UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): March 3, 2025

ALZAMEND NEURO, INC.

(Exact name of registrant as specified in its charter)

Delaware 001-40483 81-1822909
(State or other jurisdiction of (Commission File Number) (I.R.S. Employer Identification No.)
incorporation or organization)

3480 Peachtree Road NE, Second Floor, Suite 103, Atlanta, GA 30326
(Address of principal executive offices) (Zip Code)

(844) 722-6333

(Registrant's telephone number, including area code)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
O  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Trading
Title of each class Symbol(s) Name of each exchange on which registered
Common Stock, $0.0001 par value ALZN The Nasdaq Capital Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of
the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. O

Item 5.03 Amendments to Articles of Incorporation; Change in Fiscal Year
Bylaws Amendment

On February 28, 2025, the board of directors (the ‘Board”) of Alzamend Neuro, Inc. (the “Company”) determined that it was in the best interests of the Company and its
stockholders to amend the Amended and Restated Bylaws of the Company (the “Bylaws”), and by resolution authorized, approved and adopted the First Amendment to the
Amended and Restated Bylaws of the Company (the “First Amendment”). The First Amendment became effective immediately upon adoption by the Board.

The only substantive change of the First Amendment from the Bylaws was to amend Article II, Section 2.6 of the Bylaws to decrease the quorum requirement for a meeting of
stockholders from a majority of the outstanding capital stock of the Company entitled to vote, represented in person or by proxy, to 35% of the outstanding capital stock of the
Company entitled to vote, represented in person or by proxy.

The foregoing description of the First Amendment does not purport to be complete and is qualified in its entirety by reference to the complete text of the First Amendment,
which is attached hereto as Exhibit 3.1, and incorporated herein by reference.

Certificate of Designations

On February 28, 2025, the Company filed a Certificate of Designations of Rights and Preferences (the ‘Certificate of Designation”) with the Secretary of State of the State of
Delaware to establish the preferences, voting powers, limitations as to dividends or other distributions, qualifications, terms and conditions of redemption and other terms and
conditions of the Company’s Series C Convertible Preferred Stock (the “Series C Preferred Stock”). As previously disclosed in a Current Report on Form 8-K (the ‘Form 8-
K”) filed on February 28, 2025 with the Securities and Exchange Commission, on February 28, 2025, the Company entered into a Securities Purchase & Exchange Agreement
with a sophisticated investor (the “Purchaser”), pursuant to which the Company agreed to (i) exchange the Purchaser’s 97.7511 shares of the Company’s Series A Convertible

Preferred Stock for an equal number of shares of Series C Preferred Stock and (ii) sell to the Purchaser up to 500 shares of Series C Preferred Stock. A summary description of



the terms of the Series C Preferred Stock and the general effect of the issuance of the shares of Series C Preferred Stock on the Company’s other classes of registered securities
were included in the Form 8-K and are incorporated herein by reference.

The Certificate of Designation became effective upon filing, and a copy is filed asExhibit 3.2 to this Current Report on Form 8-K. The above description of the Certificate of
Designation is a summary and, as such, does not purport to be complete and is qualified in its entirety by reference to the full text of the Certificate of Designation, which is
incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits:

Exhibit No. Description

3.1 First Amendment to the Amended and Restated Bylaws.

32 Certificate of Designations of Preferences and Rights of Series C Preferred Stock.

101 Pursuant to Rule 406 of Regulation S-T, the cover page is formatted in Inline XBRL (Inline eXtensible Business Reporting Language).
104 Cover Page Interactive Data File (embedded within the Inline XBRL document and included in Exhibit 101).

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

ALZAMEND NEURO, INC.

Dated: March 3, 2025 /s/ Henry Nisser

Henry Nisser
Executive Vice President and General Counsel




Exhibit 3.1

FIRST AMENDMENT
TO THE
AMENDED AND RESTATED BYLAWS
OF
ALZAMEND NEURO, INC.
(Adopted by the Board of Directors effective as of February 28, 2025)

This First Amendment to the Amended and Restated Bylaws (the “Bylaws”) of Alzamend Neuro, Inc., a Delaware corporation (the “Company”), hereby amends the Bylaws in
the following respects:

L.

Section 2.6 of Article IT of the Bylaws is hereby amended and restated in its entirety to read as follows:

“Quorum. Unless otherwise provided in the Certificate or required by law, stockholders representing thirty-five percent (35%) of the voting power of the issued
and outstanding capital stock of the Corporation, present in person or represented by proxy, shall constitute a quorum for the transaction of business at all
meetings of the stockholders. If such quorum is not present or represented at any meeting of the stockholders, then the chairman of the meeting, or the
stockholders representing thirty-five percent (35%) of the voting power of the capital stock at the meeting, present in person or represented by proxy, shall have
power to adjourn the meeting from time to time until a quorum is present or represented. At such adjourned meeting at which a quorum is present or
represented, any business may be transacted that might have been transacted at the meeting as originally noticed. The stockholders present at a duly called

meeting at which quorum is present may continue to transact business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less
than a quorum.”

Except as specifically amended above, the Bylaws shall remain in full force and effect.




Exhibit 3.2

Delaware -
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I, CHARUNI PATIBANDA-SANCHEZ, SECRETARY OF STATE OF THE
STATE OF DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF DESIGNATION OF "ALZAMEND
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CERTIFICATE OF DESIGNATIONS OF RIGHTS AND PREFERENCES
OF
SERIES C CONVERTIBLE PREFERRED STOCK
Fehruary 28, 2025

Pursuant to Section 151{g) of the General Corporation Law of the State of Delaware (the “DGCL™), Alzamend Neuro,
Ine, (the “Corporation”) hereby certifies that:

WHEREAS, Article IV of the Centificate of Incorporation of the Corporatien (the “Certiflcate of Incorporation™)
suthorizes the 1ssuance of up o 10,000,000 shares of preferred stock, par value $0.0001 per share, of the Corporation
(" Preferred Stock™) in onc or more series, and Article IV of the Certificate of Incorporation expressly authonizes the Board of
Directors of the Corporation (the *Board™), subject to limitations prescribed by law o provide for the issuance of shares of
Preferred Stock in series, and to establish from time to time the number of shares to be included in each such series, and to fix
the designation, power, preferences, and nghts of the shares of each such series and any qualifications, limitations or restrictions
thercof;

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

WHEREAS, on February 28, 2025, the Board approved and adopted the following resolutions:

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
Tollows:

Section 1. Number of Shares and Designation. This series of Preferned Stock shall be designated as the
“Series C Convertible Preferred Stock,” par value S0,0001 per share (the “Series C Preferred Stock™), The Series C Preferred
Stock shall be perpetual, subject to the provisions of Section 6 hereof, and the asthorzed number of shares of the Serles C
Preferred Stock shall be 1,000. The number of shares of Series C Preferred Stock may be incressed from time to time pursuant
to the provisions of Sectign 18 hereof and any such additional shares of Series C Preferred Stock shall form a single series with
the Series C Preferred Stock, Each share of Series C Preferred Stock shall have the same designations, rights, preferences,
powers, restrictions and limitations as every other share of Serics C Preferred Stock.

Section 1. Certain Definitions. The following terms shall have the meanings defined in this Section 2:
“Affiliate” shall have the meaning ascribed to such term in Rule 405 of the Securities Act.

“Agreement” means that certain Securities Purchase & Exchange Agreement duted February 28, 2025 by
and betwesn the Corporation and Orchid Finance LLC (the "Purchaser™),

“Business Day"” means any day, other than a Saturday or Sunday or 2 day on which banking institutions in
the State of New York are authorized or obligated by law, regulation, or executive order to close.

“Capital Stock™ means any and all shares, interests, rights to purchase, warmnts, options, participations or
other cquivalents of or interest in (however designated) capital stock.

“Change of Control Event” shall imean the occurrence of any of the following in one or a series of related
transactions:




(i) one or more acquisitions afler the date hereof by an individual or legal entity or “group™
(a5 described in Rule 13d-5(b)(1) under the Exchange Act), resulting in a majority or more
of the voting rights or equity inferests in the Corporation being transferred io such Persons
or their Affilines;

(i1} areplacement of more than a majonty of the members of the Board that 15 not approved by
those individuals who are members of the Board on the date hereof {or other directors
previously approved by such individuals);

(i) a merger or consolidation of the Corporation or any one or more Subsidiaries owning a
majority of the consolidated assets of the Corporation and all Subsidiaries, or a sale of all
or substantially all of the assets of the Corporation and its consolidated Subsidigries in ene
or a seried of related transactions, unless following such transaction or series of
transactions, the holders of the Corporafion’s securities immediately prior to the first such
transaction continue fo hold at least & majority of the voting rights and equity interests in
the surviving entity or acquirer of such assets;

{iv) a recapitalization, reorganization or other tmnsaction mvelving the Corportion or any
Subsidiary that constitutes or results in a transfer of 2 majority or more of the voting rights
or equity interests in the Corporation o any Persons; or

V) the execution by the Corporation o its controlling stockholders of an agrecment providing
for any of the foregoing evens,

“Closing Price” means, for any security as ofany date, the last closing price for such security on the Principal
Market, as reported by Bloomberg, or, if the Principal Market beging to operate on an extended hours basis and docs not
designate the closing price then the last price of such security prior to 4:00:00 p.m,, New York time, as reported by Bloomberg,
of, if the Principal Market is not the principal securities exchange or trading market for such security, the last closing price of
such security on the principal secunties exchange or trading market where such security is listed or traded as reported by
Bloomberg, or if the foregoing do not apply, the last closing price of such security in the over-the-counter market on the
electronic bulletin board for such secarity as reporied by Bloomberg, or, if no closing price is reporied for such security by
Bloomberg, the average of the bid prices, or the ask prices, respectively, of any market makers for such security as reported in
the “pink sheets™ by OTC Markets Group Inc.

“Commission™ means the United States Securities and Exchange Commission,

“Common Stock™ means ihe Common Stock, 300001 per share, of the Corporation, and any other shares of
stock issued or issuable with respect thereto (whether by way of a stock dividend or stock split or in exchange for or upon
conversion of such shares or otherwise in connection with a combination of shares, distribution, recapitalization, merger,
consolidation, other corporate reorganization or other similar event with respect to the Common Stock),

“Common Stock Equivalents™ means any securities of the Corporation or any of its Subsidianes which
waould entitle the holder thereof fo acquire at any time Commaen Steck, including, without limitation, any debt, preferred stock,
rights, options, warrants or other instrument that is ot any time convertible into or exercisable or exchangeable for, or otherwise
entitles the holder thereof to receive, Common Stock.

“Conversion” means any conversion of the Series C Prefermed Stock into Conversion Shares as provided for
in Sgetion 6 hereof. No Conversions may oceur (i) initially, unti] Exchange Approval is obtained and (ii) thereafier, until the
Corporation has obtained Stockholder Approval, that would result in such number of Conversion Shares being issued, together
with Warrant Shares, that would, in the aggregate, exceed the Exchange Cap,

“Conversion Amount” means such amount as determined by (i) multiplying the number of shares (incleding
any fraction of a share) of Series C Preferred Stock to be converted pursuant to a Conversion Notice by the Stated Value, and
(ii) adding to the result all acerued and accumulated and unpaid dividends on such shares of Series C Preferred Stock to be
converted.




“Conversion Date” shall have the meaning set forth in Section 6(b)i) hereof.
“Conversion Notiee” shall have the meaning set forth in Section 6(d)i} hereof.

“Conversion Price” means the (x) the Stated Value of the Preferred Share plus all accrued but unpaid
dividends (the “Conversion Amount™) divided by (v) the greater of (i) 50,10 per share (the “Floar Price™), which Floor Price
shall be adjusted for stock dividends, stock splits, stock combinations and other similar transactions and (ii) the lesser of (A)
315,00 and (B) B0% of the lowest Closing Price of the Common Stock during the three trading days immediately prior to the
date a Conversion Notice is delivered to the Corporation as provided herein.

“Conversion Shares” means the shares of Common Stock into which the shares of Series C Preferred Stock
may be converted pursuant to Section 6 hereof,

“Date of Issuance™ means, for any share of Series C Preferred Stock, the date on which the Corporation
initially issues such share (without regard to any subsequent transfer of such share or reissuance of the certificate(s) representing
such share).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of
the Commission thereunder, all a8 in effect at the time.

“Exchange Approval” means approval of the Principal Market to authorize the issuance of the Series C
Preferred Stock with full conversion and veting Aghts pursuant to Rule 5635 of the Nasdag Stock Market, LLC.

“Exchange Cap" shall mean that mumber of shares of Common Stock or Commeon Stock Equivalents issuable
as Conversion Shares and'or Warrant Shares to the extent that after giving cffect thercto, the sgpregate number of shares of
Comman Stock that would be issued as well as permitted to vote or be converted pursuant to this Certificate would not exceed
19.99% of the Corporation's outstanding shares of Common Stock as of the date of execution of the Agreement.

“Holder” or “Holders™ shall mean each holder of shares of Series C Prefemed Stock,

“Juntor Securities” shall have the meaning set forth in Section 4 hereof,

“Majority Holders” means any Holder(s) of a majority of the then outstanding shares of Series C Preferred
Stock.

“Parity Securities” shall have the meaning set forth in Section 4 hereof.

“Person” means an individual, a corporation, a partnership, an association, a limited Lability company, an
unincorporated business organization, a trust or other entity or organization, and any government or political subdivision or
any agency or instrumentality thereof,

“PIK Dividend™ means a dividend acerued on each share of Series C Preferred Stock and paid in shares
(including fractional shares) of Series C Preferred Stock.

“PIK Dividend Shares” means the shares (including fractional shares) of Series C Preferred Stock paid and
issued in connection with a PIK Dividend.

“Principal Market” means the Nasdag Stock Market, LLC.

“Securities Act’” means the Securitics Act of 1933, as amended, and the mles and regulations of the
Commission thereunder, all as in effect at the time.

“Benior Securities” shall have the meaning set forth in Section 4 hereof.
“Stockholder Approval” means the approval by its stockholders to authorize the issuance of the Series C
Preferred Stock with full conversion and voting rights pursuant to Rule 5635 of the Principal Market,
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“Stated Value™ means $10,000.00 per share of Series C Preferred Stock (as adjusted for any stock splits,
stock dividends, recapitalizations, or similar transaction with respect to the Series C Prefermed Stock),

“Subsidiary” or “Subsidiaries” of any Person means (i) any corporation with respect to which more than
50% of the issued and outstunding voting equity interests of such corporation is at the time directly or indirectly owned or
controlled by such Person, by such Person and one or more of its other Subsidiaries or by one or more of such Person's other
Subsidiaries, or (ii) any partnership or limited lability company in which such Person andfor one or more Subsidiaries of such
Person shall have an interest (whether in the form of voting or participation in profits or capital contribution) of more than 50%
or of which any such Person is a general pariner or may exerncise the powers of a peneral pariner.

“Trading Day” means a day on which the Principal Market is open for trading.

“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed
or quoted for trading on the date in question: the Nasdaq Capital Market, the Nasdag Global Market, the Nasdag Global Select
Market, the NYSE American, the New York Stock Exchange, or any level of the OTC Markets operated by OTC Markets
Group, Ine. {or any successors to any of the foregoing).

“Warrant Shares” means the shares of Common Stock into which the warrants issued pursuant to the
Apgreement are exercisable in accordince with the terms of each respective warrant.

Section 3. Dividends.

(a} Dividend Rate. Holders of shares of the Series C Preferved Stock are entitled to receive, when and as declared
by the Board, out of funds legally available for the payment of dividends, other than as set forth in Section 3(d) below,
curnulative cash dividends at an annual rate of 15%, payable quarterly in arrears on the Stated Value together with any accrued
but unpaid dividends (the “Dividend Rate™). The Dividend Rate shall accrue from, and including, the Date of Issuance, for as
long as any shares of Series C Preferred Stock remain issued and outstanding.

{b) Dividend Amsount. With respect to each share of Series C Preferned Stock from time to time outstanding
{including, for the avoidance of doubt, the PIK Dividend Shares), from the Dividend Payment Date of such share, dividends
shall accrue on each share of Series C Preferred Stock, in an ameunt for each share of Series C Preferred Stock, cq'unltnllu:
Dividend Rate times the Stated Value (compounded as provided for immediately below, including with respect to any accrued
and unpaid dividends) (such per share mmount, as applicable, the “Dividend Amount”) during cach quarterly period following
the applicable Dividend Record Date.  All Dividend Amounts paid in cash or ¢lected to be paid as PIE Dividend Shares shall
be compounded as applicable,

ic) Dhvi d Payment Date; Dividend Record Date. Dividends on the Series O Preferred Stock sillallaa;s:msﬂ,!;:il).I
and be cumulative until paid from, and including, the date of the Date of Issuance and shall be payable quarterly on the Fifth
(5™) day following the last day of ench Ffiscal quarter (each such payment date, 2 “Dividend Payment Date,” and each such
quarterly period, a “Dividend Period™); provided that if any Dividend Payment Date is not a Business Day, then the dividend
that would otherwise have been paysble on that Dividend Payment Date may be paid on the next succeeding Business Day,
and no interest, additional dividends or other sums will accrue on the amount so payable for the period from and afier that
Dividend Paynrent Date to that next succeeding Business Day. The first dividend on the Series C Preferred Stock is scheduled
to be paid on the fifth day of the next calendar quarter after the Date of lssuance, which for the first Dividend Period shall be
appropriztely pro-rated, to the persons who are the holders of record of the Series C Preferred Stock at the close of business on
the comesponding record date. Any dividend payable on the Senes C Preferred Stock, including dividends payable for any
partial Dividend Period, will be computed on the basis of a 360-day year consisting of four 90-day quarters. Dividends will be
payable to holders of record as they appear in the Corporation’s stock records for the Series C Preferred Stock at the close of
business on the applicable record date, which shall be the last day of the calendar quanter, whether or not a Business Day, in
which the applicable Dividend Payment Date falls (each, a “Dividend Record Date™),

{d) PIE Dividend, For as long as any share(s) of Series C Preferred Stock shall remain outstanding, the Dividend
Amount shall be paid in either PIK Dividend Shares or cash, in the Purchaser’s sole discretion, subject to Section 3ie) of this
Certificate. The Dividend Amount shall be automatically declared and the applicable Dividend Amount automatically paid to
the Holder as set forth above, For the avoidance of doubt, unless otherwise expressly set forth herein, with respect to PIK
Dividend Shares, the Dividend Payment Date of such shares shall be the Date of Issuance of such shares for all purposes




hereunder. All Dividend Amounts payable with respect to the Holders of Series C Preferned Stock shall be paid, whether in
cash or in PIK Dividend Shares pursuant to this Section 3(d), pro rata to each Holder of shares of Series C Preferred Stock
based upon the aggregate accrued but unpaid dividends on the shares held by each such Holder, PIK Dividend Shares issued
on the applicable Dividend Payment Date shall have an aggregate Dividend Amount on such Dividend Payment Date equal to
the total Dividend Amount accrued on such shares as of such Dividend Payment Date minus any portion thereof paid in cash
pursuant hereto, Notwithstanding anything contained herein to the contrary, the Corporation shall take all actions necessary for
all PIK Dividend Shares to be duly authorized and validly issued, fully paid and nonassessable, and issued firee and clear of all
liens, mongages, security interests, pledges, deposits, restrictions of other encumbrances, on each Dividend Payment Date, The
Corporation shall update 1ts books and records to reflect the ssuance of any PIK Dividend Shares promptly following each
Dividend Payment Date, and at the request of any Holder of shares of Senes C Preferred Stock, shall deliver to such Holder a
copy of such books and records reflecting the issuance of such PIK Dividend Shares; provided, however, that ihe failure of the
Corporation to comply with the terms of this sentence shall not in any way affect the issuance of such PIK Dividend Shores in
accordance with the terms hereof.

{e) Limiting Documents. No dividends on shares of Series C Preferred Stock shall be authorized by the Board
or paid or sel apart for payment by the Corporation af any time when the payment thereof would be unlawful under the laws
of the State of Delaware or when the terms and provisions of any agreement of the Corporation, including any agreement
relating to the Corporation’s indebfedness (the “Limiting Documents™), prohibit the authorization, payment or setting apart
for payment thereof or provide that the authorization, payment or setting apart for payment thereof would constitute a breach
of the Limiting Documents or 4 default under the Limiting Documents, or if the authorization, payment or setting apart for
payment shall be restricted or prohibited by law.

[1)] Davidend Acerual. wauhstandmg the foregoing, dividends on the Series C Preferred Stock will accrue
regardless of whether (i) the Corporation has camings; (i1) there arc funds legally available for the payment of such dividends:
or (jii) such dividends are declared by the Board, No interest, or sum in licu of interest, will be payable in respect of any
dividend payment or payments on the Series C Preferred Stock which may be in arvears, and holders of the Senes C Preferred
Stock will not be entitled to any dividends in excess of full cumulative dividends described above. Any dividend payment made
on the Series C Preferred Stock shall first be credited against the earliest accumulated but unpaid dividend due with respect to
those shares,

(4] Pro Rata Dividends, When dividends are not paid in full {or a sum sufficient for such full payment is not so
set apart) upon the Series C Preferred Stock and the shares of any other series of Preferred Stwek that the Corporation may issue
ranking on panty as to dividends with the Senes C Preferred Stock, all dividends declared upon the Senies C Preferred Stock
and any other series of Preferred Stock ranking on parity that the Corporation may issue as to dividends with the Series C
Prefered Stock shall be declared pro rata so that the amount of dividends declared per share of Series C Preferred Stock and
such other series of Preferred Stock that the Corporation may issuc shall in all cases bear to cach other the same ratio that
sccrued dividends per share on the Series C Preferred Stock and such other series of Preferred Stock that the Corporation may
issue (which shall ot include any accrual in respect of unpaid dividends for prior Dividend Periods it such Preferred Stock
does not have a cumulative dividend) bear to each other. No interest, or sum of money in lieu of interest, shall be payable in
respect of any dividend payment or payments on the Series C Prefemed Stock which may be in arrears.

{h) Payment of Accrued and Unpaid Dividends. Holders of Series C Preferred Stock shall not be entitled to any
dividend in excess of all acoumulated acerued and unpaid dividends on the Series C Prefierred Stock as described in this Section
3. Any dividend payment made on the Series C Preferved Stock shall first be credited against the earliest accumulated accrued
i unpaid dividend due with respect to such shares which remains payable at the tme of such pavment.

Section 4. Rank; Rights on Liquidation, Merger, Sale, ete.

{a) Rank. With respect to payment of dividends and distnbution of assets wpon liquidation, dissolution, or
winding up of the Corporation, whether voluntary or involuntary, all shares of the Series C Preferred Stock will rank: (i) senior
to all of the Corporation’s Common Stock, all ef the Corporation’s Series A Convertible Prefered Stock, Series B Convertible
Preferred Stock and any other equity securities that the Corporation may issue in the future, unless the terms of such equity
securities specifically provide that such equity securities rank on parity or senior to the Series C Preferred Stock, in each case
with respect to payment of dividends and distribution of assets wpon liquidation, dissolution or winding up (“Junior
Securitles™); (ii) equal to any other equity securities that the Corporation may issue in the future, the terms of which specifically
provide that such equity securities rank on par with such Senes C Preferred Stock, in each case with respect to payment of
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dividends and distribution of assets upon liquidation, disselution or winding up (“Parity Securities™); (i1} junior to all other
equity securities the Corporation issues, the terms of which specifically provide that such equity securities rank senior to the
Series C Preferred Stock, in each case with respect to paymeni of dividends and distnbution of assets upon liguidation,
dissolution or winding up (“Senfor Securities™): and (iv) junior to all of the Corporation’s existing and future indebtedness.
Without the prior written consent of the Majority Holders, the Corporation shall not creste or issue any Senior Securities or
Parity Securities as to payment of dividends and/or distribution of assets upon liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary.

{b) In the event of any voluntary or inveluntary liquidetion, disselution or winding up of the Corporation (a
“Liguidation™), the Holders of shares of Series C Preferred Stock shall be entitled to receive out of the assets of the Corporation
available for disiribution 1o its stockholders, prier and in preference to any distribution to the holders of Junior Secunities by
reason of their ownership thereof, an wmount in cash equal to the aggregate Stated Value of all shares of Series C Preferred
Stock held by such Holder, plus all unpaid accrued and accumulated dividends on all such shares {whether or not declared). If
upon any Liguidation, the assets of the Corporation available for distribution to its stockholders are insufficient to pay all
Holders of Series C Preferred Stock the full preference amount to which they shall be entitled, the Holders of Series C Preferred
Stock shall share pro rata in any distibution ef assets in proportion to their applicable full preference amounts and the
Corporation shall not make or agree to make any payments to the holders of Junior Securities.

Section 5. Voting Rights.

{a) orum aid Voting Power. For purpeses of determiningz the presence of a quorum al any meeting of the
stockholders of the Corporation at which the shares of Series C Preferred Stock are entitled to vote and the voting power of the
shares of Series C Preferred Stock, each Holder of outstanding shares of Series C Preferved Stock shall, subsequent to the
Company having obtained Stockholder Approval, be entited to a number of votes equal to the number of shares of Common
Stock into which such shares of Serics C Preferred Stock are then convertible, disregarding, for such purposes, any limitations
on conversion sct forth herein, provided, however, that solely for purposes of this Sgetion S(a). the Voting Floor Price shall not
be lower than the closing sale price of the Comanon Stock on the Trading Day immediately preceding the execution date of the
Agreement. For purposes of this Section S{a), the term “Voting Floor Price” shall mean the Corporation’s closing sale price
on the Trading Day immediately preceding the execution date of the Agreement, or $0.8375. The Voting Floor Price ghall be
adjusied for steck dividends, stock splits, stock combinations and other similar transactions,

(3] Voting Generally, Each Holder shall be entitled to vote with holders of owtstanding shares of Common Stock,
virting together as a single class, with respect to any and all matters presented to the stockholdess of the Corporation for their
action or consideration {whether at a meeting of stockholders of the Corperation, by wrtten action of stockholders in lieu of a
meeting or otherwise), except as provided by law or by the provisions of this Section 5{b). In any such vote, each share of the
Series C Preferred Stock shall be entitled 1o a number of votes equal to the number of shares of Common Stock into which the
share is convertible pursuant to Section & herein (as may be limited by the Maximum Percentage sct in Section 6(c)) as of the
record date for such vote or written consent or, if there is no specified record date, as of the date of such vote or written consent.
Each Holder of outstanding shares of Serics C Preferred Stock shall be entitled to notice of all stockholder meetings or requests
for written consent (aid copies of proxy materials and other information sent 1o stockholder), which notice shall be provided
pursuait to the Corporation’s Bylaws and the DGCL. Notwithstanding the foregoing, at no time shall the shares of Series C
Preferred Stock have a per share voting power in excess of the voting power determined by the Conversion Amount, divided
by the Closing Price on the date prior to the execution of the Agreement,

(3] Protective Provisions., Without limiting the foregoing, as long as the Purchaser shall hold no fewer than
Twenty-Five (25) shares of Serdes C Preferred Stock, the Corporation shall not take, and shall cause its Subsidiaries not to take
or consummate, without the prior written consent of the Majority Holders, the following actions (any such action or transaction
without such prior written consent being null and void ab mitio and of no force or effect) as follows: (1) alter or change adversely
the powers, preferences or rights given to the Series C Prefermed Stock or alter, amend, modify, or repeal this Certificate of
Designations, (i) alter, amend, modify, or repeal its Certificate of Incorperation or other charter documents in any manner that
wiversely affects any rights of the Holders of Series C Preferred Stock, (iii) increase or decrease the number of authorized
shares of Series C Preferred Stock, (iv) whether or not prohibited by the terms of the Series C Preferred Stock, circunrvent a
right or preference of the Series C Preferred Stock, or (v) enter into any agreement with respect 10, of agree of commit to do,
any of the foregoing.




Section 6. Conversion of Series C Preferred Stock

{a) Optional Conversion. Each share of Series C Preferred Stock is convertible, in whole or in part and at the
option of the Holder, into such number of fully paid and non-assessable shares of Common Stock (the “Conversion Shares™)
determined by dividing the Stated Value of the Series C Preferred Stock being converted by the then applicable Conversion
Price (as defined below, the “Conversion Price™). The Conversion Price shall be subject to adjestment as provided in Section
6{d) below. No conversion shall be permitied to the extent that it violates the rales of the Proncipal Market, including the
Exchange Cap, without Stockholder Approval.

(bl Mechanics of Conversion.

{i Conversion. [n order 1o effectuale a conversion of shares of Series C Preferred Stock pursuant 1o
this Section 6, a Holder shall deliver (whether via facsimile or otherwise) a copy of an executed notice of conversion in the
form attached hereto as Exhibit T and specifying the number of shares of Series C Preferred Stock to be converted on such
Conversion Date (the “Conversion Notlee™). Conversion Notices delivered either: (i) after 4:00 p.m. on any Trading Day, or
(i) on a non-Trading Day, shall be deemed delivered on the next Trading Day. The Holder shall calculate and state in the
Conversion Notice the Conversion Amount, the Conversion Price and the number of Conversion Shares issuable pursuant to
Section 6ib) hereof. On or before the first Trading Day following the date of a Conversion Notice (in each case, the
“Conversion Date"), the Corporation shall tramsmit to the Holder by facsimile or otherwise an acknowledgment, substantially
in the form attached hereto in Exhibit I, of receipt of such Conversion Motice, and the Corporation shall deliver to the
Corporation’s transfer agent (“the Transfer Agent”) an instruction fo issue such shares of Common Stock as indicated in the
Conversion Notice, substantially in the form of Exhibit 1, such that on or before the Conversion Date the Corporation, through
its Transfer Agent, shall credit such aggregate number of shares of Comman Stock to which the Holder shall be entitled to the
Holder's balance account with The Depository Trust Company's (the “INTC™) through its DepositWithdrawal at Custodian
(“DWAC™) service. The Person or Persons entitled to receive the shares of Common Stock issuable upon a Conversion of the
Conversion Amount shall be treated for all purposes as the record holder or holders of such shares of Comimon Stock on the
Conversion Diate,

{iiy Book-Entry. Notwithstanding anything to the contrary set forth in this Section &, in connection with
the Conversion of any shares of Series C Preferred Stock in accordance with the terms hereof, the Holder shall not be required
to physically surrender to the Corparation any certificate or other instrument evidencing the of shares of Series C Preferred
Stock so converted unless (A) the full or remaining number of shares of Seres C Preferred Stock represented by the certificate
are being converted {in which event such certificate(s) shall be delivered to the Corporation following Conversion thereof as
contemplated by Section 6{b)(i) hereof or (B) the Holder has provided the Corparation with prior written notice {which notice
may be included in a Conversion Notice) requesting reissuance of a certificate or other instrument with respect to shares of
Series © Preferred Stock not subject to the Conversion. The Holder shall provide the Corporation with written partial releases
relating to all Conversions of the Conversion Amount, Each of the Holder and the Corporation shall maintain records showing
the number of shares of Series C Preferred Stock converted and the dates of such conversions or shall use such other method,
reasonably satisfuctory to the Holder and the Corporation, so as not to require physical surrender of any centificate with respect
to the shares of Series C Preferred Stock upon any Conversion until the full or remaining number of shares of Series C Preferred
Stock represented by such certificate has been converted. A Holder and any transferee or assignee, by aceeptance of a
certificate, acknowledge and agree that, by reason of the provisions of this paragraph, following conversion of any shares of
Series C Preferred Stock, the number of shares of Series C Preferred Stock represented by such certificate may be less than the
numtber of shares of Serics C Preferred Stock stated on the face thereof, Each certificate for shares of Series C Prefemred Stock
shall bear the following legend:

ANY TRANSFEREE OR ASSIGNEE OF THIS CERTIFICATE SHOULD CAREFULLY REVIEW THE
TERMS OF THE CORPORATION'S CERTIFICATE OF DESIGNATIONS RELATING TO THE
SHARES OF SERIES C PREFERRED STOCK REPRESENTED BY THIS CERTIFICATE, INCLUDING
SECTION 6(d)ii) THEREOF, THE NUMBER OF SHARES OF SERIES C PREFERRED STOCK
REPRESENTED BY THIS CERTIFICATE MAY BE LESS THAN THE NUMBER OF SHARES OF
SERIES C PREFERRED STOCK STATED ON THE FACE HEREOF PURSUANT TO SECTION 6(dii)
OF THE CERTIFICATE OF DESIGNATIONS RELATING TO THE SHARES OF SERIES C
PREFERRED STOCK REPRESENTED BY THIS CERTIFICATE.




{iin) Issuance of Shares Not in Dispute. In the event of a dispute as to the number of shares of Common
Stock issuable to a Holder in connection with a Conversion or an adjustment to the number of Conversion Shares to be
delivered, the Corporation shall issue to the Holder the number of shares of Common Stock not in dispuie.

{c) Limitations on Conversions, Notwithstanding anything to the contrary contained herein, and subject to the
provisions of this Section 6{¢). shares of Senes C Preferred Stock shall not be convertible by the Holder hereof into Conversion
Shares, and the Corporation shall not effect any conversion of shares of Senes C Preferred Stock into Conversion Shares or
otherwise issue any shares of Common Stock pursuant hereto, to the extent (but only to the extent) that after giving effect to
such Conversion or other share issuanee hereunder the Holder (together with its Affiliates) would beneficially own in excess
of 4.99% (the “Maxzimum Percentage™) of the Common Stock. To the extent the sbove limitation applics, the determination
of whether shares of Series C Prefered Stock shall be conventible (vis-a-vis other convertible, exercisable or exchangeable
securities owned by the Holder or any of its Affiliates) and of which such securities shall be convertible, exercisable or
exchangeable (as among all such securities owned by the Holder and its Affiliates) shall, subject to such Maximum Percentage
limitation, be determined on the basis of the first submission for conversion or exercise (as the case may be), Under no
circumstances can the Maximum Percentage limitation be amended on fewer than 61 days® notice, if, as a result of such
amendment, the Maximum Percentage is amended to be above 9.99%, No prior inability to convert shares of Series C Preferred
Stock, or to issee shares of Common Stock, pursuant to this paragraph shall have any effect on the applicabifity of the provisions
of this paragraph with respect 1o any subsequent determination of convertibility. For purposes of this paragraph, beneficial
ownership and all determinations and caleulations {including, without limitation, with respect to calculations of percentage
ownership) shall be determined in accordance with Section 13(d) of the Exchange Act, and the rules and regulations
promulgited thereunder, The provisions of this paragraph shall be implemented in a manner etherwise than in strct conformity
with the terms of this pamgraph to correct this parsgraph (or any portion hereof) which may be defective or inconsistent with
the intended Maximum Percentage beneficial ownership limitation herein contained or to make changes or supplements
necessary or desirable to properly give effect to such Maximum Percentage limitation, For any reason at any time until the
shares of Series C Preferred Stock has been converted, upon the written or oral request of s Holder, the Corporation shull within
one (1) Business Day confim orally and in writing to the Holder the number of shares of Commaen Stock then outstanding,
including by virtue of any prior conversion, exchange or exercise of conventible or exercisable securities into Common Stock,
including, without limitation, shares of Series C Preferred Stock. In addition, under no circumstances whatsoever may the
aggregate number of shares of Common Stock issued 1o the Holder in connection with the Conversion of the Conversion
Amount or Warrant (as defined in the Agreement) at any time exceed the Exchange Cap unless the Corporation has obtained
Stockholder Approval.

{d) Adjustments of the Conversion Price. The Conversion Price of the Series C Preferred Stock shall be subject
to adjustment from time to time as follows:

1) Adjustiments for Recapitalization. If at any time or from time to time there shall be a recapitalization
of the Commeon Stock, provision shall be made so that the Holders shall thereafter be entitled to neceive upon conversion of the
Series C Preferred Stock the number of shares of stock or other securities or property of the Corporation or atherwise, to which
a holder of Common Stock deliverable upon conversion would have been entitled on such recapitalization. In any such case,
appropriate adjustment shall be made in the application of the provisions of this Section 6 with respect to the rights of the
Holders after the recapitalization to the end that the provisions of this Section 6 (including, without limitation, provisions for
adjustments of the Conversion Price and the number of shares of Common Stock issuable upon conversion of the Series C
Preferred Stock) shall be applicable after that event as nearly equivalent as may be practicable.

(1) Adjustment for Stock Splits and Combinations. [fthe Corporation shall at any time or from time to
time after the Date of Issuance effect a subdivision of the outstanding Common Siock, the Conversion Price in effect
immediately before that subdivision shall be proportionately decreased so that the number of shares of Common Stock issuable
on conversicn of each share of such series shall be increased in proporticn to such increase in the aggregate number of shares
of Common Stock owtstanding. [f the Corporation shall at any time or from time to time after the Date of lssuance combine
the owtstanding shares of Common Stock, the Conversion Price in effect immediately before the combination shall be
proporionately increased so that the number of shares of Common Stock issuable on conversion of each share of such series
shall be decreased in proportion to such decrease in the aggregate number of shares of Common Stock outstanding Any
adjustment under this subsection shall become effective at the close of business on the date the subdivision or combination
becomes effective.

{iii} Adjustments for Distribution. In addition to any adjustments pursuant to Section &(d} hereof, in the




event the Corporation shall declare a distribution pavable in Common Stock, Common Stock Equivalents or other securities of
the Corporation, any Subsidiary or any other Persons, evidences of indebtedness issued by the Corporation, any Subsidiary or
other Persons, assets (or rights to acquire assets), or options, rights or other property not referred 1o in Section 6(g) hereof to
the holders of Commaon Stock, in each case whether by way of return of capital or otherwise (including, without limitation, any
distribution of cash, stock or other securities, property or options by way of a dividend, spin off, reclassification, corporate
rearrangement, scheme of arrangement or other similar transaction) {each, a “Distribution™), then, in each such case for the
purpose of this Section 6{d). the Holders shall be entitled to a proportionate share of any such Distribution as though they were
the holders of the number of shares of Commen Stock of the Corporation into which their shares of Senies C Preferred Stock
are convertible as of the record date fixed for the determination of the holders of Common Stock of the Corporation entitled to
receive such Distribution,

{iv) Adj ; i cation. IF any capital reorganization or reclassification
of the capital stock of the C,orpo ora ('Ilzng: oI'CcmLm “vent, shall be effected while amy shares of Series C Preferred
Stock are outstanding in such a manner that holders of shares of Conunon Stock shall be entitled to receive stock, securities or
assets with respect 1o or in exchange for Comimon Stock, then, as a condition of such reorganization, reclassification, or Change
of Control Event, lawful and adequate provision shall be made whereby each [Holder who has not received the amounts to be
distributed to such holder in accordance with this Certificate shall thereafter have the right to receive wpon the basis and upon
the terms and conditions specified herein and in lieu of the shares of Commeon Stock immediately theretofore receivable upon
conversion of Series C Preferred Stock. such shares of stock, securities or assets as may be issued or payable with respect to or
in exchange for a number of outstanding shares of such Common Stock equal to the number of shares of such Commeon Stock
immediately theretofore so receivable had such reorganization, reclassification or Change of Control Event not taken place,
and in such case appropriate provision shall be made with respect to the rights and interests of the Holders to the end that the
provisions hereof (including, without limitation, provisions for adjustments of the Conversion Price, Conversion Rate and the
number of shares of Common Stock issuable upon conversion of the Series C Preferred Stock) shall thereafter be applicable,
as nearly as may be possible, in relation to any shares of stock, securities or assets thereafter deliverable upon the conversion
of such shares of Series C Preferred Stock. Prior to or simultaneously with the consummation of any such reorganization,
reclassification or Change of Control Event, the survivor or successor corporation (if other than the Corporation resulting from
such rcorganization, reclassification or Change of Control Event shall assume by written instrument executed and mailed or
delivered to each Holder, the obligation to deliver to such Holders such shares of stock, securities or assets as, in accordance
with the foregoing provisions, such Holder may be entitled to receive, and containing the express assumption by such successor
corporation of the due and punctual performance and observance of every provision of this Certificate to be performed and
observed by the Corporation and of all liabilities and obligations of the Corporation hereunder with respect to the Series C
Preferred Stock,

(v Subsequent Equity Sales. If, at any time while shares of Series C Preferred Stock are outstanding,
the Corporation or any Subsidiary, as applicable, closes a financing in which it sells or grants any aption to purchase or sells
of grants any right to reprice outstanding securities, or otherwise disposes of or issues (or announces any sale, grant or any
option to purchase or other disposition), any Common Stock or any Common Stock Equivalent, entitling any Person to acquire
shares of Common Stock at an effective price per share that is lower than the then Conversion Price (such lower price, the
“Base Conversion Price” and such issuances, collectively, a “Dilutive Issuance™) (if the holder of the Common Stock or
Common Stock Equivalents so issued shall af any time, whether by operation of purchase price adjustments, reset provisions,
floating conversion, exercise or exchange prices or otherwise, or doe to warrants, options or rights per share which are issued
in connection with such issuance, be entitled to receive shares of Common Stock at an effective price per share that is lower
than the Conversion Price, such issuance shall be deemed to have occurred for less than the Conversion Price on such date of
the Dilutive lssuance), then the Conversion Price shall be reduced to equal the Base Conversion Price. The Corporation agrees
to consult with the Majority Holder prior to commencing any such financing regarding its terms, Further, the Corporation shall
notify the Holder in writing, no later than the Trading Day following the issuance of any Common Steck or Common Stock
Equivalents subjeet to this Section 6, indicating therein the applicable issuance price, or applicable reset price, exchange price,
conversion price and other pricing terms (such notice, the “Dilutive Issunnce Notice'™). For purposes of clarification, whether
or not the Corporation provides a Dilutive Issuance Notice, upon the occurrence of any Dilutive Issuance, the Holder is entitled
to receive & number of shares of Common Stock upon conversion of the Series C Preferred Stock determined based upon the
Base Conversion Price on or after the date of such Dilutive Issuance, regardless of whether the Holder accurately refers to the
Base Conversion Price in the Notice of Conversion. Notwithstanding anything to the contrary in this Section 6(dKv), in no
event shall the Base Conversion Price be adjusted to a price lower than the Floor Price.




{e) Good Faith Assistance. The Corporation will not, by amendment of its Certificate of lncorporation or Bylaws
or through any reorganization, recapitalization, 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 Corporstion, but will at all times in good faith assist in the carrying out of all the provisions of this
Section 6 and in the taking of all such action as may be necessary or appropriate in order to protect the conversion rights of the
Holders against impairment.

L] Notice of Record Taking, In the event of any taking by the Corporation of a record of the holders of any
class of securities for the purpose of determining the holders thereof who are entitled to receive any dividend (other than a cash
dividend) or other distribution, any right to subscribe for, purchase or otherwise acquire any shares of stock of any class or any
ofher securities or property, of to receive any other right, the Corporation shall mail to each Holder, ai least ten (10) days prior
to the date specified therein, a nofice specifying the date on which any such record is to be taken for the purpose of such
dividend, distribution or right, and the amount and character of such dividend, distribution or righe.

(g . The Corporation shall at all times reserve and keep available out of its suthorized but
unissued shares of Common Stock, solely for the purpose of effecting the conversion of the shares of the Seres C Preferred
Stock, 125% of the number of shares of Common Stock as shall from time te time be sufficient o effect the conversion of all
outstanding shares of Series C Preferred Stock (the “Required Reserve Amount™); and if at any time the number of authorized
but unissued shares of Commaon Stock shall not be sufficient to enable the Corporation o satisfy its obligation to have available
for issuance upen conversion of the Series C Prefierred Stock at least a number of shares of Common Stock equal to the Required
Reserve Amount, then, in addition to such other remedies as shall be available to the Holder, the Corporation will as promptly
a5 reasonably practicable take all such comporate action as may, in the opinion of s counsel, be necessary to increase its
authonzed but unissued shares of Common Stock to such number of shares as shall be sufficient for such purpeses, including,
without limitation, using its best efforts to obtain the requisite stockholder approval of any necessary amendment to these
provisions as soon as possible,

{h) Paymentof Taxes. The Corporation shall pay all documentary, stump or other transactional taxes (exclusive
of income taxes) attributable to the issuance or delivery of shares of capital stock of the Corporation upon conversion of any
shares of Series C Preferred Stock; provided, however, that the Corporation shall not be required to pay any taxes which may
be payable in respect of any transfer involved in the issuance or delivery of any certificate for such shares in a name other than
that of the Holder of the shares of Series C Preferred Stock in respect of which such shares are being issued.

0] Status of Shares. All shares of Common Stock that may be Issued in connection with the conversion
provisions set forth herein will, upon issusnce by the Corporation, be validly issued, fully paid and non-assessable and free
from all taxes, liens or charges with respect thereto.

(i . In the case of any dispute with respect to a Conversion, including a dispute relating to
the caleulation of the Conversion Pru:,c the Closing, Price, the Conversion Amount or the number of Conversion Shares to be
issued in a Conversion, the Corporation shall promptly issue such number of shares of Common Stock in accordance with
Section 6dy(iii) above as are not disputed. IFsuch dispute is not prompily resolved by discussion between the relevant Holder
und the Corporation, the Corporation shall submit the disputed caleulations to an independent outside accountant via facsimile
within ten {10) Business Days of receipt of notice of such dispute. The accountant, at the Corporation’s sole expense, shall
promptly audit the calculations and notify the Corporation and the holder of the results no later than ten (10) Bosiness Days
from the date it receives the disputed calculations. The accountant’s caleulation shall be deemed conclusive, absent manifest
errof. The Corporation shall then issue the appropriate number of shares of Common Stock in accordance with subparagraph
{c) above. If the accountant determines the Corporation’s calculations are correct, the holder shall reimburse the Corporation
for the accountant’s expense,

Section 7. Record Holders. The Corporation and its transfer agent shall deem and treat the record Holder of
any shares of Series C Preferred Stock as the wrue and lawful owner thereof for all purposes, and neither the Corporation nor
its transfer agent shall be affected by any notice to the contrary,

Section §. Naotice. Any nofice required by the provisions herein to be given to the Holders of shares of Series
C Preferred Stock shall be deemed given upon hand delivery, one (1) Business Day after the notice is sent by overnight courier
or three (3) Business Days after the notice is deposited inthe United States mail, postage prepaid, and addressed to cach holder
of record at his address appearing on the stock books of the Corporation. The Corporation shall provide each Holder with
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prompt written netice of all actions taken pursuant to the terms of this Certificate of Designations, including in reasonable
detail a description of such action and the reason therefor, Without limiting the generality of the foregoing, the Corporation
shall give written notice 1o each Holder (i) promptly following any adjustment of the Conversion Price, setting forth in
reasonable detail, and certifying, the caleulation of such adjustment and (ii) at least ten (10) days prior 1o the date on which the
Corporation closes its books or takes a record (A) with respect to any dividend or distribution upon the Common Stock, (B)
with respect fo any grant, issuances, or sales of any Commaon Stock, Common Stock Equivalents, assets or other property to all
holders of shares of Common Stock as a class or (C) for determining fghts o vote with respect to any matter on which the
holders of Common Stock shall have the right to vote.

Section 9. Cancellation of Series C Preferred Stock. In the event any shares of Series C Preferred Stock shall
be converted pursuant to Section 6 or otherwise reacquired by the Corporation, the shares so converted or reacquired shall be
canceled and may not be reissued. The Centificate of Incorporation of the Corporation may be appropriately amended from
time 1o time to effect the cormesponding reduction in the Corporation”s authorized capital stock.

Section 10, Negative Covenants. Except as otherwise permitted by this Certificate, until the later (o ocour of
(i) the Purchaser no longer having any current, future, or continuing obligation to pay any Tranche Purchase Prices under the
Agreement, and (ii) the time when Purchaser shall hold no fewer than Twenty-Five (25) shares of Series C Preferred Stock,
without the affirmative consenat or approval of the Purchaser, the Corporation shall not, whether directly or indirectly, by
amendment, merger, consolidation or otherwise, and shall not permit any Subsidiary, to:

{n) imsue any additional shares of Series C Preferred Stock issued on the Date of Issusnce other than dividends
payable, if any, to the Holders of such shares;

{b) provided that the initial Subsequent Tranche Closing (as defined in the Agreement ) shall have oecurred no
later than April 15, 2025, fake any aclion to authorize, create or issue any class or series of preferred stock, whether or not
ranking junior, pard pacsy or senior to the Series C Preferred Stock;

{c) set aside assets for a sinking or other similar fund for the purchase, redemption, or retirement of, or redeemn,
purchase, retire, or otherwise acquire any shares of the Common Stock or of any other capital stock of the Corporation, whether
now or hereafter outstanding, except as permitted by Section S(b);

{c) make or declare, directly or indirectly, any dividend (in cash, stock, return of capital, or any other forin of
assets) on, or make any other payment or distribution on account of Common Stock or of any other capital stock of the
Corporation ranking junior to the Series C Preferred Stock as to the payment of dividends or the distribution of assets upon
liquidation, dissolution or winding up, whether now or hereafter outstanding, except that the Corporation shall have the power
to issue stock dividends payable in shares of Common Stock, unless the Corporation pays a comesponding dividend to the
Holders on an “as-if-converied” basis;

{d) reclassify the shares of Common Stock or aiy other shares or any class or series of capital stock hereafter
created junior to the Series C Preferred Stock into shares of any class or senes of capital stock (A) mnking, either as to payment
of dividends, distribution of assets or redemptions, senior to or pari passy with the Series C Preferred Stock, or (B) which in
any manner adversely affects the Holders of shares of Series C Preferred Stock;

(f invest in, purchase or acquire, directly or indirectly, in one or a senes of related transactions, any assets or
capital stock of any Person other than a Subsidiary, wherein the aggregate purchase price or other consideration payable for
such assets or capital stock shall exceed $100,000 in any one transaction or $250,000, in the ageregate;

(&) provided that the initial Subsequent Teanche Cloging (as defined in the Agreement ) shall have occurred no
later thann Aprl 15, 2025, issue anv shares of Common Stock of the Comontion or other securities conventible into or
exercisable or exchangeable for shares of Common Stock of the Corporation;

{h) cxcept in connection with indebtedness existing as at the date of this Certificate, purchase moncy
indebtedness or capital leases, incur indebtedness for borrowed money, or guaranty the obligations of any other Person, in an
aggregate amount at any time outstanding in excess of $100,000 in any individual trangaction or $250,000 in the aggregate;




{i} pemmit Liens to exist on its assets and properties, other than Permitted Liens (as defined in the Agreement),
inan agpregate amount at any time outstanding in excess of $100,000 in any individual transaction or $250,000 in the aggregate;

[17] sell, lease, transfer or dispose of any of its propertics having a value calculated in accordance with GAAP of
more than 530,000 (other than sales of assets to customers in the ordinary course of business), waive or release any rights of
material value, or cancel, compronise, relense or assign any indebtedness owed to it or any cladms held by it in each case
having a value calculated in accordance with GAAP of more than $500,000;

(k) increase in any manner the compensation or fringe benefits of any of its directors, officers, employecs,
including any increase of pension or retirement allowance, life insurance premiums or other benefit payments to any such
directors, officers or employees, or commit itself to any employment agreement or employment arrangement with or for the
benefit of any officer, except as contemplated by this Centificate;

() enter into any transaction that would constitute a Change of Control Event;

{m) whether or not prohibited by the terms. of the Certificate of Designation, circumvent a right or preference of
the Series C Preferred Stock; or

(n) enter into an agreement 1o do any of the things described in clauses (a) through (n) of this Section 10,

Section 11, Sinking Fund. The Series C Preferred Stock shall not be entitled to the benefits of any setirement
or sinking fund.

Section 12, Walver. Anay right or privilege of the Series C Prefermed Stock may be waived (either generally or
in a particular instance and erther retroactively or prospectively) by and only by the writien consent of the Corporation and the
Majority Holders and any such waiver shall be binding upon each holder of Series C Preferred Stock or other secuniies
exercisable for or convertible info Series C Preferred Stock. No failure or delay on the part of a Holder in the exercise of any
power, right or privilege hereunder shall operate as o waiver thereof, nor shall any single or partisl exercise of any such power,
right or privilege preclude other or further exercise thereof or of any other right, power or privilege,

Section 13, Lost or Stolen Certifieates. Upon receipt by the Corporation of evidence reasonably satisfactory
to the Corporation of the loss, thefi, destruction or mutilation of any certificates representing Series C Prefemed Stock (as to
which a written certification and indemnification shall suffice as such evidence), and, in the case of loss, theft or destruction,
of un indemnification undertaking by the applicable Holder to the Corporation in customary and reasonable form and, in the
case of mutilation, upon surrender and cancellation of the certificate(s), the Corporation shall execute and deliver mew
certificate(s) of like tenor and date,

Section 14, HRemedies, Characterizations, Other Obligations, Breaches and Injunctive Relief. The
remedies provided in this Certificate of Designations shall be cumulative and in addition to all other remedies available under
this Centificate of Designations or by contract, at law or in equity (including a decree of specific performance and/or ather
injunctive relief), and no remedy contained hercin shall be deemed a waiver of compliance with the provisions giving rise to
such remedy. Nothing herein shall limit any Holder's right to pursue actual and consequential damages for any failure by the
Corporation to comply with the terms of this Ceritficate of Designations, The Corporation covenants to each Holder that there
shall be no charactenzation concerning this instrument other than as expressly provided herein, Amounts set forth or provided
for herein with respect to payments, conversion and (he like (and the computation thereof) shall be the amounts o be received
by a Holder and shall not, except as expressly provided herein, be subject to any other obligation of the Corporation (or the
performance thereof). The Corporation acknowledges that a breach by it of its obligations hereunder will cause irreparable
harm to the Holders and that the remedy at law for any such breach may be inadequate. The Corporation therefore agrees that,
in the event of any such breach or threatened breach, each Holder shall be entitled, in addition to all other available remedies,
to an injunction restraining any such breach or any such threatened breach, without the necessity of showing economic loss and
without any bond or other security being required, to the extent permitted by applicable law. The Corpormtion shall provide all
mformation and documentation to a Holder that is requested by such Holder to enable such Holder to confirm the Corporation®s
compliance with the terms and conditions of this Certificate of Designations,




Section 15, Non-circumvention. The Corporation hereby covenants and agrees that the Corporation will not,
by amendment of its Certificate of Incorporation, Bylaws or through any reorganization, transfer of assets, consolidation,
merger, scheme of arrangement, dissolufion, issue or sale of securities, or any other voluntary action, avoid or seek to avoid
the observance or performance of any of the terms of this Cenificate of Designations, and will at all times in good fith camry
out all the provisions of this Certificate of Designations and take all action as may be required to protect the rights of the
Holders. Without limiting the generality of the foregoing or any other provision of this Certificate of Designations, the
Corporation (i) shall not increase the par value of any shares of Comimon Stock receivable upon the conversion of any shares
of Series C Preferred Stock above the Stated Value then in effect, (ii) shall take all such actions as may be necessary or
appropriate in erder that the Corporation may validly and legally 1ssue fully paid and non-assessable shares of Commen Stock
upon the conversion of Series C Preforred Stock and (in1) shall, so long as any shares of Series C Preferred Stock are outstanding,
take all action necessary to reserve and keep available out of its authorized and unissued shares of Common Stock, solely for
the purpose of effecting the conversion of the Series C Preferred Stock, the Required Reserve Amount.

Section 16, Tiransfer of Series C Preferred Stock. A Holder may transfer some or all of its shares of Series C
Preferred Stock without the consent of the Corporation. Any such transfer shall comply with all applicable securities laws.

Section 17, Register, The Corporation shall maintain at its principal executive offices (or such other office or
agency of the Corporation as it may designate by notice to the Holders), a register for the shares of Series C Preferred Stock,
in which the Corporation shall record the name, address and facsionile number of the Persons in whose name the shares of
Series C Preferned Stock have boen issued, as well as the name and address of each transferee, The Corporation may treat the
Person in whose name any shares of Series C Preferred Stock is registered on the register as the owner and holder thereof for
all purposes, netwithstanding any notice to the contrary, but in all events recognizing any properly made transfers,

Section 18, Amendment. This Certificate of Designations or any provision hereof may be amended by
obtaining the affimnative vote at a meeting duly called for such purpose, or by written consent without a meeting in accordance
with the DGCL, of the Majonity Holders, voting separately as a single class, and with such other stockholder approval, ifa.ny,
as muzy then be required pursuant to the DGCL and the Corporation’s Certificate of Incorporation and Bylaws.

Section 19, Severabllity. If any provision of this Centificate of Designations is invalid, illegal or unenforceable,
the balance of this Certificate of Designations shall remain in effect, and if any provision is inapplicable te any Person or
circumstance, it shall nevertheless remain applicable to all other Persons and circumstances. 1 it shall be found that any interest
or other amount deemed interest due hereunder violates the applicable law governing usury, the applicable rate of interest due
hereunder shull automatically be lowered to equal the maximum rate of interest permitted under applicable law.

Section 20, Next Business Day. Whenever any payment or other obligation hereunder shall be due on a day
other than a Business Day, such payment shall be made on the next suceeeding Business Day.

Section 21, Headings. The headings contained herein are for convenience only, do not constitute a part of this
Centificate of Designations and shall not be deemed to limit or affect any of the provisions hereof.

[Signature Page Follows]
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IN WITNESS WHEREOF, Alzamend Neuro, Ine. has caused this Certificate of Designations to be signed by the
undersigned as of the date first written above.

ALZAMEND NEURD, INC.

By: {5 Stephan Jackman
Wame:  Stephan Jackman
Title:  Chief Excoutive Officer

[Stgnature Page to Series C Certificate of Designarion]




EXHIBIT 1

CONVERSION NOTICE
Reference is made to (o) that cerain Securities Purchase & Exchanpe Agreement, dated as of Febmuary 28, 2025 (the
“Agreement”), by and between Orchid Finance LLC and Alzamend Neuro, Inc., a Delaware corporation (the “Corporation”),
(b} ihat ceriain Certificate of Designations of Rights and Preferences of Series C Convertible Preferred Stock (the “Certiflcate”)
and (¢) certain Conversion Amount (as defined in the Agreement and the Certificate) issued by the Corporation and outstanding
as of the date hereof. In accordance with and pursuant to the Agreement and the Certificate, the undersigned hereby clects to
convert the Conversion Amount (as defined in the Certificate) indicated below into shares of the Corporation”s Common Stock,
50.0001 par value per share {the “Common Stock™), at the Conversion Price (as defined in the Agreement and the Cenificate,
a5 of the date specified below). Capitalized terms not defined herein shall have the meaning as set forth in the Certificate.
Date of this Conversion Notice:
Date of Conversion (the date that is one Business Day after the date of this Conversion Netice):
Number of Shares of Series C Preferred Stock to be Converted: i =
Stated Value of Each Share of Series O Preferred Stock:
Accrued and Accumulated and Unpaid Dividends on such Shares:
Aggregate Conversion Amount:
Conversion Price:

Aggregate number of shares of Common Stock to be issued to the undersigned on the Date of Conversion (Aggregate
Conversion Amount divided by the Conversion Price):

ORCHID FINANCE LLC

By:
Name:
Title:

ACKNOWLEDGMENT
Alramend Neuro, Inc. hereby acknowledges this Conversion Notice and hereby directs Computershare Trust Company, NA.,

to issue the above indicated number of shares of Common Stock in accordance with the Transfer Agent Instructions dated
from the Corporation and acknowledged and agreed to by Computershare Trust Company, N A.

ALZAMEND NEURQ, INC.,

By:
MName: David J. Katzoff
Title:  Chief Financial Officer




