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

On November 15, 2023, Ault Alliance, Inc., a Delaware corporation (the “Company”) filed a Certificate of Designations of Preferences, Rights and
Limitations of Series C Convertible Preferred Stock (the “Series C Certificate of Designations™) with the Secretary of State of the State of Delaware to
establish the preferences, limitations and relative rights of the Series C convertible preferred stock (the “Series C Convertible Preferred Stock”).

The material terms of the Series C Convertible Preferred Stock are summarized below.
Description of the Series C Convertible Preferred Stock
Conversion Rights

Each share of Series C Convertible Preferred Stock has a stated value of $1,000.00 and is convertible into shares of the Company’s common stock, par value
$0.001 per share (the “Common Stock™) at a conversion price equal to the greater of (i) $0.10 per share (the “Floor Price”), and (ii) the lesser of (A) $0.2098,
which represents 105% of the volume weighted average price of the Common Stock during the ten trading days immediately prior to November 6, 2023 (the
“Execution Date”), or (B) 105% of the volume weighted average price of the Common Stock during the ten trading days immediately prior to the date of
conversion (the “Conversion Price”). The Conversion Price is subject to adjustment in the event of an issuance of Common Stock at a price per share lower
than the Conversion Price then in effect, as well as upon customary stock splits, stock dividends, combinations or similar events. The Floor Price, however,
shall not be adjusted for stock dividends, stock splits, stock combinations or other similar transactions.

Voting Rights

The holders of the Series C Convertible Preferred Stock are entitled to vote with the Common Stock as a single class on an as-converted basis, subject to
applicable law provisions of the Delaware General Company Law (the “DGCL”) and the NYSE American (the “Exchange”), provided however, that for
purposes of complying with Exchange regulations, the conversion price, for purposes of determining the number of votes the holder of Series C Convertible
Preferred Stock is entitled to cast, shall not be lower than $0.123 (the “Voting Floor Price”), which represents the closing sale price of the Common Stock on
the trading day immediately prior to the Execution Date. The Voting Floor Price shall be adjusted for stock dividends, stock splits, stock combinations and
other similar transactions.

In addition, after stockholder approval has been obtained, Ault & Company, Inc., a Delaware corporation (the “Purchaser”) will be entitled to elect such
number of directors to the Company’s Board of Directors as shall be equal to a percentage determined by dividing (i) the number of shares of Common Stock
issuable upon conversion of the Series C Convertible Preferred Stock then owned by the Purchaser (the “Conversion Shares”), by (ii) the sum of the number
of shares of Common Stock then outstanding plus the number of Conversion Shares.

Dividend Rights

The holders of Series C Convertible Preferred Stock are entitled to cumulative cash dividends at an annual rate of 9.5%, or $95.00 per share, based on the
stated value per share. Dividends shall accrue from the date of closing of the Securities Purchase Agreement dated November 6, 2023 by and between the
Company and the Purchaser (the “Closing Date”), until the 10-year anniversary of the Closing Date and are payable quarterly in arrears. For the first two
years, the Company may elect to pay the dividend amount in Common Stock rather than cash, with the number of shares of Common Stock issued at the
Conversion Price at the date that the dividend payment is due. Dividends will accrue regardless of the Company’s earnings or funds availability and will not
exceed the full cumulative dividends. If dividends are in arrears for one or more periods where dividends are to be paid and the Purchaser is contractually
required to pay any penalties or damages as a result of the failure of the Company to pay such dividend, the dividend rate will increase to 12% per annum
(equivalent to $120.00 per annum per share) and will be paid either in cash or additional shares of Series C Convertible Preferred Stock (if the Common Stock
is then listed on a national securities exchange) or if not, freely tradeable Common Stock.
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Liquidation Rights

In the event of liquidation, dissolution, or winding up of the Company, the holders of Series C Convertible Preferred Stock have a preferential right to receive
an amount equal to the stated value per share of Series C Convertible Preferred Stock before any distribution to other classes of capital stock. If the assets are
insufficient, the distribution will be prorated among the holders of Series C Convertible Preferred Stock. The remaining assets will be distributed pro rata to the
holders of outstanding Common Stock and all holders of Series C Convertible Preferred Stock as if they had converted their Series C Convertible Preferred
Stock into Common Stock. The Series C Convertible Preferred Stock rank senior over other classes of preferred stock, including the Series A, B and D
Preferred Stock. Additionally, any transaction that constitutes a change of control transaction shall be deemed to be a liquidation under the Series C Certificate
of Designations.

The foregoing description of the Series C Certificate of Designations does not purport to be complete and is subject to, and is qualified in its entirety by
reference to, the full text of the document which is attached hereto as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

() Exhibits:

Exhibit No. Description

3.1 Certificate of Designations of Preferences, Rights and Limitations of Series C Convertible Preferred Stock, dated November 15, 2023.
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).
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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.

AULT ALLIANCE, INC.

Dated: November 21, 2023 /s/ Henry Nisser
Henry Nisser
President and General Counsel




Exhibit 3.1

Delaware

The First State

I, JEFFREY W. BULLOCK, 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 “AULT ALLIANCE,
INC.", FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF NOVEMBER,

A.D. 2023, AT 5:38 O CLOCK P.M.

Authentication: 204606135
Date: 11-16-23

6551776 8100
SR 20233988486

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




Siate of Dels

Secretary of |

AULT ALLIANCE, INC. Divislon of Carp

Delivered 05:38 FAI

CERTIFICATE OF DESIGNATION OF PREFERENCES, RIGHTS AND LIMITATIONS FILED 8538 PM 1

SK I02335554E6 - FikeN
OF

SERIES C CONVERTIBLE PREFERRED STOCK

PURSUANT TO SECTION 151 OF THE
DELAWARE GENERAL CORFORATION LAW

The undersigned, William B. Horne, does hereby certify that:
1. Heis the Chuef Executive Officer of Ault Alliance, [ne., a Detaware corporation (the “Corporation™).

2. The Corporation is authorized to issue 25,000,000 shares of preferred stock, par value S0.001 per share, 3,600,000 shares of
which have been previously designated.

3. The following resolutions were duly adopted by the Board of Directors of the Corporation (the “Board™):

WHEREAS, the Certificate of Incorporation of the Corporation, as amended (the “Certificate of Incorporation™), provides for a
class of its authorized stock known as preferred stock, consisting of 25,000,000 shares, $0.001 par value per share, issuable from time
fo time in one or more series;

WHEREAS, the Board is authorized by resolution to provide for the issuance of preferred stock in one or more series, and 1o
establish from time to time the number of shares to be included in each such series, and to fix the designation, powers, privileges,
preferences and relative participating, optional or other rights, if any, of the shares of ¢ach such series and the qualifications, imitations
or restrictions thereof; and

WHEREAS, it is the desire of the Board, pursuant io its anthority as described above, to fix the rights, preferences, restrictions and
other matters relating to a series of the preferred stock, which shall consist of 50,000 shares of preferred stock which the Corporation
has the authority to issue.

NOW, THEREFORE, BE IT RESOLVED, that the Board does hereby provide for the issuance of a series of preferred stock to
be designated “Series C Convertible Preferred Stock™ and does hereby fix and determine the designation, powers, privileges, preferences
and relative participating, optional or other rights, iTany, ofthe shares of zach such series and the qualifications, limitations or restrictions
thereof as follows:

Section 1. Definitions. For the purposes hereof, the following terms shall have the following meanings:

“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled
by or is under common control with a Person, as such terms are used in and construed under Rule 405 of the Securitics Act.

“Alternate Consideration™ shall have the meaning set forth in Section 7{d).

“Business Day™ means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the
United States or any day on which banking institutions in the State of New York are authorized or required by law or other governmental
action to close.

“Buy-In" shall have the meaning set forth in Section 6(c)(iv).

“Certificate of Designation™ means this Certificate of Designation of Preferences, Rights and Limitations of the
Series C Convertible Preferred Stock.

“Change of Control Transaction” means the occurrence after the date hereof of any of (a) an acquisition by an
individual or legal entity or “group” (as described in Rule 13d-5(b)(1) promulgated under the Exchange Act) of effective control
{whether through legal or beneficial ownership of capital stock of the Corporation, by contract or otherwise) of in excess of 50% of the
voting securitics of the Corporation (other than by means of the issuance, sale, conversion or exercise of Scries C Proferred Stock), (b)
the Corporation merges into or consolidates with any other Person, or any Person merges into or consolidates with the Corporation and,
after giving effect to such transaction, the stockholders of the Corporation immediately prior to such transaction own less than 509 of
the aggregate voting power of the Corporation or the successor entity of such transaction, (¢) the Corporation (and all of its Subsidiaries,
taken as a whole) sells or transfers all or substantially all of its assets 1o another Person and the stockholders of the Corporation




immediately prior to such transaction own less than 50% of the aggregate voting power of the acquiring entity immediately after the
transaction, (d) a replacement at one time or within a one year period of more than one-half of the members of the Board which is not
approved by a majority of those individuals who are members of the Board on the Original Issue Date (or by those individoals who are
serving as members of the Board on any date whose nomination to the Board wag approved by a majority of the members of the Board
who are members on the Original Issue Date), or (e) the execution by the Corporation of an agreement to which the Corporation is a
party or by which it is bound, providing for any of the events set forth in clauses (a) through (d) above, provided, however, that no
transaction with an Affiliate of the Corporation shall be deemed a Change of Control Transaction.

“Closing™ means the closing of the purchase and sale of the Series C Preferred Stock pursuant to Section 2.1 of the
Purchase Agreement,

“Closing Date” means the Trading Day on which all of the Transaction Documents have been excouted and delivered
by the applicable parties thersto and all conditions precedent to (i) each Holder's obligations to pay the Purchase Price and (ii) the
Corporation’s obligations to deliver the Series C Preferred Siock have been satisfied or waived.

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

“Common Stock” means the Corporation’s common stock, $0.001 par value per share, and stock of any other class
of securities into which such securities may hereafter be reclassified, convened or changed.

“Commaon Stock Equivalents™ means any securities of the Corporation or the Subsidiaries which would entitle the
holder thercof to acquire at any time Common Stock, incleding, without limitation, any debt, preferred stock, rights, optlions, warrants
or other instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof 1o
receive, Common Stock,

“Conversion Amount™ means the Stated Value at issue,

“Conversion Date” shall have the meaning set forth in Section 6(a).

“Conversion Price” shall have the meaning set forth in Section 6(h),

“Conversion Shares™ means, collectively, the shares of Common Stock issuable upon conversion of the shares of
Series C Prefered Stock in accordanee with the terms hereof.

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

“Fundamental Transaction” shall have the meaning set forth in Section 7(d).

“GAAP” means United States generally accepted accounting principles,

“Holder” shall have the meaning given such term in Section 2.

“Liguidation™ shall have the meaning set forth in Section 5,

“Notice of Conversion™ shall have the meaning set forth in Section 6(a).

“Original Issue Date” means the date of the first issuance of any shares of the Series C Preferred Stock regandless of
the number of transfers of any particular shares of Series C Preferred Stock and regardless of the number of certificates which may be
issued 1o evidence such Series C Preferred Stock.

“Person”™ means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint
venture, limited liability company, joint stock company, govemment {or an agency or subdivision thereof) or other entity of any kind.

“PIK Drividend” means a dividend accrued on each share of Series C Preferred Stock and paid in shares (including
fractional shares) of Common Stock.

“PIK Dividend Shares” means the shares (incleding fractional shares) of Common Stock paid and issued m
connection with a PTK Dividend.
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“Purchase Agreement” means the Securities Purchase Agreement, dated as of November 6, 2023, among the
Corporation and the original Holder, as amended, modified or supplemented from time to time in accordance with its terms.

“Purchase Price” means the aggregate dollar amount to be paid for the Series C Preferred Stock pursuant o the
Purchase Agreement.

“Sccurities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Serles C Preferred Stock™ shall have the meaning set forth in Section 2.

“Share Delivery Date” shall have the meaning set forth in Section 6(c).

“Stated Value” shall have the meaning set forth in Section 2,

“Subsidiary” means any subsidiary of the Corporation as set forth on Schedule 3,1(a) of the Purchase Agreement and
shall, where applicable, also include any direct or indirect subsidiary of the Corporation formed or acquired after the date of the Purchase
Agreement,

“Successor Entity” shall have the meaning set forth in Section Tid).
“Trading Day” means a day on which the principal Trading Market is open for business.

“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted
for tradng on the date in question: the NYSE Amencan, the Nasdag Capital Market, the Nasdag Global Market, the Nasdag Global
Select Market, or the New York Stock Exchange (or any successors to any of the foregoing).

“Transaction Documents” means this Certificate of Designation, the Series C Preferred Stock Certificate of
Designation, the Purchase Agreement, all exhibits and schedules thereto and hereto and any other documents or agreements executed in
connection with the ransactions contemplated pursuant 10 the Purchase Agreement, in cach case as amended, modified or supplemented
from time to time in accordance with its terms,

“Transfer Agent” means Computershare, and any successor transfer agent of the Corporation,

Section 2. Designation, Amount and Par Value. The series of preferred stock shall be designated as “Series C Convertible
Preferred Stock™ (the “Series C Preferred Stock™) and the number of shares of such series shall be 50,000 (which shall not be subject
o increase without the written conseni of the holder {each, a "Holder™ and collectively, the “Holders™) of a majority of the then
outstanding shares of the Series C Preferred Stock). Each share of Series C Preferred Stock shall have a par value of $0.001 per share
and a stated value equal (o 51,000,040 (the “Stated Value™).

Section 3. Dividends.

{a) Dividend Rate. Holders of shares of the Series C Preferred 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, cumulative cash
dividends at an annual rate of 9.5%, which is inttially equivalent to $95 per annum per share, based on the Stated Value per share
preference, pavahle quarterly in arrears on the original Stated Value together with any acorued but unpaid dividends. (the “Dividend
Rate™), The Dividend Rate shall acerue from, and including, the Issuance Date to, but not including the 10-year anniversary of the
Issuance Date.

(b Dividend Amount, With respect to each share of Series C Preferred Stock from time fo time outstanding
(including, for the avoidance of doubt, the PIK Dividend Shares), from the Dividend Payment Date of such share, dividends shall acerue
on cach share of Series C Preferred Stock, in an amount for cach share of Series C Preferred Stock, equal to the Dividend Rate times
the Stated Value (compounded as provided for immediately below, including with respect to any accrued and unpaid dividends) (such
per share amount, as applicable, the “Dividend Amount™) during each quarterly period following the applicable Dividend Record Date.
All Dividend Amounts paid in cash or elected to be paid as PIK Dividends shall be compounded as applicable, PIK Dividends shall be
paid by delivering to each record holder of Preferned Shares a number of shares of Common Stock (“PIK Dividend Shares”) determined
by dividing (x) the total aggregate dollar amount of dividends acerued and unpaid with respect to Prefermed Shares owned by such record
holder on the record date for the applicable Dividend Payment Date (rounded to the nearest whole cent) by (y) the then applicable
Conversion Price. In order to deliver PIK Dividend Shares in liew of cash on a Dividend Payment Date, the Corporation must deliver,
on or before the fifteenth (15%) calendar day immediately prior to such date, written notice to ¢ach Holder of Preferred Shares stating
that the Corporation wishes o do so (a “PIK Stock Dividend Notice™}; in the event that the Corporation does not deliver a PIK Stock
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Dividend Notice on or before such fifteenth (15") day, the Corporation will be deemed to have elected to pay the related dividend in
cash,

{e) Dividend Payment Date; Dividend Record Date. Dividends on the Series C Preferred Stock shall accrue daily
and be cumulative until paid from, and including, the date of the Tssuance Date and shall be payable monthly on the fifth (5" day
following the last day of cach fiscal quarter (each such payment date, a “Dividend Payment Date,” and each such quarterly period, a
“Dividend Period™); provided that if any Dividend Payment Date iz not a Business Day, then the dividend that would otherwise have
been payable 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 $0 payable for the period from and after that Dividend Payment Date fo that next succeeding
Business Day. The first dividend on the Sgries C Preferred Stock is scheduled to be paid on the fifth day of the next calendar quarter
after the Issuance Date in the quarterly amount of $23.75 per share, which for the first Dividend Period shall be appropriately pro-rated,
to the persons who are the holders of record of the Series C Preferred Stock at the close of business on the comresponding record date,
Any dividend payable on the Senies C Preferred Stock, including dividends payable for any partial Dividend Period, will be computed
on the basis of o 360-day year congisting 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 quarter, whether or not a Business Day, in which the applicable Dividend Payment Date falls (each, a “Dividend
Record Date™),

{dy PIK Dividend. For the first two (2) vears following the Issuance Date, the Dividend Amount may at the
Corporation’s election, be paid in cash or PIK Dividend Shares. Thereafier, the Dividend Amount shall be paid in cash, subject o
Section 3(e) of this Centificate. The Dividend Amount shall be sutomatically declared and the applicable Dividend Amount automatically
paid i the Holder as sei forth above, For the avoidance of doubt, unless otherwise expressiy set forth herein, with respect to PTE
Dividend Shares, the Dividend Payment Date of such shares shall be the Issuance Date of such shares for all purposes hereunder, All
Dividend Amounts payable with respect to the Holders of Series C Preferred Stock shall be paid, whether in cash or in PIK Dividend
Shares pursuant to this Section 3(d), pro rata 1o 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 aggregare 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 free and clear of all liens, mortgages, security inferests, pledpes, deposits, restrictions or other
cncumbrances, on each Dividend Payment Date. The Corporation shall update its books and records to reflect the issuance of any PIK
Dividend Shares prompily following each Dividend Payment Date, and at the request of any Holder of shares of Series 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 the failure of the Corporation to comply with the terms of this sentence shall not in any way affect the issuance of such
PIK Diividend Shares in accordance with the terms hereof.

(e} Limiting Documents. Mo dividends on shares of Series C Preferred Stock shall be authorized by the Board
or paid or set apar for payment by the Corporation atany lime when the pavinent thereof would be unlavwiul 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 indebtedness (the “Limiting Docaments™), prohibit the anthorization, payment or seiting apart for payment thereof or
provide that the authorization, payment or selting apart for payment thereof would constitute a breach of the Limiting Documents or a
default under the Limiting Documents, or if the authorization, payment or setting apart for payment shall be restricted or prohibited by
Taw,

(f Dividend Accrual. Notwithstanding the foregoing, dividends on the Series C Preferred Stock will accrue
regardless of whether (i) the Corporation has eamings; (i) there are funds legally available for the payment of such dividends; or (i)
such dividends are declared by the Board, No interest, or sam in liev of interest, will be payable in respect of any dividend payment or
pavments on the Series C Preferred Stock which may be in arrears, and holders of the Series 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.

{2 Dividends on Junior Stock or Parity Stock. Unless full cumulative dividends on the Seres C Prefermed Stock
have been or contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof is set apart for payment
for all past Dividend Periods, no dividends (other than in shares of the Corporation’s Common Stock, par value $0.001 per share (the
“Common Stock™), or in shares of any series of Prefemed Stock outstanding or that the Corporation may issue ranking junior to the
Series C Preferred Stock as to dividends and upon liquidation) shall be declared or paid or set aside for payment upon shares of any
capital stock of the Corporation other than the Series C Preferred Stock and the Series C Preferred Stock issued pursuant to the Purchase
Agreement. This Section 3(g) shall not apply to gpin-offs or dividends of the common stock of any Subsidiary.

{h) Pro Rata Dividends. When dividends are not paid in full (or a sum sufficient for such full payment is not so
o




set apart) upon the Series C Prefemed Stock and the shares of any other series of Preferred Stock that the Corporation may issue ranking
on parity as to dividends with the Series C Preferred Stock, all dividends declared upon the Series 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 Preferred 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 issue shall in all cases bear to each other the same ratio that accrued dividends per share on the Series C Preferred
Stock and such other series of Preferred Stock that the Corporation may issue (which shall not include any accrual in respect of unpaid
dividends for prior Dividend Periods if such Preferred Stock does not have a comulative dividend) bear to each other. No mterest, or
sum of money in licu of interest, shall be pavable in respect of any dividend payment or payments on the Series C Preferred Stock which
may be in arrears. For avoidance of doubt, the Series C Preferred Stock ranks on parity with the Series C Preferred Stock.

(i} Payment of Accrped and Unpaid Dividends. Holders of Series C Preferred Stock shall not be entitled 1o any
dividend in excess of all accumulated scerved and unpaid dividends on the Series C Preferred Stock as described in this Section 3. Any
dividend payment made on the Series C Preferred Stock shall first be credited against the earliest accumulated accrued and unpaid
dividend due with respect to such shares which remains payahble at the time of such payment. Provided, however, if a Person is a Holder
of the Series C Preferred Stock as of the record date for any spin-off or dividend of the common stock of any Subsidiary, other than
White River Energy Corp or Wolf Energy Services Inc., the Holder shall be eniitled to such siock dividend on an as convertad basis,

ij) Dividend Default, Whenever dividends on any shares of Series C Prefermed Stock are in arrears for one or
more Dividend Periods, whether or not consecutive (a *Dividend Default™), and provided the Holders of Series C Preferred Stock are
required to pay any penalties or damages as a result of any contractual provisions in effect on any existing securities of the Holder as of
the Original Issue Date:

(i) the Dividend Rate shall be increased to 12% per annum (equivalent to $120 per annum per share)
{as increased, the “Penalty Rate'™), commencing on the first day after the Dividend Payment Date on which a Dividend Default occurs
and for each subsequent Dividend Payment Date thereafter until such time as the Corporation has paid all accumulated accrued and
unpaid dividends on the Series C Preferred Stock in full, at which time the Dividend Rate shall revert to the rate of 9,5% of the Stated
Walue per share (the “Stated Rate™);

(i} on the next Dividend Payment Date following the Dividend Payment Daie on which a Dividend
Default oceurs, and continuing until such time as the Corporation has paid all aceumulated acerved and unpad dividends on the Seres
C Preferred Stock in full, the Corporation shall pay all dividends on the Seres C Preferred Stock, including all sccumulated acerued and
unpaid dividends, on each Dividend Payment Date either in cash or, if not paid in cash, by issuing o the holders thereof shares of Series
C Preferred Stock if the Common Stock 1s then subject to a National Market Listing (as hereinafter defined), or if not, shares of frecly
tradeable Commaon Stock with a value equal to the amount of dividends being paid, calculated based on the Fair Market Value of the
Common Stock caleulated as of the Trading Day immediately prior to the next Payment Date referenced above, plus cash in lieu of any
fractional share of Common Stock; and

(iii) to the extent that the Corporation determines a shelf registration statement to cover resales of
Common Stock or Series C Preferred Stock is required in connection with the issuance of, or for resales of, such Comimon Stock or
Series C Preferred Stock issued as payment of a dividend, the Corporation will use its commercially reasonable efforts to file and
maintain the effectivensss of such a shelf registration statement until such time as all shares of such stock have been resold thereunder
or such shares are eligible for resale pursuant to Role 144(b)(1) under the Securities Act of 1933, as amended.

For purposes hereol, a *National Market Listing”™ shall mean that the Common Stock is listed on the New York Stock Exchange
{("NYSE"), the NYSE American LLC (the “NYSE American™) or Nasdag Stock Market (“Nasdaq”), or listed on an exchange that is a
successor to the NYSE, the NYSE American or Nasdag.

Following any Dividend Default that has been cured by the Corporation as provided above in Section 3(h)i), if the Corporation
subsequently fails to pay cash dividends on the Series C Preferred Stock in full for any Dividend Period, such subsequent failure shall
constitute a separate Dividend Default, and the foregoing provisions of this Section 3(h) shall immediately apply until such subsequent
Dividend Default is cured a8 50 provided.

Notwithstanding anything in this Certificate to the contrary, cash dividends on any shares of Series C Preferred Stock will be
pavable solely in shares of Seres C Preferred Stock unless and until the Corporation has, in the judgment of the Board, sufficient cash
available to permit the declamtion and payment of such dividends in accordance with the Corpomation’s Certificate of Incorporation and
Bylaws and applicable Laws.

Sectlon 4. Voting Rights,




{a) Quorum and Voting Power. For purposes of determining the presence of a quorum at anv meeting of the
stockholders of the Corporation at which the shares of Serics C Preferred Stock arc entitled to vote and the voting power of the shares
of Series C Preferred Stock, each Holder of outstanding shares of Series C Preferred Stock shall be entitled ro a number of votes equal
to the number of shares of Common Stock into which such shares of Series C Preferred Stock are then convertible, disregarding, for
such purposes, any limitations on conversion set forth herein, provided, however, that solely for purposes of this Section 4(a), the Voling
Floor Price shall not be lower than the closing sale price of the Common Stock on the Trading Day immediately preceding the execution
date of the Purchase Apreement. For purposes of this Section 4(a), the term “Voting Floor Price” sholl mean the Company’s closing
sale price on the Trading Day immediately preceding the execution date of the Purchase Agreement. The Voting Floor Price shall be
adjusted for stock dividends, stock splits, stock combinations and other similar ransactions.

(b Voting Generally, Each Holder shall be entitled to vote with holders of outstanding shares of Common Stock,
voting together as a single class, with respect to any and all matters presented to the stockholders of the Corporation for their action or
consideration (whether at a meeting of stockholders of the Corporation, by written action of stockholders in lieu of a meeting or
otherwise), excepl as provided by law or by the provisions of Section 5(h) below. In any such vote, (i) in the case of the election of
directors, the Series C Preferred Stock shall be voted on an “as converted” basis together with the Common Stock, and (ii) in all other
cases, the Series C Preferred Stock shall be voted on an “as converted” basis together with the Commeon Stock, subject to the provisions
of the DGCL. Each holder of outstanding shares of Series C Preferred Stock shall be entitled to notice of all stockholder meetings (or
requests for written consent) in accordance with the Corporation's bylaws.

{c) Board Membership, Provided that stockholder approval shall have been obtained as provided in the Purchase
Agreement (“Stockholder Approval”}, the Holder may designate a number of directors (the “Series C Directors™) to the Corporation”s
Board of Directors equal to a percentage determined by the number of beneficially owned (determined on an “as converted™ basis)
divided by the sum of the number of shares of Common Stock outstanding plus the number of Conversion Shares determined on an “as
converted” basis. As by way of example only, if the number of shares of Series C Preferred Stock owned by the Holder represents 20%
of the outstanding shares of Common Stock and Preferred Shares (as determined on an as converled basis), the Holder shall, through its
ownership of shares of Series C Preferred Stock, have the right to designate one director ofa five member board. The Holder's applicable
percentage right to designate a number of dircetors shall mitially be determined on the date that Stockholder Approval is obtained and
cannot be decreased unless the Holder converts or sells all or a portion of its shares of Series C Preferred Stock, in which case the
number of directors that the Holder may designate will be re-calculated, The right to designate a director is a contractual right granted
to the Holder and not to a subsequent owner of shares of Series C Preferred Stock. In the event that a vacancy is created on the Board
at any time due to the death, disability, retirement, resignation or removal of a Series C Director, then the Holders (voting as a separate
class by majority vote with each share of Series C Preferred stock entitled to one vote) shall have the right (o designate an individual 1o
fill such vacancy. In the event that the Holders shall fail to designate in writing a representative to fill the vacant Series C Director seat
on the Board, such Board seat shall remain vacant uniil such ime as the Holders elect an individual to fill such seat in accordance with
this Section 4(c), and during any period where such seat remains vacant, the Board nonetheless shall be deemed duly constituted.

For so long as the Holders shall continue to kold any shares of Series C Preferred Stock, any Series C Director elected
as provided in the preceding paragraph may be removed without cause by, and only by, the affirmative vote of the Holder, given either
at a special meeting of such sharcholders duly called for that purpose or pursuant to a written consent of the Holder, The holders of
record of the shares of Common Stock and of any other class or series of voting stock (including the Series C Preferred Stock),
exclusively and voting together as a single clnss, shall be entitied to elect the balance of the total number of directors of the Corporation.
At any meeting held for the purpose of clecting a director, the presence in person or by proxy of the holders of a majority of the
outstanding voting power of the shares of the class or series entitled to elect such director shall constitute a quorum for the purpose of
electing such director. Except as otherwise provided in this Section 4{c), a vacancy in any directorship filled by the holders of any class
or series shall be filled only by vote or written consent in liew of a meeting of the holders of such class or series or by any remaining
director or directors elected by the holders of such class or series pursuant to this Section 4{¢c).

(d) Profective Provisions. Without limiting the foregoing, as long as any shares of Series C Preferred Stock are
outstanding, the Corporation shall not, without the prior written consent of the Majority Holders, (i) alter or change adversely the powers,
preferences or rights given to the Series C Preferred Stock or alter or amend this Certificate of Designations, (i) amend its Certificate
of Incorporation or other charter documents in any manner that adversely 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, circumvent a right or preference of the Series C Preferred Stock, or (v) enter into any agreement with respect
to any of the foregoing, Holders shall be entitled 1o written notice of all stockholder meetings ot wrilten consents (and copies of proxy
materials and other information sent to stockholder) with respect to which they would be entitled to vote, which notice shall be provided
pursuant (o the Corporation’s Bylaws and the DGCL.

Section 5. Liguidation Preference,

(a) In the event of any woluntary or involuntary liquidation, dissolution or winding up of the Corporation (a
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“Liguidation”), the assets of the Corporation available for distribution to its sharcholders whether from capital, surphes or eamings,
shall be distributed as follows:

(i) The Holders of Series C Preferred Stock shall be entitled to receive, prior and in preference to any distribution
to the Holders of the Common Stock or any other class of the Corporation’s capital stock, whether now existing or hereafter
created, for each share of Series C Preferred Stock held by such Holders, an amount equal to the Stated Value, 1T upon any
Liguidation, the assets of the Corporation available for distribution fo 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 distnibution of assets in accordance with their applicable full preference amounts,

(i) After distribution of the amounts set forth in Section 5{a}i) hereof to the Holders of the Series C Preferved
Stock, the remaining assets of the Corporation available for distribution, if any, to the stockholders of the Corporation shall be
distributed to the holders of outstanding Common Stock and to all Holders of Series C Preferred Stock, on a pro rata basis, as
if such Holders of Series C Preferred Stock had converted all owmstanding shares of such Series C Preferred Stock into Common
Stock pursuant to Section & herecof immediately prior to the Liguidation or Change of Control Transaction, based upon their
respective holdings,

(B Unless otherwise approved by the prior written consent of all Holders of Series C Preferred Stock, for purposcs of this
Section 5, any transaction constituting a Change of Control Transaction shall be treated as and deemed to be a Liquidation,

(e) Unless otherwise approved by the prior written consent of a majority of the Holders, voting as a separate class, upon
consummation of & Change of Control Transaction, the Corporation shall pay or cause to be paid to the Holders of Senies C Preferred
Stock an amount equal to the amount they would be entitled to receive pursuant to Section 5(a) hereof as if the Corporation, on the date
of consummation of such Change of Control Transaction, had assets available for distribution equal to the aggregate amount payable to
the Corporation and all stockholders thereof in connection with such Change of Control Transaction. The amount payable pursuant o
this Bection 5(c) shall be payable in accordance with and in order of the priorities set forth in Section 5(a) immediately following the
closing of the Change of Control Transaction,

Section 6. Conversion.

[EY] Conversions at Option of Holder, Fach share of Series C Preferred Stock shall be convertible, at any time
and from time to time, at the option of the Holder thereof, into that number of shares of Common Stock determined by dividing the
Stated Value of such share of Series C Preferred Stock by the Conversion Price. Holders shall effect conversions by delivering to the
Corporation and the Holder Representative a conversion notice in the form attached hersto as Annex A (a “Notice of Conversion™).
Each Notice of Conversion shall specify the number of shares of Series C Preferred Stock to be converted, the number of shares of
Series C Prefermed Stock owned prior to the conversion at issee, the number of shares of Series C Preferned Stock owned subsequent to
the conversion at issue and the date on which such conversion is to be effected, which date may not be prior to the date the applicable
Heolder delivers such Notice of Conversion to the Corporation (such date, the “Conversion Date”), If no Conversion Date is specified
ina Notice of Conversion, the Conversion Date shall be as of the close of business on the Business Day that such Motice of Conversion
is delivered to the Corporation, or if such day is not a Business Day or if the Notice of Conversion is delivered after regular business
hours, the next Business Day. No ink-original Notice of Conversion shall be required, nor shall any medallion guarantee (or other type
of puarantee or notarization) of any Notice of Conversion form be required. The calculations and entries set forth in the Notice of
Conversion shall control in the absence of manifest or mathematical error. From and after the Conversion Date, until presented for
tramsfer or exchange, certificates that previously represented shares of Series C Preferred Stock shall represent, in liew of the number of
shares of Series C Preferred Stock previously represented by such certificate, the number of shares of Series C Preferred Stock, if any,
previously represented by such certificate that were not converted pursuant to the Notice of Conversion, plus the number of shares of
Conversion Shares into which the shares of Series C Preferred Stock previously represented by such cemificate were converted. To effect
conversions of shares of Series C Preferred Stock, a Holder shall not be required to surrender the certificate(s), if any, representing the
shares of Series C Preferred Stock to the Corporation unless all of the shares of Series C Preferred Stock represented thereby are so
converted, in which case such Holder shall deliver the certificate representing such shares of Series C Preferred Stock promptly following
the Conversion Date at issuc. Shares of Series C Preferred Stock converted into Common Stock shall be canceled and shall not be
reissued,

(b) Conversion Price. The Series C Preferred Stock shall be convertible at the Holder's option into shares of
Common Stock at o conversion price equal to the greater of (1) $0.10 per share (the “Floor Price™), which Floor Price shall not be
adjusted for stock dividends, stock splits, stock combinations and other similar transactions and (ii) the lesser of a 5% premium to the
Volume Weighted Average Price during the ten trading days immediately prior o (A) the Trading Day immediately preceding the
execution date of the Purchase Agreement, or (B) the date of conversion inte shares of Common Stock (the “Conversion Price™).

i) Mechanics of Conversion,




{i) Delivery of Conversion Shares Upon Conversion. Not later than the earlier of (i) three (3) Trading
Days and (ii) the number of Trading Days compnising the Standard Setilement Period (as defined below) after each Conversion
Date (the “Share Dellvery Date™), the Corporation shall deliver, or cause to be delivered, to the converting Holder the number
of Conversion Shares being acquired upon the conversion of the Series C Preferred Stock, which Conversion Shares shall be
free of restrictive legends and trading restrictions so long as either (A) there is an effective registration statement o cover the
resale of the Conversion Shares or (B) if the Conversion Shares may be resold under Rule 144, The Corporation shall use its
ressonable best efforts to deliver the Conversion Shares required to be delivered by the Corporation under this Section 6
clectronically through the Depository Trust Company or another established clearing corporation performing similar functions,
As used hergin, “Standard Settlement Period™ means the standard settlement period, expressed in a number of Trading Days,
on the Corporation’s primary Trading Market with respect to the Common Stock as in effect on the date of delivery of the
Motice of Conversion.

(11} Fuailure to Defiver Conversion Shares. If, in the case of any Notice of Conversion, such Conversion
Shares are not delivered to or as directed by the applicable Holder by the Share Delivery Date, the Holder shall be entitied to
elect by written notice to the Corporation at any time on or before its receipt of such Conversion Shares, 10 rescind such
Conversion, in which event the Corporation shall promptly return to the Holder any original Series C Preferred Stock certificate
delivered to the Corporation and the Holder shall promptly return to the Corporation the Conversion Shares issued to such
Holder pursuant to the rescinded Notice of Conversion.

(i) Obfigarion Absolure; Partial Liguidated Damages. The Corporation’s obligation to issue and defiver
the Conversion Shares upon conversion of Series C Preferred Stock in accordance with the terms hereof are absolute and
unconditional, imespective of any action or inaction by a Holder to enforce the same, any waiver or consent with respect 1o any
provision hereof, the recovery of any judgment against any Person or any action to enforce the same, or any setoff, counterclaim,
recoupment, limitation or termination, or any breach or alleged breach by such Holder or any other Person of any obligation to
the Corporation or any violation or alleged violation of law by such Holder or any other Person, and irrespective of any other
circumstance, which might otherwise limit such obligation of the Corporation to such Holder in connection with the issuance
of such Conversion Shares; provided, however, that such delivery shall not operate 08 a waiver by the Corporation of any such
action that the Corporation may have against such Holder. In the event a Holder shall elect to convert any or all of the Stated
Walue of its Series C Preferred Stock, the Corporation may not 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, agreement or for any other reason, unless
an injunction from a court, on notice to Holder, restraining and/or enjoining conversion of all or part of the Series C Preferred
Stock of such Holder shall have been sought and obtained, and the Corporation posts a surety bond for the benefit of such
Holder in the amount of 100%% of the Stated Value of the Series C Preferred Stock which is subject o the injunction, which
bond shall remain in effect until the completion of arbitration/litigation of the underlying dispute and the proceeds of which
shall be payable to such Holder to the extent it obtains judgment. Tn the absence of such injunction, the Corporation shall issue
Conversion Shares and, if applicable, cash, upon a properly noticed conversion. IT the Corporation fails to deliver to a Holder
such Conversion Shares pursuant to Section 6(c)(1) by the Share Delivery Date applicable to such conversion, the Corporation
shall pay to such Holder, in cash, as liguidated damages and not as a penalty, for each 35,000 of Stated Value of Series C
Prefemed Stock being converted, 525 per Trading Day (increasing to 350 per Trading Day on the third Trading Day after the
Share Delivery Date) for cach Trading Day after the Share Delivery Date until such Conversion Shares are delivered or Holder
rescinds such conversion. Mothing herein shall limit a Holder's right to pursue actual damages for the Corporation’s failure to
deliver Conversion Shares within the period specified herein and such Holder shall have the right to pursue all remedics
available to it hereunder, at law or in equity including, without limitation, & decree of specific performance and/or injunctive
relief. The exercise of any such rights shall not prohibit a Holder from seeking to enforce damages pursuant to any other Section
hereof or under applicable law,

(iv) Compensation for Buy-fn on Failure 1o Timely Deliver Conversion Shares Upon Conversion. In
addition to any other rights available to the Holder, il the Corporation fails for any reason to deliver to a Holder the applicable
Conversion Shares by the Share Delivery Date pursuant to Section &(c)}i), and if afier such Share Delivery Date such Holder
is required by its brokerage firm to purchase (in an open market transaction or otherwise), or the Holder’s brokerage firm
otherwise purchases, shares of Common Stock to deliver in satisfaction of a sale by such Holder of the Conversion Shares
which such Holder was entitled to receive upon the conversion relating to such Share Delivery Date (a “Buy-In"), then the
Corporation shall (A) pay in cash to such Holder (in addition to any other remedies available to or elected by such Holder) the
amount, if any, by which (x) such Holder's wtal purchase price (including any brokerage commissions) for the Common Stock
so purchased exceeds (v) the product of (1) the aggregate number of shares of Common Stock that such Holder was entitled 1o
receive from the conversion at issue multiplied by (2) the actual sale price at which the sell order giving rise to such purchase
obligation was executed (including any brokerage commissions) and (1) at the option of such Holder, either reissue (if
surrendered) the shares of Series C Preferred Stock equal to the number of shares of Series C Preferred Stock submiited for
conversion (in which case, such conversion shall be deemed rescinded) or deliver to sech Holder the number of shares of

-8-




Common Stock that would have been issued if the Corporation had timely complied with its delivery requirements under
Section 6{c)(i). For example, il a Holder purchases shares of Common Stock having a total purchase price of 511,000 to cover
a Buy-Tn with respect to an attempted conversion of shares of Series C Preferred Stock with respect to which the acmal sale
price of the Conversion Shares {incleding any brokerage commissions) giving rise to such purchase obligation was a total of
%10,000 under clause (A) of the immediately preceding sentence, the Corporation shall be required to pay such Haolder 31,000
The Holder shall provide the Corporation written notice indicating the amounts payable to such Holder in respect of the Buy-
In and, upon request of the Corporation, evidence of the amount of such loss. Nothing herein shall limit a Holder's right 1o
pursue any other remedics available to it hereunder, at law or in equity including, without limitation, a decree of specific
performance and/or injunctive relief with respect to the Corporation’s failure to timely deliver the Conversion Shares upon
conversion of the shares of Series C Preferred Stock as required pursuant to the terms hereof.

(v} Reservation of Shares Issuable Upon Conversion. Until no shares of Series C Preferred Stock remain
putstanding, the Corporation covenants that it will at all imes reserve and keep available out of its authorized and unissued
shares of Common Stock for the sole purpose of issuance upon conversion of the Series C Preferred Stock as herein provided.
free from preemptive rights or any other sctual contingent purchase rights of Persons other than the Holder (and the other
holders of the Series C Preferred Stock), not less than the aggregate number of shares of the Common Stock as shall (subject
to the terms and conditions set forth in the Purchase Agreement) be issuable (taking into account any adjustments under Section
T) upon the conversion of the then outstanding shares of Series C Preferred Stock. The Corporation covenants that all shares
of Commeon Stock that shall be so issuable shall, upon issue, be duly authorized, validly issued, fully paid and non-assessable.

{vi) Fractional Shares, No fractional shares or scrip representing fractional shares shall be issued upon
the conversion of the Series C Preferred Stock, As to any fraction of a share which the Holder would otherwise be entitled to
purchase upon such conversion, the Corporation shall at its election, either pay a cash adjustment in respect of such final
fraction in an amount equal to such fraction multiplied by the Conversion Price or round up to the next whole share,
Motwithsianding anything to the contrary contained berein, but consisient with the provisions of this subsection with respect io
fractional Conversion Shares, nothing shall prevent any Holder from converting fractional shares of Series C Preferred Stock.

{vii) Transfer Taxes and Expenses. The issuance of Conversion Shares on conversion of the Series C
Preferred Stock shall be made without charge to any Holder for any documentary stamp or similar taxes that may be pavable
in respect of the issue or delivery of such Conversion Shares, provided that the Corporation shall not be required to pay any tax
that may be payable in respect of any transfer involved in the issuance and delivery of any such Conversion Shares upon
conversion in a name other than that of the Holders of such shares of Series C Preferred Stock and the Corporation shall not be
required to issue or deliver such Conversion Shares unless or until the Person or Persons requesting the issuance thereof shall
have paid o the Corporation the amount of such tax or shall have established to the satisfaction of the Corporation that such
tax has been paid. The Corporation shall pay all Transfer Agent fees required for same-doy processing of any Motice of
Conversion and all fees to the Depository Trust Company (or another established clearing corporation performing similar
functions) required for same-day electronic delivery of the Conversion Shares.

Section 7. Certain Adjustments,

(a) Stock Dividends and Stock Splits. If the Corporation, at any time while the Series C Preferred Stock is
outstanding: (i) pays a stock dividend or otherwise makes a distribution or distributions that is payable in shares of Common Stock on
shares of Common Stock or any other Common Stock Equivalents (which, for avoidance of doubt, shall not include any shares of
Common Stock issued by the Corporation upon cenversion of, or payment of a dividend on, the Series C Preferred Stock), (i) subdivides
outstanding shares of Commen Stock into a larger number of shares, (iii} combines (including by way of a reverse stock split)
outstanding shares of Common Stock into a smaller number of shares, or (iv) issues, in the event of a reclassification of shares of the
Common Stock, any shares of capital stock of the Corporation, then the Conversion Price shall be multiplied by a fraction of which the
numerator shall be the number of shares of Common Stock (excluding any treagury shures of the Corporation) outstanding immediateby
before such event, and of which the denominator shall be the number of shares of Common Stock outstanding immediately after such
event. Any adjustment made purseant (o this Section 7(a) shall become effective immediately after the record date for the determination
of stockholders entitled o receive such dividend or distribution and shall become effective immediately afler the effective date in the
case of a subdivision, combination or re-classification. Notwithstanding the foregoing in no event shall the Conversion Price be less
than the Floor Price.

(b Subsequent Rights Offerings. In addition to any adjustments pursuant to Section 7(a) above, if at any time
the Corporation grants, issues or sells any Common Stock Equivalents or rights 1o purchase stock, warrants, securities or other property
pro rata to the record holders of Common Stock or any class thereof (the “Purchase Rights™), then the Holder will be entitled to acquire,
upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder could have acquired if the Holder
had beld the number of shares of Common Steck scquirable upon complete conversion of such Holder's Series C Preferred Stock
immediately before the date on which a recornd is taken for the grant, issuance or sale of such Purchase Rights, or, if no such record is
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taken, the date as of which the record holders of shares of Common Stock are to be determined for the grant, issue or sale of such
Purchase Rights.

{c) Distributions. During such time as the Series C Preferred Stock is outstanding, if the Corporation declares or
makes any dividend or other distribution of its assets (or rights 1o acquire its assets) to holders of Common Stock, by way of retum 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 armngement or other similar ransaction) (o “Distribotion™),
then, in cach such case, the Holder shall be entitled 1o participate in such Distribution to the same extent that the Holder would have
participated therein if the Holder had held the number of shares of Common Stock acguirable upon complete conversion of the Series
C Preferred Stock immediately before the date of which a record is taken for such Distribution, or, if no such record is taken, the date
a5 of which the record holders of shares of Common Stock are to be determined for the pamicipation in such Distribution.

(d) Fundamental Transaction. If, at any time while the Series C Preferred Stock is outstanding, (i) the
Corporation, directly or indirectly, in one or more related transactions effects any merger or consolidation of the Corporation with or
into another Person (other than for a transaction the sole purpose of which is changing the name or the domicile of the Corporation), (i)
the Corporation (and all of its Subsidiaries, taken as a whole), directly or indirectly, effects any sale, lease, license, assignment, transfer,
conveyance or other disposition of all or substantially all of its assets in one or a series of refated transactions, (iii) any, direct ot indirect,
purchase offer, tender offer or exchange offer (whether by the Corporation or another Person) is completed pursuant to which holders
of Common Stock are permitted to sell, lender or exchange their shares for other securities, cash or property and has been accepled by
the holders of at least 50% of the outstanding Commeon Stock, or {iv) the Corporation, directly or indirectly, in one or more related
transactions effects any reclassification, reorganization ot recapitalization of the Common Stock or any compulsory share exchange
pursuant 10 which the Common Stock is effectively converled into or exchanged for other securities, cash or property, (cach a
“Fundamental Transaction”), then, upon any subsaquent conversion of the Series C Preferred Stock, the Holder shall have the right
to receive, for each Conversion Share that would have been issuable upon such conversion immediately prior to the occurrence of such
Fundamental Transaction, the number of shares of Common Stock of the successor or scquiring corporution or of the Corporation, if it
is the surviving corporation, and any additional consideration (the “Alternate Conslderation™) receivable as a result of such
Fundamental Transaction by a holder of the number of shares of Common Stock for which the Series C Preferred Stock is convertible
immediately prior to such Fundamental Transaction. For purposes of any such conversion, the determination of the Conversion Price
shall be appropriately adjusted o apply to such Alternate Consideration based on the amount of Alemate Consideration issuable in
respect of one share of Common Stock in such Fundamental Transsction, and the Corporation shall apportion the Conversion Price
among the Altemate Consideration in a reasonable manner reflecting the relative value of any different components of the Altemate
Consideration. If holders of Common Stock are given any choice as 1o the securities, cash or property to be received in a Fundamental
Transaction, then the Holder shall be given the same choice as to the Altermate Consideration it recgives upon any conversion of the
Series C Prefermred Stock following such Fundamental Transaction. To the extent necessary to effectuate the foregoing provisions, any
successor (o the Corporation or surviving entity in such Fundamental Transaction shall file a new Centificate of Designation with the
same terms and conditions and issue (o the Holders new preferred stock consisient with the foregoing provisions and evidencing the
Holders™ right to convert such preferred stock into Alternate Consideration. The Corporation shall cause any suceessor entify in a
Fundamental Transaction in which the Corporation is nof the survivor (the “Successor Entity™) to assume in writing all of the obligations
of the Corporation under this Certificate of Designation and the other Transaction Documents in agcordance with the provisions of this
Section 7(d) pursuant to written agreements in customary form and substance reasonably satisfactory to the Holder and approved by the
Holder (without unreasonable defay) prior to such Fundamental Transaction and shall, at the option of the Holder, deliver 1o the Holder
in exchange for the Series C Preferred Stock a security of the Successor Entity evidenced by a written instrument substantially similar
in form and substance to the Series C Preferred Stock which is convertible for a cormesponding number of shares of capital stock of such
Successor Eatiry (or its parent entity) equivalent to the shares of Common Stock acquirable and receivable upon conversion of the Series
C Preferred Stock (without regard 1o any limitations on the conversion of the Series C Preferred Stock) prior to such Fundamental
Transaction, and with a conversion price which applies the conversion price hereunder to such shares of capital stock (but taking into
aceount the relative value of the shares of Common Stock pursuant to such Fundamental Transaction and the value of such shares of
capital stock, such number of shares of capital stock and such conversion price being for the purpose of protecting the economic value
of the Series C Preferred Stock immediately prior to the consummation of such Fundamental Transaction), and which is reasonably
satisfactory in form and substance o the Holder, Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall
succeed to, and be substituted for (so that from and after the date of such Fundamental Transaction, the provisions of this Certificate of
Designation and the other Transaction Documents referring to the “Corporation™ shall refer instead to the Successor Entity), and may
exercise every right and power of the Corporation and shall assume all of the obligations of the Corporation under this Certificate of
Designation and the other Transaction Documents with the same effect as if such Successor Entity had been named as the Corporation
herein.

(3] Subsequent Equity Sales, I, at any time while shares of Series C Preferred Stock are owtstanding, the
Corporation or any subsidiary, as applicable, sclls or grants any option to purchase or sells or 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 Commaon Stock at an effective price per share that is
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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 at any time, whether by operation of
purchase price adjustments, reset provisions, floating conversion, exercise or exchange prices or otherwise, or due to warranis, 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 cecurred for less than the Conversion
Price on such date of the Dilutive Issuance), then the Conversion Price shall be reduced to equal the Base Conversion Price. Such
adjustment shall be made whenever such Common Stock or Common Stock Equivalents are issued. Notwithstanding the foregomg, no
adjustment will be made under this Section 7 in respect of an Exempt [ssuance (as hereafler defined). The Corporation shall notify the
Holder in writing, no later than the Trading Day following the issuance of any Common Stock or Common Stock Equivalents subject
to this Section 7, indicating therein the applicable issuance price, or applicable reset price, exchange price, conversion price and other
pricing terms (such notice, the “Dilutive Issuance Notice™). For purposes of elarification, whether or not the Corporation provides a
Dilutive Issuance Notice, upon the occurrence of any Dilutive Issuance, the Holder is entitled to receive a number of Conversion Shares
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.

For the purposes hereof, an “Exempt Issuance” shall mean the issuance of (i) shares of Common Stock, restricted
stock units or stock options (and Common Stock issued upon exercize of such securities) to employees, officers, consultants, advisors
or directors of the Corporation in consideration of services to the Corporation pursuant to any stock or option plan duly adopted for such
purpose by a majority of the members of the Board or & majority of the members of & committee of directors established for such
purpose, not to exceed ten percent {10%) of the shares of Common Stock issued and outstanding on the Effective Date (as defined in
the Purchase Agreement], (ii} the Securities (as defined in the Purchase Agreement) issued hereunder and any Common Stock or other
securities issved upon the conversion, exercise, or exchange of any Secunities issued hereunder and/or other securitics exercisable or
exchangeable for or converiible into shanes of Common Stock issued and outstanding on the date of the Purchase Agreement, provided
that such securities have not been amended since the date of the Purchase Agreement to increase the number of such securities or fo
decrease the exercise, exchange or conversion price of such securities; (iii) shares of Common Stock issued upon any anti-dilution
adjustment to Common Stock and Commaon Stock Equivalents held by current unaffilisted security holders as of the date of the Purchase
Agreement; (iv) securities issued to any underwriter, placement agent or other registered broker-dealer as reasonable commissions or
fees in connection with any financing transactions; (v) securities issued pursuant to any merger, acquisition, asset purchase or similar
transaction approved by the Board or a duly authorized committes thereof, provided that any such issuance shall only be to a Person or
Persons (or to the equity holders of a Person or Persons) which is, itself or through its subsidiaries, an operting company o1 an owner
of an asset in a business synergistic with the business of the Corporation and shall have received the express prior written consent of the
Purchaser, but shall not include a transaction in which the Corporation is issuing securitics primarily for the purpose of raising capital
or to an entity whose primary business is investing in securities; and (vi) securities issued pursuant to any purchase money equipment
loan, capital leasing armrangement or debt financing from a commercial bank or similar financial institution.

i) Calculations, All calculations under this Section 7 shall be made to the nearest cent or the nearest 1/100th of
1 share, as the case may be, For purposes of this Section 7, the number of shares of Common Stock deemed to be issued and outstanding
as of a given date shall be the sum of the number of shares of Common Stock {exciuding any treasury shares of the Corporation) issued
and outstanding,

iz Natice to Holders.

(i) Adfustment to Comversion Price. Whenever the Conversion Price is adjusted pursuant to any
provision of this Section 7, the Corporation shall promptly deliver to each Holder by facsimile or email a notice setting forth
the Conversion Price after such adjustment and setting forth a brief statement of the facts requiring such adjustment.

(i} Newice to Allow Conversion by Holder, If (A) the Corporation shall declare a dividend {or any other
distribution in whatever form) on the Common Stock, (B) the Corporation shall declare a special nonrecurning cash dividend
on or a redemption of the Common Stock, (C) the Corporation shall authorize the granting to all holders of the Common Stock
of rights or warrants to subscribe for or purchage any shares of capital stock of any ¢lass or of any rights, (D) the approval of
any stockholders of the Corporation shall be required in connection with any reclassification of the Commen Stock. any
consolidation or merger to which the Corporation is a party, any sale or tinsfer of all or substantially all of the assets of the
Corporation (and all of its Subsidiaries, taken as a whole), or any compulsory share exchange whereby the Common Stock 15
converted into other securities, cash or property or (E) the Corporation shall authorize the voluntary or involuntary dissolotion,
liguidation or winding up of the affairs of the Corporation, then, in each case, the Corporation shall cause to be filed at each
office or agency maintained for the purpose of conversion of the Series C Preferred Stock, and shall canse to be delivered by
email to each Holder atits last email address as it shall appear upon the stock books of the Corporation, at least ten (10) calendar
dys prior to the applicable record or effective date herginafter specified, a notice stating (x) the date on which a record is to
b taken for the purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the date
as of which the holders of the Common Stock of record to be entitied to such dividend, distributions, redemption, rights or
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warrants are to be determined or (v) the date on which such reclassification, consolidation, merger, sale, transfer or share
exchange is expected 1o become effective or close, and the date as of which it is expected that holders of the Common Stock
of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such reclassification, consolidation, merger, sale, transfer or share exchange, provided that the failure to deliver such notice or
any defect therein or in the delivery thereof shall not afTect the validity of the corporate action required (o be specified in such
notice, To the extent that any notice provided hereunder constitutes, or contains, material, non-public information regarding
the Corporation or any of the Subsidiaries, the Corporation shall simultaneously file such notice with the Commission pursuant
to a Current Report on Form 3-K. The Holder shall remain entitled to convert the Conversion Amount of the Series C Preferred
Stock {or any part hereof) during the 10-day period commencing on the date of such notice through the effective date of the
event triggering such notice except as may otherwize be expressly set forth herein.

Section B, Ranking. The shares of Series C Preferred Stock shall rank senior to the Corporation’s classes of preferred stock,
incleding the Series B Convertible Preferred Stock, the Series A Cumulative Fedeemable Perpetual Preferred Stock, the Series D
Cumulative Redeemable Perpetual Preferred Stock, the Seties E Preferred Stock, the Series F Preferred Stock and the Series G Preferred
Stock with respect to the preferences as to dividends, redemption, or distribution of assels and pavments upon the liquidation, disselution
and winding up of the Corporation.

Section 9. Miscellaneous,

{a) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder
including, without limitation, any Notice of Conversion, shall be in writing and delivered personally, by facsimile or email attachment,
or sent by a nationally recognized ovemnight courier service, addressed to the Corporation, atl 1411 Seuthem Highlands Parkway, Suite
240, Las Vegas, NV 83141, Anention: William B. Horne, Chief Executive Officer, email address: Will@@ault.com, or such other email
address or address as the Corporation may specify for such purposes by notice to the Holders delivered in sccordance with this Section
9. Any and all notices or other communications or deliveries to be provided by the Corporation hereunder shall be in writing and
delivered personally, by email attachment, or sent by a nationally recognized overnight courier service addressed to each Holder at the
email address or address of such Holder appearing on the books of the Corporation, or if no such email address or address appears on
the books of the Corporation, ot the principal place of business of such Holder, as set forth in the Purchase Agreement. Any notice or
other communication or deliveries hereunder shall be deemed given and effective on the earliest of (i) the time of transmission, if such
notice or communicition is delivered via email attachment at the email address set forth in this Section prior to 5:30 p.m. (New York
City time) on any date, {ii) the next Trading Day after the time of transmission, if such notice or communication is delivered via email
attachment at the email address set forth in this Section on a day that is not a Trading Day or later than 5:30 p.m. (New York City time)
on any Trading Day, (iii) the second Trading Day following the date of mailing, if sent by LLS. nationally recognized ovemight courier
service, or (iv) upon acmal receipt by the party to whom such notice is required to be given.

(b Lost or Mutilated Preferred Stock Certificate. 1T a Holder's Series © Preferred Stock certificate shall be
mutilated, lost, stolen or destroyed, the Corporation shall execote and deliver, in exchonge and substitution for and upon cancellation of
a mutilated certificate, or in licu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of Series
C Preferred Stock so mutilated, lost, stolen or destroyed, but only upon receipt of evidence of such loss, theft or destruction of such
certificate, and of the ownership hereof reasonably satisfactory to the Corporation (which shall not include the posting of any bond).

<) Severability. Ifany provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance
of this Certificate of Designation shall remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall
nevertheless remaim applicable to all other Persons and circumstances,

) Mext 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 succeeding Business Day.

e} Headings. The headings contained herein are for convenience only, do not constitute & part of this Certificate
of Designation and shall not be deemed to limit or affect any of the provisions bereof,

(f hd . Shares of Series C Preferred Stock may only be issued pursuant to the
Purchase Agreement. IT any shares of Series C Preferred Stock shall be converted or reacquired by the Corporation, such shares may
not be reissued and shall sutomatically be retired and cancelled and shall resume the status of authorized but unissued shares of preferred
stock.
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IN WITNESS WHEREOQF, the undersigned has executed this Certificate this 15% day of November, 2023,

K e

AULT ALLIANCE, INC.

/s/William B. Homne

Name: William B. Horne
Title: Chief Executive Officer




ANNEX A
NOTICE OF CONVERSION

The undersigned hereby elects to convert the number of shares of Series C Convertible Preferred Stock indicated below into
shares of common stock, par value $0.001 per ghare (the “Common Stock”), of Ault Alliance, Inc., a Delaware corporation (the
“Corporation”), according to the conditions hereof, as of the date written below. If shares of Common Stock are to be issued m the
name of a Person other than the undersigned, the undersigned will pay all transfer toxes payable with respect thereto. No fee will be
charged to the Holders for any conversion, except for any such transfer taxes.

Conversion caleulations:

Date 1o Effect Conversion:

Nurnber of shares of Series C Preferred Stock owned prior to Conversion:
Number of shares of Series C Preferred Stock to be Converted:

Stated Value of shares of Series C Preferred Stock to be Converted:
Number of shares of Common Stock to be 1ssued:

Applicable Conversion Price:
Number of shares of Series C Preferred Stock subsequent to Conversion:
Address for Delivery:

Or
DWAC Instructions:
Broker no:
Account no:
HOLDER
By:
Mame:

Title:




