additional Shares of Common Stock so
issued would purchase at a price per share equal to the then Conversion Price, and

(2)  the denominator of which is equal to the number of shares
of Common Stock outstanding (including, for purposes of such calculation, shares of Common
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Stock issuable upon conversion of the outstanding shares of Series A Preferred Stock)
immediately after the issuance of such Additional Shares of Common Stock;

No adjustment to the Conversion Price is required under Section 5(e)(vi): (A) upon the issuance
of any Additional Shares of Common Stock that are issued pursuant to the exercise of any
warrants or other subscription or purchase rights or pursuant to the exercise of any conversion or
exchange rights in any Common Stock Equivalents (as defined below), if any such adjustment
shall previously have been made upon the issuance of such warrants or other rights or upon the
issuance of such Common Stock Equivalents (or upon the issuance of any warrant or other rights
therefore) pursuant to Section 5(e)(vii); (B) in respect of sales of Additional Shares of Common
Stock resulting in an aggregate of or less than $2,000,000 in cash proceeds to the Company; or
(C) following the Share Trigger Date. If the Company sells Additional Shares of Common Stock
resulting in an aggregate of more than $2,000,000 in cash proceeds to the Company, an
adjustment to the number of shares of Common Stock is required under Section 5(e)(vi) in
respect of the Additional Shares of Common Stock resulting from the aggregate cash proceeds to
the Company in excess of $2,000,000 as reasonably determined based on the time such securities
are sold.

(vii) Issuance of Common Stock Equivalents. The provisions of this
Section 5(e)(vii) apply if, at any time after the Issuance Date, the Company shall issue or sell (a)
any securities convertible into or exchangeable for, directly or indirectly, Common Stock
(“Convertible Securities™), other than the Series A Preferred Stock, or (b) any rights, warrants or
options to purchase any such Common Stock or Convertible Securities (collectively, the
“Common Stock Equivalents”™), other than Convertible Securities or Common Stock Equivalents
which are themselves exempted pursuant to Section 5(e)(ix). If the price per share for which
Additional Shares of Common Stock may be issuable pursuant to any such Convertible
Securities or Common Stock Equivalents is less than the applicable Conversion Price then in
effect, or if, after any such issuance of Convertible Securities or Common Stock Equivalents, the
price per share for which Additional Shares of Common Stock may be issuable thereafter is
amended or adjusted, and such price as so amended is less than the applicable Conversion Price
in effect at the time of such amendment or adjustment, then the applicable Conversion Price
upon each issuance of Convertible Securities or Common Stock Equivalents or amendment
thereof is automatically adjusted as provided in subsection (vi) of this Section 5(e). No
adjustment is required to the Conversion Price upon the issuance of Common Stock pursuant to
the exercise, conversion or exchange of any Convertible Securities or Common Stock
Equivalents where an adjustment to the Conversion Price was previously made as a result of the
issuance or purchase of any Convertible Securities or Common Stock Equivalents.

(viii) Determination of Consideration. For purposes of this Section 5(e),
the consideration received by the Company for the issuance or deemed issuance of any Additional
Shares of Common Stock shall be computed as follows:

(1)  Cash and Property: Such consideration shall (A) insofar as
it consists of cash, be computed at the aggregate amount of cash received by the Company,
excluding amounts paid or payable for accrued interest; (B) insofar as it consists of property
other than cash, be computed at the fair market value thereof at the time of such issue, as
determined in good faith by the Board; and (C) in the event Additional Shares of Common Stock
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are issued together with other shares or securities or other assets of the Company for
consideration which covers both, be the proportion of such consideration so received, computed
as provided in clauses (A) and (B) above, as determined in good faith by the Board; and

(2)  Options and Convertible Securities. The consideration per
share received by the Company for Additional Shares of Common Stock deemed to have been
issued pursuant to Section 5(e), relating to Options and Convertible Securities, shall be
determined by dividing: (A) the total amount, if any, received or receivable by the Company as
consideration for the issue of such Options or Convertible Securities, plus the minimum
aggregate amount of additional consideration (as set forth in the instruments relating thereto,
without regard to any provision contained therein for a subsequent adjustment of such
consideration) payable to the Company upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Securities, by (B) the maximum number of shares of Common Stock (as set forth in
the instruments relating thereto, without regard to any provision contained therein for a
subsequent adjustment of such number) issuable upon the exercise of such Options or the
conversion or exchange of such Convertible Securities, or in the case of Options for Convertible
Securities, the exercise of such Options for Convertible Securities and the conversion or
exchange of such Convertible Securities.

(ix)  Certain Issuances Excepted. Anything herein to the contrary
notwithstanding, the Company shall not be required to make any adjustment to the Conversion
Price upon the authorization or issuance of the following securities:

(1)  shares of Common Stock, rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Series A Preferred Stock
(“Options™), or Convertible Securities issued as a dividend or distribution on Series A Preferred
Stock;

(2)  shares of Common Stock or Options issued to employees or
directors of, or consultants or advisors to, the Company or any of its subsidiaries pursuant to a
plan, agreement or arrangement approved by the Board;

3) shares of Common Stock or Convertible Securities actually
issued upon the exercise of Options or shares of Common Stock actually issued upon the
conversion or exchange of Convertible Securities, in each case provided such issuance is
pursuant to the terms of such Option or Convertible Security;

(4)  shares of Common Stock, Options or Convertible Securities
issued to banks, equipment lessors, or other financial institutions, or to real property lessors,
pursuant to a debt financing, equipment leasing or real property leasing transaction approved by
the Board;

(5)  shares of Common Stock, Options or Convertible Securities

issued to suppliers or third party service providers in connection with the provision of goods or
services pursuant to transactions approved by the Board,;
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(6)  shares of Common Stock, Options or Convertible Securities
issued as acquisition consideration pursuant to the acquisition of another corporation by the
Company by merger, purchase of substantially all of the assets or other reorganization or to a
joint venture agreement or to any Deemed Liquidation Event, provided that such issuances are
approved by the Board,;

(7N shares of Common Stock, Options or Convertible Securities
issued in connection with sponsored research, collaboration, technology license, development,
OEM, marketing or other similar agreements or strategic partnerships approved by the Board; or

(8)  shares of Common Stock, Options or Convertible Securities
issued pursuant to that certain At Market Issuance Sales Agreement, dated December 1, 2017,
between the Company and B. Riley FBR, Inc.

® No Impairment. The Company shall not, by amendment of its Certificate
of Incorporation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Company, but will at all times in good faith assist in the carrying out of all the provisions of this
Section 5 and in the taking of all such action as may be necessary or appropriate in order to
protect the Conversion Rights of the holders of the Series A Preferred Stock against impairment.
In the event a holder shall elect to convert any shares of Series A Preferred Stock as provided
herein, the Company cannot refuse conversion based on any claim that such holder or anyone
associated or affiliated with such holder has been engaged in any violation of law, unless, and
only for so long as, (i) an order from the Securities and Exchange Commission prohibiting such
conversion or (ii) an injunction from a court, on notice, restraining and/or adjoining conversion
of all or a portion of said shares of Series A Preferred Stock has been issued until the completion
of arbitration/litigation of the dispute and the proceeds of which is payable to such holder in the
event it obtains judgment.

(g) Certificates as to Adjustments. Upon occurrence of each adjustment or
readjustment of the Conversion Price or number of shares of Common Stock issuable upon
conversion of the Series A Preferred Stock pursuant to this Section 5, the Company at its
expense shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and furnish to each holder of such Series A Preferred Stock a certificate setting forth such
adjustment and readjustment, showing in detail the facts upon which such adjustment or
readjustment is based, and in any event within 10 days of such event. The Company shall, upon
written request of the holder of such affected Series A Preferred Stock, at any time, furnish or
cause to be furnished to such holder a like certificate setting forth such adjustments and
readjustments, the Conversion Price in effect at the time, and the number of shares of Common
Stock and the amount, if any, of other securities or property which at the time would be received
upon the conversion of a share of such Series A Preferred Stock. Notwithstanding the foregoing,
the Company shall not be obligated to deliver a certificate unless such certificate would reflect
an increase or decrease of at least one percent of such adjusted amount,
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(h)  Issue Taxes. The Company shall pay any and all issue and like taxes, that
may be payable in respect of any issue or delivery of shares of Common Stock on conversion of
shares of Series A Preferred Stock pursuant hereto; provided, however, that the Company shall
not be obligated to pay any transfer taxes resulting from any transfer requested by any holder in
connection with any such conversion.

(1) Notices. All notices and other communications hereunder must be in
writing and are deemed given if delivered personally or by e-mail within three business days
following being mailed by certified or registered mail, postage prepaid, return-receipt requested,
addressed to the holder of record at its address appearing on the books of the Company. The
Company will give written notice to each holder of Series A Preferred Stock at least 20 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 pro rata subscription
offer to holders of Common Stock, or (c) for determining rights to vote with respect to any
Organic Change, dissolution, liquidation or winding-up and in no event shall such notice be
provided to such holder prior to such information being made known to the public. The
Company will also give written notice to each holder of Series A Preferred Stock at least 10 days
prior to the date on which any Organic Change, dissolution, liquidation or winding-up will take
place; provided, however, that in no event shall such notice be provided to such holder prior to
such information being made known to the public.

)] Fractional Shares. The Company shall not issue any fractional shares of
Common Stock upon conversion of the Series A Preferred Stock. In lieu of any fractional shares
to which the holder would otherwise be entitled, the Company shall round the number of shares
to be issued upon conversion up to the nearest whole number of shares.

(k)  Reservation of Common Stock. The Company shall, so long as any shares
of Series A Preferred Stock are outstanding, reserve and keep available out of its authorized and
unissued Common Stock, solely for the purpose of effecting the conversion of the Series A
Preferred Stock, such number of shares of Common Stock equal to the aggregate number of
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all of
the Series A Preferred Stock then outstanding. If at any time the number of authorized but
unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of Series A Preferred Stock, the Company shall promptly take such corporate
action as may be necessary to increase its authorized but unissued shares of Common Stock to
such number as is sufficient for such purpose, including, without limitation, engaging in best
efforts to obtain the requisite stockholder approval of any necessary amendment to this
Certificate. The Company shall allocate the initial number of shares of Common Stock reserved
for conversions of the Series A Preferred Stock and any increase in the number of shares so
reserved pro rata among the holders of the Series A Preferred Stock based on the number of
shares of Series A Preferred Stock held by each holder of record at the time of issuance of the
Series A Preferred Stock or increase in the number of reserved shares, as the case may be. In the
event a holder sells or otherwise transfers any of such holder’s shares of Series A Preferred
Stock, the Company shall allocate each transferee a pro rata portion of the number of reserved
shares of Common Stock reserved for such transferor, The Company shall allocate any shares of
Common Stock reserved and which remain allocated to any person or entity that does not hold
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any shares of Series A Preferred Stock to the remaining holders of Series A Preferred Stock, pro
rata based on the number of shares of Series A Preferred Stock then held by such holder,

)] Retirement of Series A Preferred Stock. Conversion of Series A Preferred
Stock is deemed to have been effected on the Conversion Date. Upon conversion of only a
portion of the number of shares of Series A Preferred Stock represented by a certificate
surrendered for conversion, the Company shall issue and deliver to such holder at the expense of
the Company, a new certificate covering the number of shares of Series A Preferred Stock
representing the unconverted portion of the certificate so surrendered as required by Section

5(b)(ii).

(m)  Regulatory Compliance. If any shares of Common Stock to be reserved for
the purpose of conversion of Series A Preferred Stock require registration or listing with or
approval of any governmental authority, stock exchange or other regulatory body under any
federal or state law or regulation or otherwise before such shares may be validly issued or
delivered upon conversion, the Company shall, at its sole cost and expense, use its best efforts to
as expeditiously as possible, secure such registration, listing or approval, as the case may be.

(n)  Conversion Cap. Notwithstanding anything to the contrary herein, prior to
the receipt of all approvals, if any, of the shareholders of the Company necessary for purposes of
the rules and regulations of the applicable Trading Market shares of Series A Preferred Stock
shall not be converted pursuant to this Section 5: (i) in the aggregate into more than 19.99% of
the shares of Common Stock outstanding immediately prior to the Issuance Date, subject to the
appropriate adjustment in the event of a stock split, stock dividend, combination or other similar
recapitalization, or (ii) by any beneficial holder (as such term is defined under Rule 13d-3 of the
Exchange Act) or “group” (as such term is defined under Rule 13d-5 of the Exchange Act) (such
beneficial holder or group, a “Capped Holder”), if (A) the aggregate number of shares of
Common Stock issued to such Capped Holder upon such conversion and any Conversion Shares
then held by the Capped Holders, plus (B) the number of shares of Common Stock underlying
shares of Series A Preferred Stock that would be held at such time by the Capped Holders (after
giving effect to such conversion), plus (C) the aggregate number of shares of Common Stock
held by such Capped Holder immmediately prior to the Issuance Date, would in the aggregate
exceed more than 19.99% of the shares of Common Stock outstanding immediately prior to the
Issuance Date (without regard to any limitation on conversion pursuant to this Section 5(n)), then
such Capped Holder shall be entitled to convert such number of shares of Series A Preferred
Stock as would result in the sum of clauses (A), (B) and (C) (after giving effect to such
conversion) being equal to 19.99% of the shares of Common Stock outstanding immediately
prior to the Issuance Date, subject to appropriate adjustment in the event of a stock split, stock
dividend, combination or other similar recapitalization. Any shares of Series A Preferred Stock
which a holder has elected to convert but which, by reason of the previous sentence are not so
converted, shall be treated as if the holder had not made such election to convert and such shares
of Series A Preferred Stock shall remain outstanding.

6. Lost or Stolen Certificates. Upon receipt by the Company of evidence satisfactory
to the Company of the loss, theft, destruction or mutilation of any Preferred Stock Certificates
representing the shares of Series A Preferred Stock, and, in the case of loss, theft or destruction,
of any indemnification undertaking by the holder to the Company and, in the case of mutilation,
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upon surrender and cancellation of the mutilated Preferred Stock Certificate(s), the Company
shall execute and deliver new Preferred Stock Certificate(s) of like tenor and date; provided,
however, the Company shall not be obligated to re-issue Preferred Stock Certificates if the
holder contemporaneously requests the Company to convert such shares of Series A Preferred
Stock into Common Stock, in which case the Company shall issue the shares of Common Stock
to the holder in accordance with the terms of this Certificate of Designation,

7. Remedies, Characterizations, Other Obligations, Breaches and Injunctive Relief,
The remedies provided in this Certificate of Designation are cumulative and in addition te all
other remedies available under this Certificate of Designation, at law or in equity (including a
decree of specific performance and/or other injunctive relief), and no remedy contained herein is
deemed a waiver of compliance with the provisions giving rise to such remedy and nothing
herein limits a holder’s right to pursue actual damages for any failure by the Company to comply
with the terms of this Certificate of Designation. Amounts set forth or provided for herein with
respect to payments, conversion, and the like (and the computation thereof) are the amounts to be
received by the holder thereof and are 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 holders of the Series
A Preferred Stock and that the remedy at law for any such breach may be inadequate. In the
event of any such breach or threatened breach, the holders of the Series A Preferred Stock are
entitled, in addition to all other available remedies, to an injunction restraining any breach,
without the necessity of showing economic loss and without any bond or other security being
required.

8. Failure or Indulgence Not Waiver. No failure or delay on the part of a holder of
Series A Preferred Stock in the exercise of any power, right or privilege hereunder operates 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,

[Remainder of Page Left Blank - Signature Page Follows]
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Signed, effective as of February 24, 2020.

Biomerica, Inc.

By: /s/ Zackary Irani
Name: Zackary Irani
Title: Chief Executive Officer
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EXHIBIT I

BIOMERICA, INC.
CONVERSION NOTICE

Reference is made to the Certificate of Designations, Preferences and Rights of Series A 5%
Convertible Preferred Stock of Biomerica, Inc. (the “Certificate of Designation™). In accordance
with and pursuant to the Certificate of Designation, the undersigned hereby elects to convert the
number of shares of Series A 5% Convertible Preferred Stock, par value $0.08 per share (the
“Preferred Stock™), of Biomerica, Inc., a Delaware corporation (the “Company”), indicated
below into shares of Common Stock, par value $0.08 per share (the “Common Stock”), of the
Company, by tendering the stock certificate(s) representing the share(s) of Preferred Stock
specified below as of the date specified below.

Date of Conversion:
Number of shares of Preferred Stock to be converted:
Stock certificate no(s). of Preferred Stock to be converted:

The shares of Common Stock issuable upon such conversion have been sold pursuant to
the Registration Statement: YES NO

Please confirm the following information:
Conversion Price:
Number of shares of Common Stock to be issued:

Number of shares of Common Stock beneficially owned or deemed beneficially owned by the
Holder on the Date of Conversion:

Please issue the Common Stock into which the shares of Preferred Stock are being converted
and, if applicable, any check drawn on an account of the Company, in the following name and to
the following address:

Issue to:

Email Address:
Authorization:
By:

Title:

Dated:



State of Delaware
Secretary of State
Division of Corporations
Delivered 05:31 PM 02/26/2020
FILED 05:31 PM 02/26/2020

CERTIFICATE OF CORRECTION SR 20201587475 - File Number 775226
CERTIFICATE OF DESIGNATIC?I\I;S, PREFERENCES AND RIGHTS
SERIES A 5% CONVERT?;LE PREFERRED STOCK
BIOMEI?IF(‘ZA, INC.

Biomerica, Inc. (the “Company”), a corporation organized and existing under the laws
of the State of Delaware, hereby certifies that a Certificate of Designation, Preferences and
Rights of Series A 5% Convertible Preferred Stock of the Company (the “Certificate of
Designation”) was filed with the Secretary of State of the State of Delaware on February 24,
2020, and the Certificate of Designation requires correction as permitted by Section 103 of the
General Corporation Law of the State of Delaware.

1. The defects of said Certificate of Designation to be corrected are as follows:

(a) The second to last sentence of Section 4(a) of the Certificate of Designation
inadvertently omitted the word “Series A Preferred Stock” when describing the ratable sharing of
distributions of the assets available for distribution to the stockholders of the Company, if the
assets of the Company available for distribution to its stockholders are insufficient to pay the
holders of shares of Series A Preferred Stock the full amount to which they are entitled under
Section 4(a).

Section 4(a) of the Certificate of Designation inadvertently included the following:

“If the assets of the Company available for distribution to its stockholders are insufficient
to pay the holders of shares of Series A Preferred Stock the full amount to which they are entitled
under this Section 4(a), the holders of shares of Series A Preferred Stock shall share ratably in
any distribution of the assets available for distribution in proportion to the respective amounts
which would otherwise be payable in respect of the shares held by them upon such distribution if
all amounts payable on or with respect to such shares were paid in full.”

Section 4(a) of the Certificate of Designation should include the following:

“If the assets of the Company available for distribution to its stockholders are insufficient
to pay the holders of shares of Series A Preferred Stock the full amount to which they are entitled
under this Section 4(a), the holders of shares of Series A Preferred Stock shall share ratably in
any distribution of the assets available for distribution in proportion to the respective amounts
which would otherwise be payable in respect of the shares of Series A Preferred Stock held by
them upon such distribution if all amounts payable on or with respect to such shares of Series A
Preferred Stock were paid in full.”



(b) (1) Clause (B) of the second to last sentence of Section 5(e)(vi) and the last
sentence of Section 5(e)(vi) described the exception for anti-dilution adjustments for issuances of
Additional Shares of Common Stock at a price per share less than the Conversion Price, or
without consideration, as an aggregate amount of $2,000,000 of Additional Shares of Common
Stock, rather than a cumulative amount of $2,000,000 of Additional Shares of Common Stock,
and (ii) the last sentence of Section 5(e)(vi) inadvertently omitted the words “following the
Issuance Date” when describing the issuances of Additional Shares of Common Stock, at a price
per share less than the Conversion Price, or without consideration, in excess of a cumulative
amount of $2,000,000, that would trigger an anti-dilution adjustment in accordance with Section

5(e)(vi).
Section 5(e)(vi) of the Certificate of Designation inadvertently included the following;

“No adjustment to the Conversion Price is required under Section 5(e)(vi):...(B) in
respect of sales of Additional Shares of Common Stock resulting in an aggregate of or less than
$2,000,000 in cash proceeds to the Company... If the Company sells Additional Shares of
Common Stock resulting in an aggregate of more than $2,000,000 in cash proceeds to the
Company, an adjustment to the number of shares of Common Stock is required under Section
5(e)(vi) in respect of the Additional Shares of Common Stock resulting from the aggregate cash
proceeds to the Company in excess of $2,000,000 as reasonably determined based on the time
such securities are sold.”

Section 5(e)(vi) of the Certificate of Designation should include:

“No adjustment to the Conversion Price is required under Section 5(e)(vi):...(B) in
respect of sales of Additional Shares of Common Stock resulting in a cumulative amount of
$2,000,000 or less in cash proceeds to the Company... If the Company sells Additional Shares of
Common Stock following the Issuance Date resulting in a cumulative amount of more than
$2,000,000 in cash proceeds to the Company, an adjustment to the number of shares of Common
Stock is required under Section 5(e)(vi) in respect of the Additional Shares of Common Stock
resulting from cumulative cash proceeds to the Company in excess of $2,000,000 as reasonably
determined based on the time such securities are sold.”

2 That the Certificate of Designation should be corrected to read in its entirety as
follows on Exhibit A, attached hereto.



Signed, effective as of February 26, 2020,

Biomerica, Inc.

By: /s/ Zackary Irani
Name: Zackary Irani
Title: Chief Executive Officer




Exhibit A

Certificate of Designation



CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS
OF
SERIES A 5% CONVERTIBLE PREFERRED STOCK
OF
BIOMERICA, INC.

Pursuant to Section 151 of the
Delaware General Corporation Law

Biomerica, Inc. (the “Company”), a corporation organized and existing under the laws
of the State of Delaware, hereby certifies that pursuant to the provisions of Section 151 of the
Delaware General Corporation Law, its Board of Directors adopted the following resolution,
which resolution remains in full force and effect as of the date hereof:

WHEREAS, the Board of Directors of the Company (the “Board’”) is authorized, within
the limitations and restrictions stated in the Certificate of Incorporation of the Company (the
“Certificate of Incorporation”), to fix by resolution or resolutions the designation of preferred
stock and the powers, preferences and relative participating, optional or other special rights and
qualifications, limitations or restrictions thereof, including, without limiting the generality of the
foregoing, such provisions as may be desired concerning voting, redemption, dividends,
dissolution or the distribution of assets, conversion or exchange, and such other subjects or
matters as may be fixed by resolution or resolutions of the Board under the Delaware General
Corporation Law;

WHEREAS, the Certificate of Incorporation of the Company authorizes 5,000,000
shares of preferred stock, $0.08 par value per share (the “Preferred Stock”); and

WHEREAS, it is the desire of the Board to establish and fix the number of shares to be
included in a new series of Preferred Stock and the designation, rights, preferences, and
limitations of the shares of such new series.

NOW, THEREFORE, BE IT RESOLVED, that the Board does hereby provide for the
issue of a series of Preferred Stock and does hereby in this Certificate of Designation (the
“Certificate of Designation”) establish and fix and herein state and express the designation,
rights, preferences, powers, restrictions, and limitations of such series of Preferred Stock as
follows:

I Designation and Rank. There is a series of Preferred Stock that is designated as
“Series A 5% Convertible Preferred Stock” (the “Series A Preferred Stock’) and the number of
Shares constituting such series is 571,429. The Series A Preferred Stock rank senior to the
Company’s common stock, par value $0.08 per share (the “Cemmon Stock”), and to all other
classes and series of equity securities of the Company that by their terms do not rank senior to or
on parity with the Series A Preferred Stock. The rights, preferences, powers, restrictions, and
limitations of the Series A Preferred Stock are as set forth herein.

2. Dividends. From and after the date of the issuance of any shares of Series A
Preferred Stock (the “Issuance Date”), dividends at the rate per annum of $0.175 per share
accrue on such shares of Series A Preferred Stock (subject to appropriate adjustment in the event
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of any stock dividend, stock split, combination or other similar recapitalization with respect to
the Series A Preferred Stock) (the “Accruing Dividends™). Accruing Dividends accrue from day
to day following the respective Issuance Date, whether or not declared, and are cumulative;
provided, however, that except as set forth in the following sentence of this Section 2 or Section
4, such Accruing Dividends are payable only when, as, and if declared by the Board and the
Company has no obligation to pay such Accruing Dividends. The Company shall not declare,
pay or set aside any dividends on shares of any other class or series of capital stock of the
Company (other than dividends on shares of Common Stock payable in shares of Common
Stock) unless (in addition to the obtaining of any consents required elsewhere in this Certificate
of Designations) the holders of the Series A Preferred Stock then outstanding shall first receive,
or simultaneously receive, a dividend on each outstanding share of Series A Preferred Stock in
an amount at least equal to the greater of (i) the amount of the aggregate Accruing Dividends
then accrued on such share of Series A Preferred Stock and not previously paid and (ii) (A) in the
case of a dividend on Common Stock or any class or series that is convertible into Common
Stock, that dividend per share of Series A Preferred Stock as would equal the product of (1) the
dividend payable on each share of such class or series determined, if applicable, as if all shares
of such class or series had been converted into Common Stock and (2) the number of shares of
Common Stock issuable upon conversion of a share of Series A Preferred Stock, in each case
calculated on the record date for determination of holders entitled to receive such dividend or (B)
in the case of a dividend on any class or series that is not convertible into Common Stock, at a
rate per share of Series A Preferred Stock determined by (1) dividing the amount of the dividend
payable on each share of such class or series of capital stock by the original issuance price of
such class or series of capital stock (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to such class or
series) and (2) multiplying such fraction by an amount equal to the Series A Original Issue Price
(as defined below); provided that if the Company declares, pays or sets aside, on the same date, a
dividend on shares of more than one class or series of capital stock of the Company, the dividend
payable to the holders of Series A Preferred Stock pursuant to this Section 2 is calculated based
upon the dividend on the class or series of capital stock that would result in the highest Series A
Preferred Stock dividend, The “Series A Original Issue Price” means $3.50 per share, subject to
appropriate adjustment in the event of any stock dividend, stock split, combination, or other
similar recapitalization with respect to the Series A Preferred Stock.

3. Voting Rights.

(a) Class Voting Rights. So long as any shares of the Series A Preferred Stock
remain outstanding, the Company shall not, without the affirmative vote or consent of the
holders of at least a majority of the shares of the Series A Preferred Stock outstanding at the
time, given in person or by proxy, either in writing or at a meeting, in which the holders of the
Series A Preferred Stock vote separately as a class, do any of the following:

(i) alter, amend, or change any rights, preferences, or privileges of the
Series A Preferred Stock;

(ii))  amend the Company’s Certificate of Incorporation or Bylaws in
any manner that would impair or reduce the rights of the Series A Preferred Stock;



(ii1)  amend, alter, or repeal any provision of this Certificate of
Designations;

(iv)  for a period of three years following the Issuance Date, create, or
authorize the creation of, or issue or obligate itself to issue shares of, any additional class or
series of capital stock unless the same ranks junior to the Series A Preferred Stock with respect
to the distribution of assets on the liquidation, dissolution or winding up of the Company, the
payment of dividends and rights of redemption, or increase the authorized number of shares of
Series A Preferred Stock or increase the authorized number of shares of any additional class or
series of capital stock of the Company unless the same ranks junior to the Series A Preferred
Stock with respect to the distribution of assets on the liquidation, dissolution or winding up of
the Company, the payment of dividends and rights of redemption;

(v)  fora period of three years following the Issuance Date, (A)
reclassify, alter or amend any existing security of the Company that is pari passu with the Series
A Preferred Stock in respect of the distribution of assets on the liquidation, dissolution or
winding up of the Company, the payment of dividends or rights of redemption, if such
reclassification, alteration or amendment would render such other security senior to the Series A
Preferred Stock in respect of any such right, preference, or privilege or (B) reclassify, alter or
amend any existing security of the Company that is junior to the Series A Preferred Stock in
respect of the distribution of assets on the liquidation, dissolution or winding up of the Company,
the payment of dividends or rights of redemption, if such reclassification, alteration or
amendment would render such other security senior to or pari passu with the Series A Preferred
Stock in respect of any such right, preference or privilege; or

(vi)  purchase or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on, any shares of capital stock
of the Company other than (A) redemptions of or dividends or distributions on the Series A
Preferred Stock as expressly authorized herein, and (B) repurchases of stock from former
employees, officers, directors, consultants or other persons who performed services for the
Company or any subsidiary in connection with the cessation of such employment or service at
the lower of the original purchase price or the then-current fair market value thereof.

(b)  Notwithstanding the foregoing, in the event that any holder of shares of
Series A Preferred Stock has elected, pursuant to Section 6.1(b) of the Stock Purchase
Agreement, dated as of February 21, 2020, by and among the Company and the Purchasers party
thereto (the “Stock Purchase Agreement’), to restrict its receipt of Confidential Information (as
defined in the Stock Purchase Agreement), and the exercise by such holder of such holder’s right
to vote or consent with respect to a matter pursuant to Section 3(a) would necessitate disclosure
of Confidential Information by the Company to the holder, then the holder is deemed to have
waived such right with respect to such matter, and for purposes of determining whether any such
vote or consent has been approved, the Series A Preferred Stock held by such holder is deemed
not to be outstanding with respect to such vote or consent.

(c) General Voting Rights. Except (i) with respect to transactions upon which
the Series A Preferred Stock is entitled to vote separately pursuant to Section 3(a) above and (ii)



as otherwise required by the Delaware General Corporation Law, the Series A Preferred Stock is
non-voting,

4. Liquidation Preference.

(a)  Payment. In the event of the liquidation, dissolution or winding up of the
affairs of the Company, whether voluntary or involuntary, the holders of shares of Series A
Preferred Stock then outstanding are entitled to receive, out of the assets of the Company
available for distribution to its stockholders, before any payment is made or any assets
distributed to the holders of the Common Stock or any other class or series of Preferred Stock
that is junior to the Series A Preferred Stock (“Junior Stock”), an amount (the “Liguidation
Preference Amount”) per share of the Series A Preferred Stock equal to (i) the Series A Original
Issue Price plus (ii) the Accruing Dividends (provided, however, if the date of such liquidation is
prior to the two (2) year anniversary date of the Issuance Date, then the Accruing Dividends are
deemed to be $0.35 per share (i.e., two (2) years’ worth of Accruing Dividends)). Subject to
Section 4(b), if the Liquidation Preference Amount has been paid in full to all holders of Series
A Preferred Stock, the holders of other stock of the Company shall be entitled to receive all
remaining assets of the Company (or proceeds thereof) according to their respective rights and
preferences. If the assets of the Company available for distribution to its stockholders are
insufficient to pay the holders of shares of Series A Preferred Stock the full amount to which
they are entitled under this Section 4(a), the holders of shares of Series A Preferred Stock shall
share ratably in any distribution of the assets available for distribution in proportion to the
respective amounts which would otherwise be payable in respect of the shares of Series A
Preferred Stock held by them upon such distribution if all amounts payable on or with respect to
such shares of Series A Preferred Stock were paid in full, All payments for which this Section
4(a) provides shall be in cash, property or a combination thereof.

(b) Certain Events Deemed a Liquidation: Election as to Consideration. Upon
the consent of the Board, a consolidation or merger of the Company with or into any other
corporation or corporations, or a sale, exclusive license or other disposition of all or substantially
all of the assets of the Company, or the effectuation by the Company of a transaction or series of
related transactions in which, following such transaction(s), the holders of the outstanding voting
power of the Company prior to the transaction(s) cease to hold, directly or indirectly, a majority
of the outstanding voting power of the surviving entity, is deemed to be a liquidation,
dissolution, or winding up within the meaning of this Section 4 (a “Deemed Liquidation
Event”). Notwithstanding anything to the contrary herein, including Section 4(a), in the event of
the occurrence of a Deemed Liquidation Event, each holder of Series A Preferred Stock has the
option to receive (i) an amount equal to the Liquidation Preference Amount or (ii) the amount
that such holder would have received if it had converted its Series A Preferred Stock into
Common Stock immediately prior to the closing of such transaction (without giving effect to the
liquidation preference of, or any dividends payable on, any other capital stock of the Company).

(¢)  Notice. The Company shall give written notice of any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Company within the
meaning of this Section 4, stating a payment date and the place where the distributable amounts
are payable, by mail, postage prepaid, no less than 20 days prior to the payment date stated
therein, or 10 days prior to the stockholder meeting to approve the relevant transaction,
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whichever is earlier, to the holders of record of the Series A Preferred Stock at their respective
addresses as the same shall appear on the books of the Company.

(d)  Surrender of Certificates. On the effective date of any liquidation,
dissolution or winding up within the meaning of this Section 4, the Company shall pay cash
and/or such other consideration to which the holders of shares of Series A Preferred Stock are
entitled under this Section 4. Each holder of shares of Series A Preferred Stock shall surrender
the certificate or certificates representing such shares, duly assigned or endorsed for transfer to
the Company (or accompanied by duly executed stock powers relating thereto), at the principal
executive office of the Company or the offices of the transfer agent for the Company, or shall
notify the Company or any transfer agent that such certificates have been lost, stolen or
destroyed and shall execute an affidavit or agreement reasonably satisfactory to the Company to
indemnify the Company from any loss incurred by it in connection therewith (an “Affidavit of
Loss”), whereupon the Company shall cancel and retire each surrendered certificate.

(e) Allocation of Consideration. The amount deemed paid or distributed to
the holders of capital stock of the Company upon any such involuntary liquidation, dissolution or
winding up of the affairs of the Company within the meaning of this Section 4 shall be the cash
or the value of the property, rights or securities to be paid or distributed to such holders pursuant
to such event, The value of such property, rights or securities shall be determined in good faith
by the Board upon any such involuntary liquidation, dissolution or winding up of the affairs of
the Company within the meaning of this Section 4. If any portion of the consideration payable to
the stockholders of the Company in connection with a transaction described in the foregoing
sentence is payable only upon satisfaction of contingencies (the “Additional Consideration”), (i)
the portion of such consideration that is not Additional Consideration (such portion, the “Initial
Consideration”) shall be allocated among the holders of capital stock of the Company in
accordance with Sections 4(a) as if the Initial Consideration were the only consideration payable
in connection with such transaction; and (b) any Additional Consideration which becomes
payable to the stockholders of the Company upon satisfaction of such contingencies shall be
allocated among the holders of capital stock of the Company in accordance with Section 4(a)
after taking into account the previous payment of the Initial Consideration as part of the same
transaction. Consideration placed into escrow or retained as a holdback to be available for
satisfaction of indemnification or similar obligations in connection with such transaction shall be
deemed to be Additional Consideration.

5 Conversion. The holders of Series A Preferred Stock have the following
conversion rights (the “Conversion Rights"):

(a) Right to Convert. At any time on or after the Issuance Date, the holder of
any shares of Series A Preferred Stock may, at such holder’s option, elect to convert (a
“Voluntary Conversion”) all or any portion of the shares (in minimum amounts of 100,000 and
integral multiples thereof, or such lesser amount as the holder then holds) of Series A Preferred
Stock held by such person into fully paid and nonassessable shares of Common Stock. Each
share of Series A Preferred Stock to be converted shall convert into a number of shares of
Common Stock equal to the quotient of (i) the Series A Original Issue Price, divided by (ii) the
Conversion Price (as defined in Section 5(d) below) then in effect as of the date of the delivery
by such holder of its notice of election to convert. In the event of a liquidation, dissolution or
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winding up of the Company, the Conversion Rights shall terminate at the close of business on
the last full day preceding the date fixed for the payment of any such amounts distributable on
such event to the holders of Series A Preferred Stock; provided, however, the shares of Series A
Preferred Stock are considered to be convertible for purposes of clause (ii) of the last sentence of
Section 4(b). In the event of such a liquidation, dissolution or winding up, the Company shall
provide to each holder of shares of Series A Preferred Stock notice of such liquidation,
dissolution or winding up, which notice the Company shall send at least 10 days prior to the
termination of the Conversion Rights and (ii) state the amount per share of Series A Preferred
Stock that will be paid or distributed on such liquidation, dissolution or winding up, as the case
may be.

(b)  Mechanics of Voluntary Conversion, The Voluntary Conversion of Series
A Preferred Stock is conducted in the following manner:

(i) (1 Holder’s Deliv Requirements. To convert Series A
Preferred Stock into full shares of Common Stock on any date (the “Veluntary Conversion Date”),
the holder thereof shall (A) transmit by email (or otherwise deliver as permitted by Section 5(i)),
for receipt on or prior to 5:00 p.m., New York time, on such date, a copy of a fully-executed notice
of conversion in the form attached hereto as Exhibit 1 (the “Conversion Notice”), to the Company
at 17571 Von Karman Avenue, Irvine, CA 92614, Attention: Chief Executive Officer, and (B)
surrender to a common carrier for delivery to the Company as soon as practicable following such
Voluntary Conversion Date the original certificates representing the shares of Series A Preferred
Stock being converted (or an Affidavit of Loss with respect to such shares in the case of their loss,
theft or destruction) (the “Preferred Stock Certificates”) and the originally executed Conversion
Notice.

(i)  Company’s Response, Upon receipt by the Company of a copy of a
Conversion Notice, the Company shall promptly send, via email, a confirmation of receipt of
such Conversion Notice to such holder. Upon receipt by the Company of a copy of the fully-
executed Conversion Notice, the Company shall issue and deliver or cause its designated transfer
agent (the “Transfer Agent’) to issue and deliver, as applicable, within five business days
following the date of receipt by the Company of the fully-executed Conversion Notice (such fifth
business day being the “Delivery Date”), to the holder a stock certificate representing the shares
of Common Stock as specified in the Conversion Notice, registered in the name of the holder or
its designee, for the number of shares of Common Stock to which the holder is entitled. If the
number of shares of Preferred Stock represented by the Preferred Stock Certificate(s) submitted
for conversion is greater than the number of shares of Series A Preferred Stock being converted,
then the Company shall, as soon as practicable and in no event later than five business days after
receipt of the Preferred Stock Certificate(s) and at the Company’s expense, issue and deliver to
the holder a new Preferred Stock Certificate representing the number of shares of Series A
Preferred Stock not converted.

(iti)  Record Holder. The Company shall treat the person or persons
entitled to receive the shares of Common Stock issuable upon a conversion of the Series A
Preferred Stock for all purposes as the record holder or holders of such shares of Common Stock
as of the close of the stock register for the Common Stock on the Conversion Date,

10



(c)  Mandatory Conversion,

(1) The Company may require the conversion of each share of Series
A Preferred Stock outstanding on the Share Trigger Date (as defined in Section 5(c)(ii)) by
written notice to the holder. Upon the giving of such notice, all outstanding shares of Series A
Preferred Stock shall, automatically and without any action on the part of the holder thereof,
convert into a number of fully-paid and nonassessable shares of Common Stock equal to the
quotient of (i) Series A Original Issue Price on the date of such notice, divided by (ii) the
Conversion Price in effect on the Share Trigger Date.

(i1)  Asused herein, “Share Trigger Date” means the date that the
Closing Sale Price (as defined below) of the Common Stock equals or exceeds $9.00 for a period
of five (5) consecutive Trading Days with a minimum average trading volume of 35,000 shares
per day over such period; provided, that, on the Share Trigger Date, (A) a registration statement
under the Securities Act of 1933, as amended, providing for the resale of the shares of Common
Stock issuable upon conversion of the Series A Preferred Stock is effective or all of the shares of
Common Stock into which the Series A Preferred Stock can be converted may be offered for sale
to the public by the holders thereof without any volume restrictions, pursuant to Rule 144 (“Rule
1447) under the Securities Act of 1933, as amended, and (B) trading in the Common Stock shall
not have been suspended by the Securities and Exchange Commission, or the Trading Market (as
defined in the Stock Purchase Agreement). The date of conversion of all outstanding shares of
Series A Preferred Stock pursuant to Section 5(c)(i) is referred to in this Certificate of
Designation as the “Mandatory Conversion Date.” The Mandatory Conversion Date and the
Voluntary Conversion Date collectively are referred to in this Certificate of Designation as the
“Conversion Date.”

(iii)  The term “Closing Sale Price” means, for any security as of any
date, the last closing price of such security on the Trading Market as reported by Bloomberg, or,
if no Closing Sale Price is reported for such security by Bloomberg, the last closing trade price of
such security as reported by Bloomberg, or, if no last closing trade price is reported for such
security by Bloomberg, the average of the bid and asked prices of the market makers for such
security on the Trading Market. If the Closing Sale Price cannot be calculated for such security
on such date on any of the foregoing bases, the Closing Sale Price of such security on such date
shall equal the price of the Common Stock triggering mandatory conversion of the Series A
Preferred Stock on the Share Trigger Date.

(iv)  On the Mandatory Conversion Date, the outstanding shares of
Series A Preferred Stock are converted automatically without any further action by the holders of
such shares and whether or not the certificates representing such shares are surrendered to the
Company or the Transfer Agent; provided, however, that the Company shall not be obligated to
issue the certificates representing shares of Common Stock issuable upon conversion of any
shares of Series A Preferred Stock unless either certificates evidencing such shares of Series A
Preferred Stock are delivered to the Company or the holder notifies the Company that such
certificates have been lost, stolen, or destroyed and executes an Affidavit of Loss to indemnify
the Company from any loss incurred by it in connection therewith, Upon the occurrence of a
mandatory conversion of the Series A Preferred Stock pursuant to this Section 5, the holders of
the Series A Preferred Stock shall surrender the certificates representing the Series A Preferred
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Stock for which the Mandatory Conversion Date has occurred or an Affidavit of Loss with
respect thereto to the Company and the Company shall cause the Transfer Agent to deliver the
shares of Common Stock issuable upon such conversion (in the same manner set forth in Section
5(b)(ii)) to the holder within five business days of the holder’s delivery of the applicable
Preferred Stock Certificates or Affidavit of Loss.

v) The Company shall issue a press release for publication using a
broadly disseminated news or press release service selected by the Company prior to the opening
of business on the first Trading Day following the Mandatory Conversion Date, announcing such
mandatory conversion. “Trading Day” means a day during which trading in securities generally
occurs on the principal national or regional securities exchange on which the Common Stock is
then listed or, if the Common Stock is not listed on a national or regional securities exchange, on
the principal other market on which Common Stock is then traded. If the Common Stock is not
so listed or traded, “Trading Day” means a Business Day. “Business Day " means any day other
than a Saturday, Sunday or other day on which commercial banks in the City of New York are
authorized or required by law or executive order to close. The Company shall also give notice by
mail or by publication (with subsequent prompt notice by mail) to the holders of the Series A
Preferred Stock (not more than four Business Days after the date of the press release) of the
mandatory conversion announcing the automatic conversion of the Preferred Stock. In addition
to any information required by applicable law or regulation, the press release and notice of a
mandatory conversion described in this Section 5(c)(v) shall state, as appropriate: (i) the
Mandatory Conversion Date; (ii) the number of shares of Common Stock issued upon conversion
of each share of Series A Preferred Stock; and (iii) that dividends on the Series A Preferred
Stock to be converted ceased to accrue on the Mandatory Conversion Date.

(d)  Conversion Price. “Conversion Price” means $3.50 per share, subject to
adjustment under Section 5(e) hereof.

(e) Adjustments of Conversion Price.

(1) Adjustments for Stock Splits and Combinations. If the Company at
any time or from time to time after the Issuance Date, effects a stock split of the outstanding
Common Stock, the Conversion Price is automatically proportionately decreased. If the
Company at any time or from time to time after the Issuance Date, combines the outstanding
shares of Common Stock, the Conversion Price is automatically proportionately increased. Any
adjustments under this Section 5(e)(i) are automatically effective at the close of business on the
date the stock split or combination becomes effective.

(i1)  Adjustments for Dividends and Distributions in Shares of Common
Stock. If the Company at any time or from time to time after the Issuance Date, makes or issues

or sets a record date for the determination of holders of Common Stock entitled to receive a
dividend or other distribution payable in shares of Common Stock, then, and in each event, the
Conversion Price is automatically decreased as of the time of such issuance or, if such record
date has been fixed, as of the close of business on such record date, by multiplying the
Conversion Price then in effect by a fraction:
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(1)  the numerator of which is the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date; and

(2)  the denominator of which is the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date plus the number of shares of Common Stock issuable in
payment of such dividend or distribution; provided, however, that if such record date has been
fixed and such dividend is not fully paid or if such distribution is not fully made on the date fixed
therefor, the Conversion Price is automatically adjusted pursuant to this paragraph as of the time
of actual payment of such dividends or distributions; and provided further, however, that no such
adjustment is required if the holders of Series A Preferred Stock simultaneously receive (i) a
dividend or other distribution of shares of Common Stock in a number equal to the number of
shares of Common Stock as they would have received if all outstanding shares of Series A
Preferred Stock had been converted into Common Stock on the date of such event or (ii) a
dividend or other distribution of shares of Series A Preferred Stock which are convertible, as of
the date of such event, into such number of shares of Common Stock as is equal to the number of
additional shares of Common Stock being issued with respect to each share of Common Stock in
such dividend or distribution.

(iii)  Adjustment for Other Dividends and Distributions. If the Company
shall at any time or from time to time after the Issuance Date, make or issue or set a record date
for the determination of holders of Common Stock entitled to receive a dividend or other
distribution payable in assets (other than cash dividends payable out of earnings or surplus in the
ordinary course of business) or equity or debt securities of the Company other than shares of
Common Stock, then, and in each event, the Company shall revise the applicable Conversion
Price and provide (by adjustments of the Conversion Price or otherwise) so that the holders of
Series A Preferred Stock receive upon conversions thereof, in addition to the number of shares of
Common Stock receivable thereon, the amount of assets and/or the number of securities of the
Company which they would have received had their Series A Preferred Stock been converted
into Common Stock immediately prior to such event and had thereafter, during the period from
the date of such event to and including the Conversion Date, retained such assets and/or
securities (together with any distributions payable thereon during such period), giving
application to all adjustments called for during such period under this Section 5(e)(iii) with
respect to the rights of the holders of the Series A Preferred Stock; provided, however, that if
such record date has been fixed and such dividend is not fully paid or if such distribution is not
fully made on the date fixed therefor, the Conversion Price is automatically adjusted pursuant to
this paragraph as of the time of actual payment of such dividends or distributions; and provided
further, however, that no such adjustment is necessary if the holders of Series A Preferred Stock
simultaneously receive a dividend or other distribution of assets and/or the number of securities
that they would have received if all outstanding shares of Series A Preferred Stock had been
converted into Common Stock immediately prior to such event.

(iv)  Adjustments for Reclassification, Exchange or Substitution, If the

Common Stock issuable upon conversion of the Series A Preferred Stock at any time or from
time to time after the Issuance Date is changed to the same or different number of shares of any
class or classes of stock, whether by reclassification, exchange, substitution or otherwise (other
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than by way of a stock split or combination of shares or stock dividends provided for in Sections
5(e)(i), (ii) and (iii), or a reorganization, merger, consolidation, or sale of assets provided for in
Section 5(e)(v)), then, and in each event, the Company shall revise the Conversion Price and
provide (by adjustments of the Conversion Price or otherwise) so that the holder of each share of
Series A Preferred Stock have the right thereafter to convert such share of Series A Preferred
Stock into the kind and amount of shares of stock and/or other securities that such holder would
have received had it converted the shares of Series A Preferred Stock held by it into Common
Stock immediately prior to such reclassification, exchange, substitution or other change, all
subject to further adjustment as provided herein,

(v)  Adjustments for Reorganization, Merger. or Consolidation. If there
shall occur any reorganization, recapitalization, reclassification, consolidation or merger
involving the Company in which the Common Stock (but not the Series A Preferred Stock) is
converted into or exchanged for securities, cash or other property (an “Organic Change”), then,
following any such Organic Change, each share of Series A Preferred Stock shall thereafter be
convertible in lieu of the Common Stock into which it was convertible prior to such event into
the kind and amount of securities, cash or other property which a holder of the number of shares
of Common Stock of the Corporation issuable upon conversion of one share of Series A
Preferred Stock immediately prior to such Organic Change would have been entitled to receive
pursuant to such transaction; and, in such case, appropriate adjustment (as determined in good
faith by the Board) shall be made in the application of the provisions in this Section 5 with
respect to the rights and interests thereafter of the holders of the Series A Preferred Stock, to the
end that the provisions set forth in this Section 5 (including provisions with respect to changes in
and other adjustments of the Series A Conversion Price) shall thereafier be applicable, as nearly
as reasonably may be, in relation to any securities or other property thereafter deliverable upon
the conversion of the Series A Preferred Stock.

(vi)  Adjustments for Issuance of Additional Shares of Common Stock.
If the Company issues or sells any additional shares of Common Stock (otherwise than as
provided in the foregoing subsections (i) through (v) of this Section 5(¢), pursuant to Common
Stock Equivalents (hereafter defined) granted or issued prior to the Issuance Date, or in
accordance with Section 5(e)(ix) below) (the “Additional Shares of Common Stock’™), at a price
per share less than the Conversion Price, or without consideration, the Conversion Price then in
effect upon each such issuance are adjusted to that price (rounded to the nearest cent) determined
by multiplying the Conversion Price by a fraction:

(1)  the numerator of which is equal to the sum of (A) the
number of shares of Common Stock outstanding (including, for purposes of such calculation,
shares of Common Stock issuable upon conversion of the outstanding shares of Series A
Preferred Stock) immediately prior to the issuance of such Additional Shares of Common Stock
plus (B) the number of shares of Common Stock (rounded to the nearest whole share) which the
aggregate consideration for the total number of such Additional Shares of Common Stock so
issued would purchase at a price per share equal to the then Conversion Price, and

2) the denominator of which is equal to the number of shares
of Common Stock outstanding (including, for purposes of such calculation, shares of Common
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Stock issuable upon conversion of the outstanding shares of Series A Preferred Stock)
immediately after the issuance of such Additional Shares of Common Stock;

No adjustment to the Conversion Price is required under Section 5(e)(vi): (A) upon the issuance
of any Additional Shares of Common Stock that are issued pursuant to the exercise of any
warrants or other subscription or purchase rights or pursuant to the exercise of any conversion or
exchange rights in any Common Stock Equivalents (as defined below), if any such adjustment
shall previously have been made upon the issuance of such warrants or other rights or upon the
issuance of such Common Stock Equivalents (or upon the issuance of any warrant or other rights
therefore) pursuant to Section 5(e)(vii); (B) in respect of sales of Additional Shares of Common
Stock resulting in a cumulative amount of $2,000,000 or less in cash proceeds to the Company;
or (C) following the Share Trigger Date, If the Company sells Additional Shares of Common
Stock following the Issuance Date resulting in a cumulative amount of more than $2,000,000 in
cash proceeds to the Company, an adjustment to the number of shares of Common Stock is
required under Section 5(e)(vi) in respect of the Additional Shares of Common Stock resulting
from cumulative cash proceeds to the Company in excess of $2,000,000 as reasonably
determined based on the time such securities are sold.

(vii) Issuance of Common Stock Equivalents. The provisions of this
Section 5(e)(vii) apply if, at any time after the Issuance Date, the Company shall issue or sell (a)
any securities convertible into or exchangeable for, directly or indirectly, Common Stock
(*Convertible Securities), other than the Series A Preferred Stock, or (b) any rights, warrants or
options to purchase any such Common Stock or Convertible Securities (collectively, the
“Common Stock Equivalents™), other than Convertible Securities or Common Stock Equivalents
which are themselves exempted pursuant to Section 5(e)(ix). If the price per share for which
Additional Shares of Common Stock may be issuable pursuant to any such Convertible
Securities or Common Stock Equivalents is less than the applicable Conversion Price then in
effect, or if, after any such issuance of Convertible Securities or Common Stock Equivalents, the
price per share for which Additional Shares of Common Stock may be issuable thereafter is
amended or adjusted, and such price as so amended is less than the applicable Conversion Price
in effect at the time of such amendment or adjustment, then the applicable Conversion Price
upon each issuance of Convertible Securities or Common Stock Equivalents or amendment
thereof is automatically adjusted as provided in subsection (vi) of this Section 5(e). No
adjustment is required to the Conversion Price upon the issuance of Common Stock pursuant to
the exercise, conversion or exchange of any Convertible Securities or Common Stock
Equivalents where an adjustment to the Conversion Price was previously made as a result of the
issuance or purchase of any Convertible Securities or Common Stock Equivalents.

(viii) Determination of Consideration. For purposes of this Section 5(e),
the consideration received by the Company for the issuance or deemed issuance of any Additional
Shares of Common Stock shall be computed as follows:

(1)  Cash and Property: Such consideration shall (A) insofar as
it consists of cash, be computed at the aggregate amount of cash received by the Company,
excluding amounts paid or payable for accrued interest; (B) insofar as it consists of property
other than cash, be computed at the fair market value thereof at the time of such issue, as
determined in good faith by the Board; and (C) in the event Additional Shares of Common Stock
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are issued together with other shares or securities or other assets of the Company for
consideration which covers both, be the proportion of such consideration so received, computed
as provided in clauses (A) and (B) above, as determined in good faith by the Board; and

(2)  Options and Convertible Securities. The consideration per
share received by the Company for Additional Shares of Common Stock deemed to have been

issued pursuant to Section 5(e), relating to Options and Convertible Securities, shall be
determined by dividing: (A) the total amount, if any, received or receivable by the Company as
consideration for the issue of such Options or Convertible Securities, plus the minimum
aggregate amount of additional consideration (as set forth in the instruments relating thereto,
without regard to any provision contained therein for a subsequent adjustment of such
consideration) payable to the Company upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Securities, by (B) the maximum number of shares of Common Stock (as set forth in
the instruments relating thereto, without regard to any provision contained therein for a
subsequent adjustment of such number) issuable upon the exercise of such Options or the
conversion or exchange of such Convertible Securities, or in the case of Options for Convertible
Securities, the exercise of such Options for Convertible Securities and the conversion or
exchange of such Convertible Securities.

(ix)  Certain Issuances Excepted. Anything herein to the contrary
notwithstanding, the Company shall not be required to make any adjustment to the Conversion
Price upon the authorization or issuance of the following securities:

(1)  shares of Common Stock, rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Series A Preferred Stock
(“QOptiens”), or Convertible Securities issued as a dividend or distribution on Series A Preferred
Stock;

(2)  shares of Common Stock or Options issued to employees or
directors of, or consultants or advisors to, the Company or any of its subsidiaries pursuant to a
plan, agreement or arrangement approved by the Board;

(3)  shares of Common Stock or Convertible Securities actually
issued upon the exercise of Options or shares of Common Stock actually issued upon the
conversion or exchange of Convertible Securities, in each case provided such issuance is
pursuant to the terms of such Option or Convertible Security;

(4)  shares of Common Stock, Options or Convertible Securities
issued to banks, equipment lessors, or other financial institutions, or to real property lessors,
pursuant to a debt financing, equipment leasing or real property leasing transaction approved by
the Board;

(5 shares of Common Stock, Options or Convertible Securities

issued to suppliers or third party service providers in connection with the provision of goods or
services pursuant to transactions approved by the Board;
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(6)  shares of Common Stock, Options or Convertible Securities
issued as acquisition consideration pursuant to the acquisition of another corporation by the
Company by merger, purchase of substantially all of the assets or other reorganization or to a
joint venture agreement or to any Deemed Liquidation Event, provided that such issuances are
approved by the Board;

(7) shares of Common Stock, Options or Convertible Securities
issued in connection with sponsored research, collaboration, technology license, development,
OEM, marketing or other similar agreements or strategic partnerships approved by the Board; or

(8)  shares of Common Stock, Options or Convertible Securities
issued pursuant to that certain At Market Issuance Sales Agreement, dated December 1, 2017,
between the Company and B. Riley FBR, Inc.

()  NoImpairment. The Company shall not, by amendment of its Certificate
of Incorporation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Company, but will at all times in good faith assist in the carrying out of all the provisions of this
Section 5 and in the taking of all such action as may be necessary or appropriate in order to
protect the Conversion Rights of the holders of the Series A Preferred Stock against impairment,
In the event a holder shall elect to convert any shares of Series A Preferred Stock as provided
herein, the Company cannot refuse conversion based on any claim that such holder or anyone
associated or affiliated with such holder has been engaged in any violation of law, unless, and
only for so long as, (i) an order from the Securities and Exchange Commission prohibiting such
conversion or (ii) an injunction from a court, on notice, restraining and/or adjoining conversion
of all or a portion of said shares of Series A Preferred Stock has been issued until the completion
of arbitration/litigation of the dispute and the proceeds of which is payable to such holder in the
event it obtains judgment.

(2) Certificates as to Adjustments. Upon occurrence of each adjustment or
readjustment of the Conversion Price or number of shares of Common Stock issuable upon
conversion of the Series A Preferred Stock pursuant to this Section 5, the Company at its
expense shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and furnish to each holder of such Series A Preferred Stock a certificate setting forth such
adjustment and readjustment, showing in detail the facts upon which such adjustment or
readjustment is based, and in any event within 10 days of such event. The Company shall, upon
written request of the holder of such affected Series A Preferred Stock, at any time, furnish or
cause to be furnished to such holder a like certificate setting forth such adjustments and
readjustments, the Conversion Price in effect at the time, and the number of shares of Common
Stock and the amount, if any, of other securities or property which at the time would be received
upon the conversion of a share of such Series A Preferred Stock. Notwithstanding the foregoing,
the Company shall not be obligated to deliver a certificate unless such certificate would reflect
an increase or decrease of at least one percent of such adjusted amount,
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(h)  Issue Taxes. The Company shall pay any and all issue and like taxes, that
may be payable in respect of any issue or delivery of shares of Common Stock on conversion of
shares of Series A Preferred Stock pursuant hereto; provided, ever, that the Company shall
not be obligated to pay any transfer taxes resulting from any transfer requested by any holder in
connection with any such conversion.

(i) Notices. All notices and other communications hereunder must be in
writing and are deemed given if delivered personally or by e-mail within three business days
following being mailed by certified or registered mail, postage prepaid, return-receipt requested,
addressed to the holder of record at its address appearing on the books of the Company, The
Company will give written notice to each holder of Series A Preferred Stock at least 20 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 pro rata subscription
offer to holders of Common Stock, or (c) for determining rights to vote with respect to any
Organic Change, dissolution, liquidation or winding-up and in no event shall such notice be
provided to such holder prior to such information being made known to the public. The
Company will also give written notice to each holder of Series A Preferred Stock at least 10 days
prior to the date on which any Organic Change, dissolution, liquidation or winding-up will take
place; provided, however, that in no event shall such notice be provided to such holder prior to
such information being made known to the public.

() Fractional Shares. The Company shall not issue any fractional shares of
Common Stock upon conversion of the Series A Preferred Stock. In lieu of any fractional shares
to which the holder would otherwise be entitled, the Company shall round the number of shares
to be issued upon conversion up to the nearest whole number of shares.

(k) Reservation of Common Stock. The Company shall, so long as any shares
of Series A Preferred Stock are outstanding, reserve and keep available out of its authorized and
unissued Common Stock, solely for the purpose of effecting the conversion of the Series A
Preferred Stock, such number of shares of Common Stock equal to the aggregate number of
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all of
the Series A Preferred Stock then outstanding. If at any time the number of authorized but
unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of Series A Preferred Stock, the Company shall promptly take such corporate
action as may be necessary to increase its authorized but unissued shares of Common Stock to
such number as is sufficient for such purpose, including, without limitation, engaging in best
efforts to obtain the requisite stockholder approval of any necessary amendment to this
Certificate. The Company shall allocate the initial number of shares of Common Stock reserved
for conversions of the Series A Preferred Stock and any increase in the number of shares so
reserved pro rata among the holders of the Series A Preferred Stock based on the number of
shares of Series A Preferred Stock held by each holder of record at the time of issuance of the
Series A Preferred Stock or increase in the number of reserved shares, as the case may be. In the
event a holder sells or otherwise transfers any of such holder’s shares of Series A Preferred
Stock, the Company shall allocate each transferee a pro rata portion of the number of reserved
shares of Common Stock reserved for such transferor. The Company shall allocate any shares of
Common Stock reserved and which remain allocated to any person or entity that does not hold
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any shares of Series A Preferred Stock to the remaining holders of Series A Preferred Stock, pro
rata based on the number of shares of Series A Preferred Stock then held by such holder.

)] Retirement of Series A Preferred Stock. Conversion of Series A Preferred
Stock is deemed to have been effected on the Conversion Date. Upon conversion of only a
portion of the number of shares of Series A Preferred Stock represented by a certificate
surrendered for conversion, the Company shall issue and deliver to such holder at the expense of
the Company, a new certificate covering the number of shares of Series A Preferred Stock
representing the unconverted portion of the certificate so surrendered as required by Section

5(b)(ii).

(m)  Regulatory Compliance. If any shares of Common Stock to be reserved for
the purpose of conversion of Series A Preferred Stock require registration or listing with or
approval of any governmental authority, stock exchange or other regulatory body under any
federal or state law or regulation or otherwise before such shares may be validly issued or
delivered upon conversion, the Company shall, at its sole cost and expense, use its best efforts to
as expeditiously as possible, secure such registration, listing or approval, as the case may be.

(n) Conversion Cap. Notwithstanding anything to the contrary herein, prior to
the receipt of all approvals, if any, of the shareholders of the Company necessary for purposes of
the rules and regulations of the applicable Trading Market shares of Series A Preferred Stock
shall not be converted pursuant to this Section 5: (i) in the aggregate into more than 19.99% of
the shares of Common Stock outstanding immediately prior to the Issuance Date, subject to the
appropriate adjustment in the event of a stock split, stock dividend, combination or other similar
recapitalization, or (ii) by any beneficial holder (as such term is defined under Rule 13d-3 of the
Exchange Act) or “group” (as such term is defined under Rule 13d-5 of the Exchange Act) (such
beneficial holder or group, a “Capped Holder”), if (A) the aggregate number of shares of
Common Stock issued to such Capped Holder upon such conversion and any Conversion Shares
then held by the Capped Holders, plus (B) the number of shares of Common Stock underlying
shares of Series A Preferred Stock that would be held at such time by the Capped Holders (after
giving effect to such conversion), plus (C) the aggregate number of shares of Common Stock
held by such Capped Holder immmediately prior to the Issuance Date, would in the aggregate
exceed more than 19.99% of the shares of Common Stock outstanding immediately prior to the
Issuance Date (without regard to any limitation on conversion pursuant to this Section 5(n)), then
such Capped Holder shall be entitled to convert such number of shares of Series A Preferred
Stock as would result in the sum of clauses (A), (B) and (C) (after giving effect to such
conversion) being equal to 19.99% of the shares of Common Stock outstanding immediately
prior to the Issuance Date, subject to appropriate adjustment in the event of a stock split, stock
dividend, combination or other similar recapitalization. Any shares of Series A Preferred Stock
which a holder has elected to convert but which, by reason of the previous sentence are not so
converted, shall be treated as if the holder had not made such election to convert and such shares
of Series A Preferred Stock shall remain outstanding.

6. Lost or Stolen Certificates. Upon receipt by the Company of evidence satisfactory
to the Company of the loss, theft, destruction or mutilation of any Preferred Stock Certificates
representing the shares of Series A Preferred Stock, and, in the case of loss, theft or destruction,
of any indemnification undertaking by the holder to the Company and, in the case of mutilation,

19



upon surrender and cancellation of the mutilated Preferred Stock Certificate(s), the Company
shall execute and deliver new Preferred Stock Certificate(s) of like tenor and date; provided,
however, the Company shall not be obligated to re-issue Preferred Stock Certificates if the
holder contemporaneously requests the Company to convert such shares of Series A Preferred
Stock into Common Stock, in which case the Company shall issue the shares of Common Stock
to the holder in accordance with the terms of this Certificate of Designation,

T Remedies, Characterizations, Other Obligations. Breaches and Injunctive Relief.
The remedies provided in this Certificate of Designation are cumulative and in addition to all
other remedies available under this Certificate of Designation, at law or in equity (including a
decree of specific performance and/or other injunctive relief), and no remedy contained herein is
deemed a waiver of compliance with the provisions giving rise to such remedy and nothing
herein limits a holder’s right to pursue actual damages for any failure by the Company to comply
with the terms of this Certificate of Designation. Amounts set forth or provided for herein with
respect to payments, conversion, and the like (and the computation thereof) are the amounts to be
received by the holder thereof and are 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 holders of the Series
A Preferred Stock and that the remedy at law for any such breach may be inadequate. In the
event of any such breach or threatened breach, the holders of the Series A Preferred Stock are
entitled, in addition to all other available remedies, to an injunction restraining any breach,
without the necessity of showing economic loss and without any bond or other security being
required.

8. Failure or Indulgence Not Waiver. No failure or delay on the part of a holder of
Series A Preferred Stock in the exercise of any power, right or privilege hereunder operates 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.

[Remainder of Page Left Blank - Signature Page Follows]
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Signed, effective as of February 24, 2020.

Biomerica, Inc.

By: /s/ Zackary Irani
Name: Zackary Irani
Title: Chief Executive Officer

21



EXHIBIT I

BIOMERICA, INC.
CONVERSION NOTICE

Reference is made to the Certificate of Designations, Preferences and Rights of Series A 5%
Convertible Preferred Stock of Biomerica, Inc. (the “Certificate of Designation”). In accordance
with and pursuant to the Certificate of Designation, the undersigned hereby elects to convert the
number of shares of Series A 5% Convertible Preferred Stock, par value $0.08 per share (the
“Preferred Stock™), of Biomerica, Inc., a Delaware corporation (the “Company”), indicated
below into shares of Common Stock, par value $0.08 per share (the “Common Stock”), of the
Company, by tendering the stock certificate(s) representing the share(s) of Preferred Stock
specified below as of the date specified below.

Date of Conversion:
Number of shares of Preferred Stock to be converted:
Stock certificate no(s). of Preferred Stock to be converted:

The shares of Common Stock issuable upon such conversion have been sold pursuant to
the Registration Statement; YES NO

Please confirm the following information:
Conversion Price:
Number of shares of Common Stock to be issued:

Number of shares of Common Stock beneficially owned or deemed beneficially owned by the
Holder on the Date of Conversion:

Please issue the Common Stock into which the shares of Preferred Stock are being converted
and, if applicable, any check drawn on an account of the Company, in the following name and to
the following address:

Issue to:

Email Address:
Authorization:
By:

Title:

Dated:



