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MAILING ADDRESS: 3800 N Central Ave Ste 460, PHOENIX, AZ 85012

KNOWN PLACE OF BUSINESS

3800 N Central Avenue, Ste 460, PHOENIX, AZ 85012
PRINCIPAL OFFICE ADDRESS
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Director: Adam Stern - 340 S Lemon Ave, #2167, WALNUT, CA, 91789, USA - - Date of Taking Office:
Director: Dennis M McGrath - 340 S Lemon Ave, #2167, WALNUT, CA, 91789, USA - - Date of Taking Office:
Director: Hila Karah - 340 S Lemon Ave, #2167, WALNUT, CA, 91789, USA - - Date of Taking Office:
Director: Rafael Erez - 340 S Lemon Ave, #2167, WALNUT, CA, 91789, USA - - Date of Taking Office:
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Director: Richard B Stone - 340 S Lemon Ave, #2167, WALNUT, CA, 91789, USA - - Date of Taking Office:
Director: Yoav Shaked - 340 S Lemon Ave, #2167, WALNUT, CA, 91789, USA - - Date of Taking Office:
President: Richard B Stone - 340 S Lemon Ave, #2167, WALNUT, CA, 91789, USA - - Date of Taking Office:

SIGNATURE

CFO (Chief Financial Officer): Zvi Ben David - 05/24/2022
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF “DARIOHEALTH CORP.” AS
RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE ELEVENTH DAY OF
AUGUST, A.D. 2011, AT 11:52 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE SEVENTEENTH DAY OF JUNE,
A.D. 2014, AT 4:58 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-THIRD DAY OF
SEPTEMBER, A.D. 2014, AT 10:27 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTIETH DAY OF
SEPTEMBER, A.D. 2014, AT 1:39 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AMENDMENT IS THE SIXTH DAY OF

OCTOBER, A.D. 2014 AT 9 O'CLOCK A.M.

\T2R

.Incm“r W. Bullock Secretary of State

5023353 8100H
SR# 20221096870

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

Authentication: 202998854
Date: 03-24-22
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Delaware

The First State

CERTIFICATE OF CORRECTION, FILED THE THIRTEENTH DAY OF
NOVEMBER, A.D. 2014, AT 12:30 O CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SIXTEENTH DAY OF JUNE,
A.D. 2015, AT 10:49 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIFTH DAY OF
FEBRUARY, A.D. 2016, AT 4:40 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AMENDMENT IS THE TWENTY-SIXTH DAY
OF FEBRUARY, A.D. 2016 AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "LABSTYLE
INNOVATIONS CORP." TO "DARIOHEALTH CORP.", FILED THE TWENTY-
SIXTH DAY OF JULY, A.D. 2016, AT 11:41 O CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AMENDMENT IS THE TWENTY-EIGHTH DAY
OF JULY, A.D. 2016.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SECOND DAY OF

AUGUST, A.D. 2017, AT 2:27 O CLOCK P.M.

22052417577501

VA

Qhﬂnr W. Bullock, Secretary of State )

Authentication: 202998854
Date: 03-24-22
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Delaware

The First State

CERTIFICATE OF CORRECTION, FILED THE TWENTY-FIFTH DAY OF
AUGUST, A.D. 2017, AT 8:05 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-EIGHTH DAY OF
FEBRUARY, A.D. 2018, AT 12:38 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTEENTH DAY OF
SEPTEMBER, A.D. 2018, AT 4:16 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTEENTH DAY OF
SEPTEMBER, A.D. 2018, AT 6:51 O 'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE FOURTEENTH DAY OF
NOVEMBER, A.D. 2019, AT 10:38 O 'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE FOURTEENTH DAY OF
NOVEMBER, A.D. 2019, AT 10:40 O CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AMENDMENT IS THE EIGHTEENTH DAY OF
NOVEMBER, A.D. 2019 AT 12:01 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SEVENTH DAY OF

NOVEMBER, A.D. 2019, AT 4:59 O CLOCK P.M.

Qhﬂnr W. Bullock, Secretary of State )

Authentication: 202998854
Date: 03-24-22

5023353 8100H
SR# 20221096870

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

The First State

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SEVENTH DAY OF
NOVEMBER, A.D. 2019, AT 5 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRD DAY OF DECEMBER,
A.D. 2019, AT 5:54 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE FOURTH DAY OF
DECEMBER, A.D. 2019, AT 5:01 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE FIFTH DAY OF DECEMBER,
A.D. 2019, AT 4:24 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, “DARIOHEALTH CORP.”.

R

.M'ﬂf"'l' W. Bullock, Secretary of State

Authentication: 202998854
Date: 03-24-22

5023353 8100H
SR# 20221096870

You may verify this certificate online at corp.delaware.gov/authver.shtml
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Delivered 11:56 AM 08/11/2011
FILED 11:52 AM 08/11/2011
SRV 110910888 - 5023353 FILE
CERTIFICATE OF INCORPORATION
OF

LABSTYLE INNOVATIONS CORP.

The undersigned, for the purposes of forming a corporation for conducting the business
and promoting the purposes hereinafter stated, under the provisions and subject to the
requirements of the laws of the State of Delaware (particularly Chapter 1, Title 8 of the Delaware
Code and the acts amendatory thereof and supplemental hereto, and generally known as the
“Delaware General Corporation Law™), does hereby make, file and record this Certificate of
Incorporation, and does hereby certify as follows:

FIRST: The name of the corporation is LabStyle Innovations Corp. (hereinafter
sometimes referred to as the “Corporation”).

SECOND: The address of the Corporation’s registered office in the State of Delaware is
1811 Silverside Road, Wilmington, DE 19810, New Castle County; and the name of the
registered agent of the Corporation in the State of Delaware at such address is Vcorp Services
LLC. The Corporation shall have the authority to designate other registered offices and
registered agents both in the State of Delaware and in other jurisdictions.

THIRD: The nature of the business and the purposes to be conducted and promoted by
the Corporation shall be to engage in any lawful business, to promote any lawful purpose, and to
engage in any lawful act or activity for which corporations may be organized under the Delaware
General Corporation Law.

FOURTH: The capital stock of the Corporation shall be as follows:

1. Classes of Stock. The Corporation is authorized to issue two classes of shares of
capital stock to be designated, respectively, common stock (“Common Stock™) and preferred
stock (“Preferred Stock™). The number of shares of Common Stock authorized to be issued is
forty five million (45,000,000), par value $0.0001 per share, and the number of shares of
Preferred Stock authorized to be issued is five million (5,000,000), par value $0.0001 per share;
the total number of shares which the Corporation is authorized to issue is fifty million
(50,000,000).

2. Common Stock. Except as otherwise provided by law or by the resolution or
resolutions providing for the issue of any series of Preferred Stock, the holders of outstanding
shares of Common Stock shall have the exclusive right to vote for the election of directors and
for all other purposes. Except as otherwise required by law or this Certificate of Incorporation of
the Corporation, each holder of Common Stock is entitled to one vote for each share of Common
Stock held of record by such holder with respect to all matters on which holders of Common
Stock are entitled to vote. Subject to the Delaware General Corporation Law and the rights, if
any, of the holders of any outstanding series of Preferred Stock, dividends may be declared and
paid on the Common Stock at such times and in such amounts as the Board of Directors of the
Corporation (the “Board of Directors”) in its discretion shall determine. Upon the dissolution,
liquidation or winding up of the Corporation, subject to the rights, if any, of the holders of any
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outstanding series of Preferred Stock, the holders of the Common Stock, as such, shall be entitled
to receive the assets of the Corporation available for distribution to its stockholders ratably in
proportion to the number of shares held by them.

3. Rights, Preferences and Restrictions of Preferred Stock. The Preferred Stock may
be issued from time to time in one or more series, without further stockholder approval. The
Board of Directors is hereby authorized, in the resolution or resolutions adopted by the Board of
Directors providing for the issue of any wholly unissued series of Preferred Stock, within the
limitations and restrictions stated in this Certificate of Incorporation, to fix or alter the dividend
rights, dividend rate, conversion rights, voting rights, rights and terms of redemption (including
sinking fund provisions), the redemption rights and price or prices(and the method of
determining such price or prices), the liquidation preferences of any wholly unissued series of
Preferred Stock, the number of shares constituting any such series and the designation thereof
and the restrictions on issuance of shares of the same series or of any other class or series, if any,
or any of them, and to increase or decrease the number of shares of any series subsequent to the
issue of shares of that series, but not below the number of shares of such series then outstanding,
and any other preferences, privileges and relative rights of such series as the Board of Directors
may deem advisable, provided no shares of such series are then outstanding. In case the number
of shares of any series shall be so decreased, the shares constituting such decrease shall resume
the status that they had prior to the adoption of the resolution originally fixing the number of
shares of such series.

4, Rights and Options. The Corporation has the authority to create and issue rights,
warrants and options entitling the holders thereof to purchase shares of any class or series of the
Corporation’s capital stock or other securities of the Corporation, and such rights, warrants and
options shall be evidenced by instrument(s) approved by the Board of Directors. The Board of
Directors is empowered to set the exercise price, duration, times for exercise and other terms and
conditions of such rights, warrants or options; provided, however, that the consideration to be
received for any shares of capital stock subject thereto may not be less than the par value thereof.

FIFTH: The Corporation shall have perpetual existence.

SIXTH: For the management of the business and for the conduct of the affairs of the
Corporation, and in further definition, limitation and regulation of the powers of the Corporation
and of its directors and of its stockholders or any class thereof, as the case may be, it is further
provided that:

1. The business of the Corporation shall be conducted by the officers of the
Corporation under the supervision of the Board of Directors.

2. The number of directors which shall constitute the whole Board of Directors shall
be fixed by, or in the manner provided in, the Bylaws of the Corporation (the “Bylaws™). No
election of Directors need be by written ballot.

3. Notwithstanding any other provision of law, all action required to be taken by the
stockholders of the Corporation shall be taken at a meeting duly called and held in accordance
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with law, the Certificate of Incorporation and the Bylaws, or by written consent signed by the
holders of outstanding stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon
were present and voted.

SEVENTH:

l. The Corporation may, to the fullest extent permitted by Section 145 of the
Delaware General Corporation Law, as the same may be amended and supplemented, indemnify
any and all persons whom it shall have power to indemnify under said section from and against
any and all of the expenses, liabilities, costs or other matters referred to in or covered by said
section, and the indemnification provided for herein shall not be deemed exclusive of any other
rights to which a person indemnified may be entitled under any Bylaw, agreement, insurance,
vote of stockholders or disinterested directors or otherwise, both as to action in his official
capacity and as to action in another capacity while holding such office, and shall continue as to a
person who has ceased to be director, officer, employee or agent and shall inure to the benefit of
the heirs, executors and administrators of such a person.

2. No director shall be personally liable to the Corporation or its stockholders for
monetary damages for any breach of fiduciary duty by such director as a director.
Notwithstanding the foregoing sentence, a director shall be liable to the extent provided by
applicable law: (i) for breach of the director’s duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of law, (iii) pursuant to Section 174 of the Delaware General Corporation
Law or (iv) for any transaction from which the director derived an improper personal benefit.
No amendment to or repeal of this paragraph (2) of this Article Seventh shall apply to or have
any effect on the liability or alleged liability of any director of the Corporation for or with
respect to any acts or omissions of such Director occurring prior to such amendment.

EIGHTH: From time to time any of the provisions of this Certificate of Incorporation
may be amended, altered or repealed, and other provisions authorized by the laws of the State of
Delaware at the time in force may be added or inserted in the manner and at the time prescribed
by said laws, and all rights at any time conferred upon the stockholders of the Corporation by
this Certificate of Incorporation are granted subject to the provisions of this Article EIGHTH.

NINTH: Whenever a compromise or arrangement is proposed between this Corporation
and its creditors or any class of them and/or between this Corporation and its stockholders or any
class of them, any court of equitable jurisdiction within the State of Delaware may, on the
application in a summary way of this Corporation or of any creditor or stockholder thereof or on
the application of any receiver or receivers appointed for this Corporation under the provisions of
Section 291 of Title 8 of the Delaware Code or on the application of trustees in dissolution or of
any receiver or receivers appointed for this Corporation under the provisions of Section 279 of
Title 8 of the Delaware Code order a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this Corporation, as the case may be, to be summoned in
such manner as the said court directs. If a majority in number representing three-fourths in value
of the creditors or class of creditors, and/or of the stockholders or class of stockholders of this
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Corporation, as the case may be, agree to any compromise or arrangement and to any
reorganization of this Corporation as a consequence of such compromise or arrangement, the
said compromise or arrangement and the said reorganization shall, if sanctioned by the court to
which the said application has been made, be binding on all the creditors or class of creditors,
and/or on all the stockholders or class of stockholders, of this Corporation, as the case may be,
and also on this Corporation.

IN WITNESS WHEREOF, the undersigned incorporator, being the incorporator, for the
purpose of forming a corporation pursuant to the Delaware General Corporation Law, does make
this Certificate of Incorporation, hereby declaring and certifying that this is my act and deed and
that the facts stated herein are true, and accordingly have hereunto set my hand this 11th day of
August, 2011.

/s/ Oren Fuerst

Oren Fuerst

Sole Incorporator

350 Fifth Avenue, 59" Floor, NY, NY 10018
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Delivered 05:01 PM 06/17/2014
FILED 04:58 PM 06/17/2014
SRV 140848899 - 5023353 FILE

CERTIFICATE OF AMENDMENT TO THE
CERTIFICATE OF INCORPORATION
OF LABSTYLE INNOVATIONS CORP.

The undersigned. for the purposes of amending the Certificate of Incorporation of LabStyle
Innovations Corp. (the “Corporation™), a corporation organized and existing under and by virtue of the
General Corporation Law of the State of Delaware (the *DGCL”), does hereby certify that:

FIRST: The Board of Directors of the Corporation (the “Board™) duly adopted, in accordance with
Section 141(f) of the DCGL by unanimous written consent of the Board on May 7, 2014, a resolution
proposing and declaring advisable the following amendment to restate Article FOURTH, Section | of the
Certificate of Incorporation of said Corporation:

“ARTICLE FOURTH

1. Classes of Stock. The Corporation is authorized to issue two classes of shares of capital
stock to be designated. respectively. common stock (“Common Stock™) and preferred stock
(“Prefetred Stock™). The number of shares of Common Stock authorized to be issued is eighty
million (80,000.000), par value $0.0001 per share. and the number of shares of Preferred Stock
authorized to be issued is five million (5,000,000), par value $0.0001 per share; the total number of
shares which the Corporation is authorized to issue is eighty five million (85.000,000).”

SECOND: The holders of a majority of the issued and outstanding voting stock of the Corporation
have voted in favor of said amendment at an annual meeting of said Corporation’s stockholders duly called
and held upon notice in accordance with Section 222 of the DGCL.

THIRD: The aforesaid amendment was duly adopted in accordance with the applicable provisions of
Section 242 of the DGCI..

IN WITNESS WHEREOF, the Corporation has caused this Amendment to the Certificate of
Incorporation of the Corporation to be duly executed by the undersigned this 17" day of June, 2014.

LABSTYLE INNOVATIONS CORP.

/s/ Gadi Levin
By:

Name: Gadi Levin
Title: Chiel Financial Officer, Treasurer and Secretary

{00305803.D0CX.1}
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LABSTYLE INNOVATIONS CORP.

CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES A CONVERTIBLE PREFERRED STOCK

PURSUANT TO SECTION 151(G) OF THE
GENERAL CORPORATION LAW OF THE STATE OF DELAWARE

The undersigned, Erez Raphael, does hereby certify that:

1. He is the President and Chief Executive Officer of LabStyle Innovations Corp., a
Delaware corporation (the “Corporation™).

2. The Corporation is authorized to issue 5,000,000 shares of preferred stock, none of which
have been issued.

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

WHEREAS, the certificate of incorporation of the Corporation, as amended, provides for a class
of its authorized stock known as preferred stock, consisting of 5,000,000 shares, $0.0001 par value per
share, issuable from time to time in one or more series;

WHEREAS, the Board of Directors is authorized to fix the dividend rights, dividend rate, voting
rights, conversion rights, rights and terms of redemption and liquidation preferences of any wholly
unissued series of preferred stock and the number of shares constituting any series and the designation
thereof, of any of them; and

WHEREAS, it is the desire of the Board of Directors, pursuant to its authority as aforesaid, to fix
the rights, preferences, restrictions and other matters relating to a series of the preferred stock, which shall
consist of, except as otherwise set forth in the Purchase Agreement, up to 60,000 shares of the preferred
stock which the Corporation has the authority to issue, as follows:

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors does hereby provide for
the issuance of a series of preferred stock for cash or exchange of other securities, rights or property and
does hereby fix and determine the rights, preferences, restrictions and other matters relating to such series
of preferred stock as follows:

TERMS OF PREFERRED STOCK

Section 1. Definitions. In addition to the terms defined elsewhere in herein, the following
capitalized terms 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 Securities Act.
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“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.

“Closing” means the closing of the purchase and sale of the Securities pursuant to Section
2.1 of the Purchase Agreement.

“Closing Date” means the Trading Day on which all of the Transaction Documents have
been executed and delivered by the applicable parties thereto and all conditions precedent to (i)
each Holder’s obligations to pay the Subscription Amount and (ii) the Corporation’s obligations
to deliver the Securities have been satisfied or waived.

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

“Common Stock™ means the Corporation’s common stock, par value $0.0001 per share,
and stock of any other class of securities into which such securities may hereafter be reclassified
or changed.

“Common Stock Equivalents” means any securities of the Corporation or the Subsidiaries
which would entitle the holder thereof to acquire at any time Common Stock, including, without
limitation, any debt, preferred stock, rights, options, warrants or other instrument that is at any
time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof
to receive, Common Stock.

“Conversion_Shares” means, collectively, the shares of Common Stock issuable upon
conversion of the shares of Preferred Stock in accordance with the terms hereof.

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

“GAAP” means United States generally accepted accounting principles.
“Junior Securities” means the Common Stock and all other Common Stock Equivalents

of the Corporation other than those securities which are explicitly senior or pari passu to the
Preferred Stock in dividend rights or liquidation preference.

“Liens” means a lien, charge, security interest, encumbrance, right of first refusal,
preemptive right or other restriction.

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

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

“Purchase Agreement” means the Securities Purchase Agreement, dated as of the
Original Issue Date, among the Corporation and the original Holders, as amended, modified or
supplemented from time to time in accordance with its terms.
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“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities
Act, as such Rule may be amended from time to time, or any similar rule or regulation hereafter
adopted by the Commission having substantially the same effect as such Rule.

“Securities” means the Preferred Stock, the Warrants, the Warrant Shares and the
Underlying Shares.

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

“Subscription Amount” shall mean, as to each Holder, the aggregate amount to be paid
for the Preferred Stock purchased pursuant to the Purchase Agreement as specified below such
Holder’s name on the signature page of the Purchase Agreement and next to the heading
“Subscription Amount,” in United States dollars and in immediately available funds.

“Trading Day” means a day on which the principal Trading Market is open for business.

‘Trading Market” has the meaning ascribed to it in the Purchase Agreement.

“Transaction Documents™ has the meaning ascribed to it in the Purchase Agreement.

&

‘Transfer Agent” has the meaning ascribed to it in the Purchase Agreement.
“Underlying Shares” has the meaning ascribed to it in the Purchase Agreement.

“Warrants” means, collectively, the Common Stock purchase warrants delivered to the
Holder at the Closing in accordance with Section 2.2(a) of the Purchase Agreement.

“Warrant Shares” means the shares of Common Stock issuable upon exercise of the
Warrants.

Section 2. Designation, Amount and Par Value. The series of preferred stock shall be designated
as its Series A Convertible Preferred Stock (the “Preferred Stock™) and the number of shares so
designated shall be up to 60,000 (which shall not be subject to increase without the written consent of the
holders of a majority of the Preferred Stock (each, a “Holder” and collectively, the “Holders™)). Each
share of Preferred Stock shall have a par value of $0.0001 per share and a stated value equal to $100 (the
“Stated Value™).

Section 3. Dividends. Except for stock dividends or distributions for which adjustments are to be
made pursuant to Section 7, Holders shall be entitled to receive, and the Corporation shall pay, dividends
on shares of Preferred Stock equal (on an as-if-converted-to-Common-Stock basis) to and in the same
form as dividends actually paid on shares of the Common Stock when, as and if such dividends are paid
on shares of the Common Stock. No other dividends shall be paid on shares of Preferred Stock.

Section 4. Voting and Approval Rights.

a) The Preferred Stock shall vote or otherwise take action with the Common Stock
as a single class on all matters for which stockholders of the Corporation may vote or act on an
as-if-converted-to-Common-Stock basis without derogating from any special rights granted to the
Preferred Stock in this Certificate of Designation (including, without limitation, subsection (b)
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below) or by applicable law. Each holder of outstanding Preferred Stock shall be entitled to notice
of any shareholders’ meeting in accordance with these Corporation's organizational documents.

b) In addition, as long as any shares of Preferred Stock are outstanding, the
Corporation shall not, without the consent of the Holders of a majority of the then outstanding
shares of the Preferred Stock, directly or indirectly take any of the following actions: (a) alter or
change adversely the powers, preferences or rights given to the Preferred Stock or alter or amend
this Certificate of Designation, (b) amend its certificate of incorporation or other charter
documents in any manner that adversely affects any rights of the Holders, (c) increase the number
of authorized shares of Preferred Stock, (d) change the authorized number of, or method of
electing, the directors of the Corporation, including, but not limited to, increasing the number of
members of the Board of Directors, or (e) enter into any agreement with respect to any of the
foregoing or amending any of the foregoing.

Section 5. Liquidation. Upon any liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, including, without limitation, upon any Deemed Liquidation (as
defined below) (any such event, a “Liquidation™), the Holders shall be entitled to receive out of the assets,
whether capital or surplus, of the Corporation an amount equal to the Subscription Amount paid by the
original Holder on the Closing Date, plus any accrued and unpaid dividends thereon, for each share of
Preferred Stock before (and in preference to) any distribution or payment shall be made to the holders of
the Common Stock, which shall be adjusted appropriately for share splits, share dividends, combinations,
recapitalizations and the like, and if the assets of the Corporation shall be insufficient to pay in full such
amounts, then the entire assets to be distributed to the Holders shall be ratably distributed among the
Holders in accordance with the respective amounts that would be payable on such shares if all amounts
payable thereon were paid in full. Following the payment of all preferential amounts required to be paid
to the Holders the remaining assets of the Corporation available for distribution to its stockholders shall
be distributed among the holders of the shares of Preferred Stock and Common Stock, pro rata on an as-
converted basis, treating for this purpose all such securities as if they had been converted to Common
Stock immediately prior to such Liquidation. The term “Deemed Liquidation” shall mean (i) any
merger or consolidation of the Corporation with or into another corporation; (ii) any sale, or transfer of all
or substantially all of the properties and assets of the Corporation or its subsidiaries, or the grant of a
worldwide material, perpetual and exclusive license to use all or substantially all of the Corporation's
technology or intellectual property; (iii) any acquisition by any person (or group of affiliated or associated
persons) of beneficial ownership of a majority of the voting power of the Corporation or any material
subsidiary (whether or not newly-issued shares) in a single transaction or a series of related transactions,
after which less than a majority of the outstanding voting power of the Corporation immediately
following such event is held (directly or indirectly) by persons or entities who were (direct or indirect)
shareholders of the Corporation immediately prior to such event; (iv) any sale, or transfer of all or
substantially all of the outstanding shares of the Corporation, (v) any reclassification, reorganization or
recapitalization of the Common Stock or any compulsory share exchange pursuant to which the Common
Stock is effectively converted into or exchange for other securities, cash or property, and (vi) any other
transfer of more than 50% of the voting power of the Corporation to which the Corporation is a party or
pursuant to a tender or exchange offer. In furtherance of the foregoing, the Corporation shall take such
actions as are necessary to give effect to the provisions of this Section 5, including, without limitation, in
the case of a merger, consolidation or share transfer causing the definitive agreement relating to such
transaction to provide that any consideration payable in such transaction shall give effect to such
preferences and priorities as are set forth herein, and the Corporation shall not have the power to effect
any transaction constituting a Deemed Liquidation unless the relevant transaction agreement reflects the
preferential rights of the Preferred Stock described herein. In the event any consideration is delivered to
the Corporation in respect of any Preferred Share in connection with a Deemed Liquidation, the
Corporation shall promptly take any and all actions necessary to distribute such consideration to the
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Preferred Stockholder (including liquidation, dissolution and/or winding up) and shall take no action to
contravene or limit its ability to distribute such consideration in accordance with the preferences set forth
herein.

Section 6. Conversion.

a) Conversions _at Option of Holder. Each share of Preferred Stock shall be
convertible, at any time and from time to time from and after the Original Issue Date 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 Preferred Stock by the Conversion Price. Holders shall effect
conversions by providing the Corporation with the form of conversion notice attached hereto as
Annex A (a “Notice of Conversion”). Each Notice of Conversion shall specify the number of
shares of Preferred Stock to be converted, the number of shares of Preferred Stock owned prior to
the conversion at issue, the number of shares of Preferred 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 Holder delivers by facsimile such Notice of Conversion to the
Corporation (such date, the “Conversion Date™). If no Conversion Date is specified in a Notice of
Conversion, the Conversion Date shall be the date that such Notice of Conversion to the
Corporation is deemed delivered hereunder. No ink-original Notice of Conversion shall be
required, nor shall any medallion guarantee (or other type of guarantee 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. To effect conversions
of shares of Preferred Stock, a Holder shall not be required to surrender the certificate(s)
representing the shares of Preferred Stock to the Corporation unless all of the shares of Preferred
Stock represented thereby are so converted, in which case such Holder shall deliver the certificate
representing such shares of Preferred Stock promptly following the Conversion Date at issue.
Shares of Preferred Stock converted into Common Stock or redeemed in accordance with the
terms hereof shall be canceled and shall not be reissued.

b) Automatic Conversion. Upon the written election of holders of a majority of the
Preferred Stock and without the payment of any additional consideration, all outstanding
Preferred Stock shall automatically be converted into fully paid and nonassessable shares of
Common Stock at the Conversion Price. Any such election shall be made by written notice to the
Company, and such notice may be given at any time. Upon such election, all holders of the
Preferred Stock shall be deemed to have elected to voluntarily convert all the respective
outstanding Preferred Stock into shares of Common Stock pursuant hereto and such election shall
bind all holders of Preferred Stock.

c) Conversion Price. The per share conversion price for the Preferred Stock shall
equal $0.7928, subject to adjustment herein (the “Conversion Price”).

d) Mechanics of Conversion

i Delivery of Certificate Upon Conversion. Not later than three (3)
Trading Days after each Conversion Date (the “Share Delivery Date”), the Corporation
shall deliver, or cause to be delivered, to the converting Holder (A) a certificate or
certificates representing the Conversion Shares which, on or after the earlier of (i) the six
month anniversary of the Original Issue Date or (ii) the Effective Date, shall be free of
restrictive legends and trading restrictions (other than those which may then (I) be
applicable to Affiliates of the Company for purposes of Rule 144 (if the Holder is then an
Affiliate of the Company) or (II) required by the Purchase Agreement) representing the
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number of Conversion Shares being acquired upon the conversion of the Preferred Stock,
and (B) a bank check or wire transfer in the amount of accrued and unpaid dividends. On
or after the earlier of (i) the six month anniversary of the Original Issue Date (if the
Holder is not then an Affiliate of the Company for purposes of Rule 144) or (ii) the
Effective Date, the Corporation shall use its commercially reasonable efforts to deliver
any certificate or certificates required to be delivered by the Corporation under this
Section 6 electronically through the Depository Trust Company or another established
clearing corporation performing similar functions.

ii. Right to Rescind Conversion. If, in the case of any Notice of
Conversion, such certificate or certificates are not delivered to or as directed by the
applicable Holder by the Share Delivery Date, the Holder shall be entitled to elect by
written notice to the Corporation at any time on or before its receipt of such certificate or
certificates, to rescind such Conversion, in which event the Corporation shall promptly
return to the Holder any original Preferred Stock certificate delivered to the Corporation
and the Holder shall promptly return to the Corporation the Common Stock certificates
issued to such Holder pursuant to the rescinded Conversion Notice.

iii. Reservation of Shares Issuable Upon Conversion. Subject to the
requirement of the Corporation to implement the Reverse Split (as defined in the
Purchase Agreement), the Corporation covenants that it will at all times reserve and keep
available out of its authorized and unissued shares of Common Stock for the sole purpose
of issuance upon conversion of the Preferred Stock as herein provided, free from
preemptive rights or any other actual contingent purchase rights of Persons other than the
Holder (and the other holders of the Preferred Stock), not less than such aggregate
number of shares of the Common Stock as shall be issuable (taking into account the
adjustments and restrictions of Section 7) upon the conversion of the then outstanding
shares of Preferred Stock. The Corporation covenants that all shares of Common Stock
that shall be so issuable shall, upon issue, be duly authorized, validly issued, fully paid
and nonassessable.

iv. Fractional Shares. No fractional shares or scrip representing fractional
shares shall be issued upon the conversion of the 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.

V. Transfer Taxes and Expenses. The issuance of certificates for shares of
the Common Stock on conversion of this Preferred Stock shall be made without charge to
any Holder for any documentary stamp or similar taxes that may be payable in respect of
the issue or delivery of such certificates, 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 certificate upon conversion in a name other than that of
the Holders of such shares of Preferred Stock and the Corporation shall not be required to
issue or deliver such certificates unless or until the Person or Persons requesting the
issuance thereof shall have paid to 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-day processing of any
Notice of Conversion.
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Section 7. Certain Adjustments.

a) Stock Dividends and Stock Splits. If the Corporation, at any time while this
Preferred Stock is outstanding: (i) pays a stock dividend or otherwise makes a distribution or
distributions 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 conversion of, or payment of a dividend on, this
Preferred Stock), (ii) subdivides outstanding shares of Common 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 treasury shares of the Corporation) outstanding immediately
before such event, and of which the denominator shall be the number of shares of Common Stock
outstanding immediately after such event. Any adjustment made pursuant to this Section 7(a)
shall become effective immediately after the record date for the determination of stockholders
entitled to receive such dividend or distribution and shall become effective immediately after the
effective date in the case of a subdivision, combination or re-classification.

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 to purchase stock, warrants, securities or other property pro rata to the record holders of
any class of shares of Common Stock (the “Purchase Rights™), then the Holder will be entitled to
acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which
the Holder could have acquired if the Holder had held the number of shares of Common Stock
acquirable upon complete conversion of such Holder’s Preferred Stock immediately before the
date on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no
such record is taken, the date as of which the record holders of shares of Common Stock are to be
determined for the grant, issue or sale of such Purchase Rights.

c) Pro Rata Distributions. During such time as this Preferred Stock is outstanding, if
the Corporation declares or makes any dividend or other distribution of its assets (or rights to
acquire its assets) to holders of shares of Common Stock, by way of return of capital or otherwise
(including, without limitation, any distribution of cash, stock or other securities, property or
options by way of a dividend, spin off, reclassification, corporate rearrangement, scheme of
arrangement or other similar transaction) (a "Distribution"), at any time after the issuance of this
Preferred Stock, then, in each such case, the Holder shall be entitled to participate in, prior and in
preference to the holders of Common Stock, such Distribution to the same extent that the Holder
would have participated therein if the Holder had held the number of shares of Common Stock
acquirable upon complete Conversion of this Preferred Stock immediately before the date of
which a record is taken for such Distribution, or, if no such record is taken, the date as of which
the record holders of shares of Common Stock are to be determined for the participation in such
Distribution.

d) Mergers, Asset Sales and Change of Control Transactions. If the Common Stock
issuable upon the conversion of the Preferred Stock is changed into the same or a different
number of shares of any class or classes of stock, whether by merger, consolidation or otherwise
(other than a Deemed Liquidation or a stock dividend, stock split or reclassification or
recapitalization provided for elsewhere in subsection (a)), in any such event each Preferred Stock
shall thereafter be convertible in lieu of the Common Stock into which it was convertible prior to
such event into the kind and amount of securities, cash or other property that a holder of the
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number of shares of Common Stock issuable upon conversion of one share of Preferred Stock
immediately prior to such merger, consolidation or other transaction would have been entitled to
receive pursuant to such transaction, all subject to further adjustment as provided herein or with
respect to such other securities or property by the terms thereof.

€) Calculations. All calculations under this Section 7 shall be made to the nearest
cent or the nearest 1/100th of a 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 (excluding any treasury shares of the
Corporation) issued and outstanding.

f) Notice to the Holders of Adjustment to Conversion Price. Whenever the
Conversion Price is adjusted pursuant to any provision of this Section 7, the Corporation shall
promptly deliver to each Holder a notice setting forth the Conversion Price after such adjustment
and setting forth a brief statement of the facts requiring such adjustment.

Section 8. 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 in accordance with the provisions of Section 5.4 of the Purchase
Agreement.

b) Absolute Obligation. Except as expressly provided herein, no provision of this
Certificate of Designation shall alter or impair the obligation of the Corporation, which is
absolute and unconditional, to pay accrued dividends, as applicable, on the shares of Preferred
Stock at the time, place, and rate, and in the coin or currency, herein prescribed.

c) Lost or Mutilated Preferred Stock Certificate. If a Holder’s Preferred Stock
certificate shall be mutilated, lost, stolen or destroyed, the Corporation shall execute and deliver,
in exchange and substitution for and upon cancellation of a mutilated certificate, or in lieu of or in
substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of 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.

d) Governing__ Law. All questions concerning the construction, validity,
enforcement and interpretation of this Certificate of Designation shall be governed by and
construed and enforced in accordance with the internal laws of the State of Delaware, without
regard to the principles of conflict of laws thereof.

e) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision
of this Certificate of Designation shall not operate as or be construed to be a waiver of any other
breach of such provision or of any breach of any other provision of this Certificate of Designation
or a waiver by any other Holders. The failure of the Corporation or a Holder to insist upon strict
adherence to any term of this Certificate of Designation on one or more occasions shall not be
considered a waiver or deprive that party (or any other Holder) of the right thereafter to insist
upon strict adherence to that term or any other term of this Certificate of Designation on any other
occasion. Any waiver by the Corporation or a Holder must be in writing.
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f) Severability. If any 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 remain applicable to
all other Persons and circumstances. If 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 shall automatically be lowered to equal the maximum rate of interest permitted
under applicable law.

2) 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 succeeding
Business Day.

h) Headings. The headings contained herein are for convenience only, do not
constitute a part of this Certificate of Designation and shall not be deemed to limit or affect any of
the provisions hereof.

i) Status of Converted or Redeemed Preferred Stock. Shares of Preferred Stock
may only be issued pursuant to the Purchase Agreement. If any shares of Preferred Stock shall be
converted, redeemed or reacquired by the Corporation, such shares shall resume the status of
authorized but unissued shares of preferred stock and shall no longer be designated as Series
Convertible Preferred Stock.
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AND BE IT FURTHER RESOLVED, that any officer of the Corporation be and they hereby
are authorized and directed to prepare and file this Certificate of Designation of Preferences, Rights and
Limitations in accordance with the foregoing resolution and the provisions of Delaware law.

IN WITNESS WHEREOF, the undersigned have executed this Certificate this 23rd day of
September, 2014.

LABSTYLE INNOVATIONS CORP.

/s/ Erez Raphael

By:
Name: Erez Raphael

Title: President and Chief Executive Officer
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(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF

PREFERRED STOCK)

The undersigned hereby elects to convert the number of shares of Series A Convertible Preferred Stock
indicated below into shares of common stock, par value $0.0001 per share (the “Common Stock™), of
Labstyle Innovations Corp., 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 in the name of a Person
other than the undersigned, the undersigned will pay all transfer taxes payable with respect thereto and is
delivering herewith such certificates and opinions as may be required by the Corporation in accordance
with the Purchase Agreement. No fee will be charged to the Holders for any conversion, except for any

such transfer taxes.
Conversion calculations:

Date to Effect Conversion:

Number of shares of Preferred Stock owned prior to Conversion:

Number of shares of Preferred Stock to be Converted:

Stated Value of shares of Preferred Stock to be Converted:

Number of shares of Common Stock to be Issued:

Applicable Conversion Price:

Number of shares of Preferred Stock subsequent to Conversion:

Address for Delivery:

or
DWAC Instructions:
Broker no:
Account no:
[HOLDER]
By:
Name:
Title:
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State of Delaware
Secreta of State

FILED 01:39 PM 09/30/2014
SRV 141238331 - 5023353 FILE CERTIFICATE OF AMENDMENT TO THE

CERTIFICATE OF INCORPORATION OF
LABSTYLE INNOVATIONS CORP.

The undersigned, for the purposes of amending the Certificate of Incorporation ol LabStyle
Innovations Corp. (the “Corporation™, a corporation organized and existing under and by virtue of the
General Corporation Law of the State of Delaware (the “DGCL”), does hereby certify that:

FIRST: The Board of Dircctors of the Corporation (the “Board”) duly adopted, in accordance
with Section 141 of the DCGL by unanimous written cousent of the Board on May 7, 2014, a resolution
proposing and declaring advisable the following amendment to be added following the last sentence of
Article FOURTH, Section 2 of the Certificate of Incorporation of said Corporation:

“Upon the effectiveness of the amendment to the certificate of incorporation containing
this sentence (the “Split Effective Time”), each share of the Common Stock issued and
outstanding immediately prior to the date and time of the filing hereof with the Secretary
of State of Delaware shall be automatically changed and reclassified into a smaller
number of shares such that each five shares of issued Common Stock immediately prior
to the Split Effective Time is reclassified intc one share of Common Stock.
Notwithstanding the immediately preceding sentence, there shall be no fractional shares
issued and, in lieu thereof, a holder of Common Stock on the Split Effective Time who
would otherwise be entitied to a fraction of a share as a result of the reclassification,
fotlowing the Split Effective Time, shall receive a full share of Common Stock upon the
surrender of such stockholders’ old stock certificate. No stockholders will receive cash in
liew of fractional shares.”

SECOND:  The holders of a majority of the issued and outstanding voting stock of the
Corporation have voted in favor of said amendment at an annual meeting of said Corporation’s

stockholders duly called and held upon notice in accordance with Section 222 of the DGCL.

THIRD: The aforesaid amendment was duly adopted in accordance with the applicable provisions
of Section 242 of the DGCL.

FOURTH: The aforesaid amendment shall be effective as of 9:00 A.M. Eastern Standard Time on
October 6, 2014.

IN WITNESS WHEREOF, the Corporation has caused this Amendment to the Certificate of
Incorporation of the Corporation to be duly executed by the undersigned this 30° day of September, 2014,

LABSTYLE E\TNOVA"I;I,QNS CORP,

s
7
ay )
a7 P
By: ____,‘4.'_7’\'/”—/_

Name: G’gdi'[—,?a';in
Title: CHief Financial Officer, Treasurer and Secretary
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State of Delaware
Secreta of State
Division o rations
Delivered 12: 43 11/13/2014
FILED 12:30 PM 11/13/2014

SRV 141405729 - 5023353 FILE STATE OF DELAWARE

CERTIFICATE OF CORRECTION

LabStyle Innovations Corp., a corporation organized and existing under and by virtue of the
General Corporation Law of the State of Delaware.

DOES HEREBY CERTIFY:
1. The name of the corporation is LabStyle Innovations Corp. (the “Company”).

2. That a Certificate of Designation of Preferences, Rights and Limitations of Series A Convertible
Preferred Stock (the “Certificate™) was filed with the Secretary of State of Delaware on
September 23, 2014 and that said Certificate requires correction as permitied by Section 103 of
the General Corporation Law of the State of Delaware,

The maccuracies of said Certificate are as follows: The per share conversion price for the shares
of Series A Convertible Preferred Stock is inaccurate as filed. Specifically, the conversion price is
stated as $0.7928 instead of $0.07928.

ud

4. Section 6(c) of the Certificate is corrected to read as follows: “Conversion Price. The per share
conversion price for the Preferred Stock shall equal $0.07928, subject to adjustment herein (the
“Conversion Price”).”

IN WITNESS HEREOF, said corporation has caused this Certificate of Correction to be filed on
this 7" day of November, 2014.

LABSTYLE INN PVKI‘ IONS CORP.

1

- w&"’“
Name Gad &evin ‘j
Title: ChiefFinancidl Officer, Treasurer and Secretary
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Delivered 1U:59 BM U6/16/20U15

FILED 10:49 AM 06/16/2015
SRV 150925619 - 5023353 FILE

CERTIFICATE OF AMENDMENT TO THE
CERTIFICATE OF INCORPORATION
OF LABSTYLE INNOVATIONS CORP.

The undersigned, for the purposes of amending the Certificate of Incorporation of LabStyle Innovations
Corp. (the “Corporation™), a corporation organized and existing under and by virtue of the General Corporation Law
of the State of Delaware (the “DGCL”), does hereby certify that:

FiRST: The Board of Directors of the Corporation (the “Board™) duly adopted, in accordance with
Section 141(f) of the DCGL by unanimous written consent of the Board on April 24, 2015, a resolution proposing
and declaring advisable the following amendment to restate Article FOURTH, Section 1 of the Certificate of
Incorporation of said Corporation:

“ARTICLE FOURTH

1. Classes of Stock. The Corporation is authorized to issue two classes of shares of capital stock to
be designated, respectively, common stock (“Common Stock™) and preferred stock (“Preferred Stock™).
The number of shares of Common Stock authorized to be issued is one hundred sixty million
(160,000,000), par value $0.0001 per share, and the number of shares of Preferred Stock authorized to be
issued is five million (5,000,000), par value $0.0001 per share; the total number of shares which the
Corporation is authorized to issue is one hundred sixty five million (165,000,000).”

SECOND: The holders of a majority of the issued and outstanding voting stock of the Corporation have
voted in favor of said amendment at an annual meeting of said Corporation’s stockholders duly called and held upon
notice in accordance with Section 222 of the DGCL.

THIRD: The aforesaid amendment was duly adopted in accordance with the applicable provisions of
Section 242 of the DGCL.

IN WITNESS WHEREOF, the Corporation has caused this Amendment to the Certificate of Incorporation
of the Corporation to be duly executed by the undersigned this 16th day of June, 2015.

LABSTYLE INNOVATIONS CORP.

By: /s/ Erez Raphael
Name: Erez Raphael
Title: President and Chief Executive Officer
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CERTIFICATE OF AMENDMENT TO THE Delivered 04:40 PM 02/25/2016
CERTIFICATE OF INCORPORATION FILED 04:40 PM 02/25/2016
OF LABSTYLE INNOVATIONS CORP. SR 20161181589 - FileNumber 5023353

The undersigned, for the purposes of amending the Certificate of Incorporation of LabStyle Innovations Corp.
(the “Corporation™), a corporation organized and existing under and by virtue of the General Corporation Law of the
State of Delaware (the “DGCL”), does hereby certify that;

FIRST: The Board of Directors of the Corporation (the “Board™) duly adopted, in accordance with
Section 141(f) of the DCGL by unanimous written consent of the Board on April 24, 2015, a resolution proposing and
declaring advisable the following amendment to restate Article FOURTH, Section 2 of the Certificate of Incorporation
of said Corporation:

“Except as otherwise provided by law or by the resolution or resolutions providing for the issue of any series of
Preferred Stock, the holders of outstanding shares of Common Stock shall have the exclusive right to vote for
the election of directors and for all other purposes. Except as otherwise required by law or this Certificate of
Incorporation of the Corporation, each holder of Common Stock is entitled to one vote for each share of
Common Stock held of record by such holder with respect to all matters on which holders of Common Stock
are entitled to vote. Subject to the Delaware General Corporation Law and the rights, if any, of the holders of
any outstanding series of Preferred Stock, dividends may be declared and paid on the Common Stock at such
times and in such amounts as the Board of Directors of the Corporation (the “Board of Directors”) in its
discretion shall determine. Upon the dissolution, liquidation or winding up of the Corporation, subject to the
rights, if any, of the holders of any outstanding series of Preferred Stock, the holders of the Common Stock, as
such, shall be entitled to receive the assets of the Corporation available for distribution to its stockholders
ratably in proportion to the number of shares held by them. Upon the effectiveness of the amendment to the
certificate of incorporation containing this sentence (the “Split Effective Time™), each share of the Common
Stock issued and outstanding immediately prior to the date and time of the filing hereof with the Secretary of
State of Delaware shall be automatically changed and reclassified into a smaller number of shares such that
each eighteen (18) shares of issued Common Stock immediately prior to the Split Effective Time is reclassified
into one (1) share of Common Stock. Notwithstanding the immediately preceding sentence, there shall be no
fractional shares issued and, in lieu thereof, a holder of Common Stock on the Split Effective Time who would
otherwise be entitled to a fraction of a share as a result of the reclassification, following the Split Effective
Time, shall receive a full share of Common Stock upon the surrender of such stockholders' old stock
certificate. No stockholders will receive cash in lieu of fractional shares.”

SECOND: The holders of a majority of the issued and outstanding voting stock of the Corporation have voted
in favor of said amendment at an annual meeting of said Corporation’s stockholders duly called and held upon notice in
accordance with Section 222 of the DGCL.

THIRD: The aforesaid amendment was duly adopted in accordance with the applicable provisions of
Section 242 of the DGCL.

FOURTH: The aforesaid amendment shall be effective as 0f9:00 A.M. Eastern Time on February 26, 2016.

IN WITNESS WHEREOF, the Corporation has caused this Amendment to the Certificate of Incorporation of
the Corporation to be duly executed by the undersigned this 25" day of February 2016.

LABSTYLE INNOVATIONS CORP.
By: /s/ Zvi Ben David

Name: Zvi Ben David
Title: Chief Financial Officer
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State of Delaware
Secretary of State
Division of Corporations

Delivered 11:41 AM 0722612016 CERTIFICATE OF AMENDMENT TO THE
FILED 11:41AM 0712612016 CERTIFICATE OF INCORPORATION
SR 20165072691 - File Number 5023353 OF LABSTYLE INNOVATIONS CORP.

The undersigned, for the purposes of amending the Certificate of Incorporation of LabStyle Innovations
Corp. (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law
of the State of Delaware (the “DGCL”), does hereby certify that:

FIRST: The Board of Directors of the Corporation (the “Board”) duly adopted, in accordance with
Section 141(f) of the DCGL by unanimous written consent of the Board on July 1, 2016, a resolution proposing and
declaring advisable the following amendment to restate Article FIRST of the Certificate of Incorporation of said
Corporation:

“FIRST: The name of the Corporation is DarioHealth Corp.”

SECOND: The aforesaid amendment was duly adopted in accordance with the applicable provisions of
Section 242 of the DGCL.

THIRD: The aforesaid amendment shall be effective on and as of July 28, 2016

IN WITNESS WHEREOF, the Corporation has caused this Amendment to the Certificate of Incorporation
of the Corporation to be duly executed by the undersigned this 26th day of July, 2016.

gy /'\-.—"" '?’/44
By: e
Name: Zvi Ben-David 7N
Title: Chief Financial Officer,Se€retary and
Treasurer 2

>
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FILED 02:27 PM 08/222017

SR 20175832883 - File Number 5023353

DARIOHEALTH CORP.

CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES B CONVERTIBLE PREFERRED STOCK

PURSUANT TO SECTION 151 OF THE
DELAWARE GENERAL CORPORATION LAW

The undersigned, Zvi Ben-David, does hereby certify that:

1. He is the Chief Financial Officer and Treasurer of DarioHealth Corp., a Delaware corporation (the
“Corporation™).

2. The Corporation is authorized to issue 5,000,000 shares of preferred stock, of which 10,000 was
previously issued as Series A Convertible Preferred Stock, of which 0 is currently issued and outstanding.

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

WHEREAS, the certificate of incorporation of the Corporation provides for a class of its authorized stock
known as preferred stock, consisting of 5,000,000 shares, $0.0001 par value per share, issuable from time to time in
one or more series;

WHEREAS, the Board of Directors is authorized to fix the dividend rights, dividend rate, voting rights,
conversion rights, rights and terms of redemption and liquidation preferences of any wholly unissued series of
preferred stock and the number of shares constituting any series and the designation thereof, of any of them; and

WHEREAS, it is the desire of the Board of Directors, pursuant to its authority as aforesaid, to fix the rights,
preferences, restrictions and other matters relating to a series of the preferred stock, which shall consist of, up to
2,400,000 shares of the preferred stock which the Corporation has the authority to issue, as follows:

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors does hereby provide for the issuance of a
series of preferred stock for cash or exchange of other securities, rights or property and does hereby fix and
determine the rights, preferences, restrictions and other matters relating to such series of preferred stock as follows:

TERMS OF PREFERRED STOCK

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 Securities Act.

“Alternate Consideration” shall have the meaning set forth in Section 7(e).

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

“Beneficial Ownership Limitation” shall have the meaning set forth in Section 6(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.
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“Commission” means the United States Securities and Exchange Commission.

“Common Stock” means the Corporation’s common stock, par value $0.0001 per share, and stock
of any other class of securities into which such securities may hereafter be reclassified or changed.

“Common Stock Equivalents” means any securities of the Corporation or the Subsidiaries which
would entitle the holder thereof to acquire at any time Common Stock, including, without limitation, any
debt, preferred stock, rights, options, warrants or other instrument that is at any time convertible into or
exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.

“Conversion Amount” means the sum of 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(b).

“Conversion Shares” means the shares of Common Stock issuable upon conversion of the shares
of Preferred Stock in accordance 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(e).

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

“Junior Securities” means the Common Stock and all other Common Stock Equivalents of the
Corporation other than those securities which are explicitly senior or pari passu to the Preferred Stock in
dividend rights or liquidation preference.

“Liquidation™ shall have the meaning set forth in Section 5.

“New York Courts” shall have the meaning set forth in Section 8(d).

“Original Issue Date™ means the date of the first issuance of any shares of the Preferred Stock

regardless of the number of transfers of any particular shares of Preferred Stock and regardiess of the
number of certificates which may be issued to evidence such Preferred Stock.

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

“Preferred Stock™ shall have the meaning set forth in Section 2.
“Purchase Agreement” means the Securities Purchase Agreement, dated between August 16, 2017

and August 22, 2017, among the Corporation and the original Holders, as amended, modified or
supplemented from time to time in accordance with its terms.

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

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

“Stated Value” shall have the meaning set forth in Section 2, as the same may be increased
pursuant to Section 3.
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it

Stockholder Approval” means such approval as may be required by the applicable rules and
regulations of the Nasdaq Stock Market (or any successor entity) from the stockholders of the Company
with respect to the transactions contemplated by the Transaction Documents relating to the issuance and
sale of the Preferred Stock and/or the Conversion Shares.

“Successor Entity” shall have the meaning set forth in Section 7(e).
“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 trading on the date in question: the NYSE MKT, the Nasdaq Capital Market, the
Nasdaq Global Market, the Nasdaq Global Select Market, the New York Stock Exchange or the OTC
Bulletin Board (or any successors to any of the foregoing).

“Transaction Documents™ shall have the meaning set forth in the Purchase Agreement.

“Transfer Agent” means VStock Transfer, LLC, the current transfer agent of the Company, and
any successor fransfer agent of the Company.

Section 2. Designation, Amount and Par Value. The series of preferred stock shall be
designated as its Series B Convertible Preferred Stock (the “Preferred Stock™) and the number of shares so
designated shall be up to 2,400,000 (which shall not be subject to increase without the written consent of a majority
of the holders of the Preferred Stock (each, a “Holder” and collectively, the “Holders™)). Each share of Preferred
Stock shall have a par value of $0.0001 per share and a stated value equal to $1.80, subject to adjustment as set forth
herein (the “Stated Value™).

Section 3. Dividends.

a) Preferred Dividend. The Holders shall be entitled to receive a dividend at the rate of 6%
per annum on the Stated Value per share of Preferred Stock, payable on the date of the Automatic
Conversion of the Preferred Stock, which dividend shall be paid in shares of Common Stock in an amount
equal to the unpaid and accrued dividend divided by the Conversion Price.

b) Common Stock Dividend. Holders shall be entitled to receive, and the Corporation shall
pay, dividends on shares of Preferred Stock equal (on an as-if-converted-to-Common-Stock basis) to and in
the same form as dividends (other than dividends in the form of Common Stock) actually paid on shares of
the Common Stock when, as and if such dividends (other than dividends in the form of Common Stock) are
paid on shares of the Common Stock. Other than as set forth herein, no other dividends shall be paid on
shares of Preferred Stock; and the Corporation shall pay no dividends (other than dividends in the form of
Common Stock) on shares of the Common Stock unless it simultaneously complies with the previous
sentence.

Section 4. Voting Rights. Except as otherwise provided herein or as otherwise required by
law, the Preferred Stock shall have no voting rights. However, as long as any shares of Preferred Stock are
outstanding, the Corporation shall not, without the affirmative vote of the Holders of a majority of the then
outstanding shares of the Preferred Stock, (a) alter or change adversely the powers, preferences or rights given to the
Preferred Stock or alter or amend this Certificate of Designation, (b} authorize or create any class of stock ranking as
to dividends, redemption or distribution of assets upon a liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, that is senior to the Preferred Stock, (¢) amend its certificate of incorporation or
other charter documents in any manner that adversely affects any rights of the Holders, (d) increase the number of
authorized shares of Preferred Stock, or () enter into any agreement with respect to any of the foregoing.

Section 5. Liquidation. Upon any liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary (a “Liquidation™), the Holders shall be entitled to receive distributions out of the
assets, whether capital or surplus, of the Corporation on a pari passu basis with the holders of Common Stock. The
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Corporation shall mail written notice of any such Liquidation, not less than 45 days prior to the payment date stated
therein, to each Holder.

Section 6. Conversion,

a) Automatic Conversion. Upon receipt by the Corporation of Stockholder Approval, each
share of Preferred Stock shall be automatically convert into that number of shares of Common Stock
(subject to the limitations set forth in Section 6(d)) determined by dividing the Stated Value of such share
of Preferred Stock by the Conversion Price (the “Automatic Conversion™). To effect the automatic
conversion of shares of Preferred Stock, a Holder shall not be required to surrender the certificate(s)
representing the shares of Preferred Stock. Shares of Preferred Stock converted into Common Stock or
redeemed in accordance with the terms hereof shall be canceled and shall not be reissued.

b) Conversion Price, The conversion price for the Preferred Stock shall equal $1.80, subject
to adjustment herein (the “Conversion Price™).

c) Mechanics of Conversion

i Delivery of Certificate Upon Conversion. Not later than five (5) Trading Days
after the Conversion Date (the “Share Delivery Date™), the Corporation shall deliver, or cause to
be delivered, to the Holder the number of Conversion Shares being acquired upon the conversion
of the Preferred Stock.

ii. Obligation Absolute. The Corporation’s obligation to issue and deliver the
Conversion Shares upon conversion of Preferred Stock in accordance with the terms hereof are
absolute and unconditional, irrespective of any action or inaction by a Holder to enforce the same,
any waiver or consent with respect to 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 as a waiver by the Corporation of
any such action that the Corporation may have against such Holder.

iii. Reservation of Shares Issuable Upon Conversion. The Corporation covenants
that it will at all times reserve and keep available out of its authorized and unissued shares of
Common Stock for the sole purpose of issuance upon conversion of the Preferred Stock and
payment of dividends on the Preferred Stock, each as herein provided, free from preemptive rights
or any other actual contingent purchase rights of Persons other than the Holder (and the other
holders of the Preferred Stock), not less than such 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 the adjustments and restrictions of Section 7) upon the conversion of
the then outstanding shares of Preferred Stock and payment of dividends hereunder. The
Corporation covenants that all shares of Common Stock that shall be so issuable shall, upon issue,
be duly authorized, validly issued, fully paid and nonassessable.

iv. Fractional Shares. No fractional shares or scrip representing fractional shares shall
be issued upon the conversion of the 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.

V. Transfer Taxes and Expenses. The issuance of Conversion Shares on conversion of

this Preferred Stock shall be made without charge to any Holder for any documentary stamp or
similar taxes that may be payable in respect of the issue or delivery of such Conversion Shares,
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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 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 to 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 and all fees to the Depository Trust Company
(or another established clearing corporation performing similar functions) required for electronic
delivery of the Conversion Shares.

d) Beneficial Ownership Limitation. Subject to all other limitations as set forth herein , the
Corporation shall not effect any conversion of the Preferred Stock to the extent that such Holder (together
with such Holder’s Affiliates, and any Persons acting as a group together with such Holder or any of such
Holder's Affiliates (such Persons, “Attribution Parties™)) would beneficially own in excess of the
Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number
of shares of Common Stock beneficially owned by such Holder and its Affiliates and Aftribution Parties
shall include the number of shares of Common Stock issuable upon conversion of the Preferred Stock with
respect to which such determination is being made, but shall exclude the number of shares of Common
Stock which are issuable upon (i) conversion of the remaining, unconverted Stated Value of Preferred
Stock beneficially owned by such Holder or any of its Affiliates or Attribution Parties and (ii) exercise or
conversion of the unexercised or unconverted portion of any other securities of the Corporation subject to a
limitation on conversion or exercise analogous to the limitation contained herein (including, without
limitation, the Preferred Stock or the Warrants) beneficially owned by such Holder or any of its Affiliates
or Atfribution Parties. Except as set forth in the preceding sentence, for purposes of this Section 6(d),
beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the
rules and regulations promulgated thereunder. For purposes of this Section 6(d), in determining the number
of outstanding shares of Common Stock, the Corporation and the Holder may rely on the number of
outstanding shares of Common Stock as stated in the most recent of the following: (i} the Corporation’s
most recent periodic or annual report filed with the Commission, as the case may be, (ii) a more recent
public announcement by the Corporation or (iii) a more recent written notice by the Corporation or the
Transfer Agent setting forth the number of shares of Common Stock outstanding. Upon the written or oral
request of a Holder, the Corporation shall within two Trading Days confirm orally and in writing to such
Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding
shares of Common Stock shall be determined after giving effect to the conversion or exercise of securities
of the Corporation, including the Preferred Stock, by such Holder or its Affiliates or Attribution Parties
since the date as of which such number of outstanding shares of Common Stock was reported. The
“Beneficial Ownership Limitation” shall be 19.99% of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon
conversion of Preferred Stock held by the applicable Holder. The provisions of this paragraph shall be
construed and implemented in a manner otherwise than in strict conformity with the terms of this Section
6(d) to correct this paragraph (or any portion hereof) which may be defective or inconsistent with the
intended Beneficial Ownership Limitation contained herein or to make changes or supplements necessary
or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall
apply to a successor holder of Preferred Stock.

Section 7. Certain Adjustments.

a) Stock Dividends and Stock Splits. If the Corporation, at any time while this Preferred
Stock is outstanding: (i) pays a stock dividend or otherwise makes a distribution or distributions 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
conversion of, or payment of a dividend on, this Preferred Stock), (ii) subdivides outstanding shares of
Common 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
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Common Stock (excluding any treasury shares of the Corporation) outstanding immediately before such
event, and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event. Any adjustment made pursuant to this Section 7(a) shall become effective
immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision,
combination or re-classification.

b) RESERVED,

c) 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 to
purchase stock, warrants, securities or other property pro rata to the record holders of any class of shares of
Common Stock (the “Purchase Rights™), then the Holder of will be entitled to acquire, upon the terms
applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder could have acquired if
the Holder had held the number of shares of Common Stock acquirable upon complete conversion of such
Holder’s Preferred Stock (without regard to any limitations on exercise hereof, including without
limitation, the Beneficial Ownership Limitation) immediately before the date on which a record is taken for
the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the date as of which the
record holders of shares of Common Stock are to be determined for the grant, issue or sale of such
Purchase Rights (provided, however, to the extent that the Holder’s right to participate in any such
Purchase Right would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder
shall not be entitled to participate in such Purchase Right to such extent (or beneficial ownership of such
shares of Common Stock as a result of such Purchase Right to such extent) and such Purchase Right to such
extent shall be held in abeyance for the Holder until such time, if ever, as its right thereto would not result
in the Holder exceeding the Beneficial Ownership Limitation).

d) Pro Rata Distributions., During such time as this Preferred Stock is outstanding, if the
Corporation declares or makes any dividend or other distribution of its assets (or rights to acquire its assets)
to holders of shares of Common Stock, by way of return of capital or otherwise (including, without
limitation, any distribution of cash, stock or other securities, property or options by way of a dividend, spin
off, reclassification, corporate rearrangement, scheme of arrangement or other similar fransaction) (a
“Distribution™), at any time after the issuance of this Preferred Stock, then, in each such case, the Holder
shall be entitled to participate in such Distribution to the same extent that the Holder would have
participated therein if the Holder had held the number of shares of Common Stock acquirable upon
complete Conversion of this Preferred Stock (without regard to any limitations on Conversion hereof,
including without limitation, the Beneficial Ownership Limitation) immediately before the date of which a
record is taken for such Distribution, or, if no such record is taken, the date as of which the record holders
of shares of Common Stock are to be determined for the participation in such Distribution (provided,
however, to the extent that the Holder's right to participate in any such Distribution would result in the
Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled to participate
in such Distribution to such extent (or in the beneficial ownership of any shares of Common Stock as a
result of such Distribution to such extent) and the portion of such Distribution shall be held in abeyance for
the benefit of the Holder until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limitation).

e) Fundamental Transaction. If, at any time while this 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, (ii} the Corporation, 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 related transactions, (iii) any, direct or 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, tender or exchange their shares for other securities, cash or property and has
been accepted by the holders of 50% or more of the outstanding Common Stock, (iv) the Corporation,
directly or indirectly, in one or more related transactions effects any reclassification, reorganization or
recapitalization of the Common Stock or any compulsory share exchange pursuant to which the Common
Stock is effectively converted into or exchanged for other securities, cash or property, or (v) the
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Corporation, directly or indirectly, in one or more related transactions consummates a stock or share
purchase agreement or other business combination (including, without limitation, a reorganization,
recapitalization, spin-off or scheme of arrangement) with another Person whereby such other Person
acquires more than 50% of the outstanding shares of Common Stock (not including any shares of Common
Stock held by the other Person or other Persons making or party to, or associated or affiliated with the other
Persons making or party to, such stock or share purchase agreement or other business combination) (each a
“Fundamental Transaction”), then, upon any subsequent conversion of this 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 (without regard to any
limitation in Section 6(d) on the conversion of this Preferred Stock), the number of shares of Common
Stock of the successor or acquiring corporation or of the Corporation, if it is the surviving corporation, and
any additional consideration (the “Alternate Consideration) receivable as a result of such Fundamental
Transaction by a holder of the number of shares of Common Stock for which this Preferred Stock is
convertible immediately prior to such Fundamental Transaction (without regard to any limitation in Section
6(d) on the conversion of this Preferred Stock). For purposes of any such conversion, the determination of
the Conversion Price shall be appropriately adjusted to apply to such Alternate Consideration based on the
amount of Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental
Transaction, and the Corporation shall apportion the Conversion Price among the Alternate Consideration
in a reasonable manner reflecting the relative value of any different components of the Alternate
Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to be
received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate
Consideration it receives upon any conversion of this Preferred Stock following such Fundamental
Transaction. To the extent necessary to effectuate the foregoing provisions, any successor to the
Corporation or surviving entity in such Fundamental Transaction shall file a new Certificate of Designation
with the same terms and conditions and issue to the Holders new preferred stock consistent with the
foregoing provisions and evidencing the Holders® right to convert such preferred stock into Alternate
Consideration. The Corporation shall cause any successor entity in a Fundamental Transaction in which the
Corporation is not 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 (as defined in the
Purchase Agreement) in accordance with the provisions of this Section 7(e) pursuant to written agreements
in form and substance reasonably satisfactory to the Holder and approved by the Holder (without
unreasonable delay) prior to such Fundamental Transaction and shall, at the option of the holder of this
Preferred Stock, deliver to the Holder in exchange for this Preferred Stock a security of the Successor
Entity evidenced by a written instrument substantially similar in form and substance to this Preferred Stock
which is convertible for a corresponding number of shares of capital stock of such Successor Entity (or its
parent entity) equivalent to the shares of Common Stock acquirable and receivable upon conversion of this
Preferred Stock (without regard to any limitations on the conversion of this 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 account the relative value of the shares of Common Stock
pursuant to such Fundamental Transaction and the value of such shares of capital stock, such number of
shares of capital stock and such conversion price being for the purpose of protecting the economic value of
this Preferred Stock immediately prior to the consummation of such Fundamental Transaction), and which
is reasonably satisfactory in form and substance to 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.

) Calculations. All calculations under this Section 7 shall be made to the nearest cent or the
nearest 1/100th of a 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 (excluding any treasury shares of the Corporation) issued and outstanding,

2) Notice to the Holders.
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i. Adjustment to Conversion 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 e-mail a notice setting forth the Conversion Price after such adjustment and setting
forth a brief statement of the facts requiring such adjustment.

ii. Notice 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 nonrecurring 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 purchase any shares of capital stock of any class or of any rights, (D)
the approval of any stockholders of the Corporation shall be required in connection with any
reclassification of the Common Stock, any consolidation or merger to which the Corporation is a
party, any sale or transfer of all or substantially all of the assets of the Corporation, or any
compulsory share exchange whereby the Common Stock is converted into other securities, cash or
property or (E) the Corporation shall authorize the voluntary or involuntary dissolution,
liquidation 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 this
Preferred Stock, and shall cause to be delivered by facsimile or email to each Holder at its last
facsimile number or email address as it shall appear upon the stock books of the Corporation, at
least twenty (20} calendar days prior to the applicable record or effective date hereinafter
specified, a notice stating (x) the date on which a record is to be 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 entitled to such dividend, distributions,
redemption, rights or warrants are to be determined or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to 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 affect the validity of the corporate action required to 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 §-K. The Holder shall
remain entitled to convert the Conversion Amount of this Preferred Stock (or any part hereof)
during the 20-day period commencing on the date of such notice through the effective date of the
event triggering such notice except as may otherwise be expressly set forth herein,

Section 8. 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 sent by a nationally recognized overnight courier service, addressed
to the Corporation, at the address set forth above Attention: Zvi Ben-David, facsimile number +(972)-(4)
770 4060, or such other facsimile number or address as the Corporation may specify for such purposes by
notice to the Holders delivered in accordance with this Section 8. Any and all notices or other
communications or deliveries to be provided by the Corporation hereunder shall be in writing and delivered
personally, by facsimile or e-mail attachment, or sent by a nationally recognized overnight courier service
addressed to each Holder at the facsimile number, e-mail address or address of such Holder appearing on
the books of the Corporation, or if no such facsimile number, e-mail address or address appears on the
books of the Corporation, at 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 date of transmission, if such notice or communication is delivered via
facsimile at the facsimile number or e-mail attachment at the e-mail 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 date of transmission, if
such notice or communication is delivered via facsimile at the facsimile number or e-mail attachment at the
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e-mail 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 U.S.
nationally recognized overnight courier service, or (iv) upon actual receipt by the party to whom such
notice is required to be given.

b) Absolute Obligation. Except as expressly provided herein, no provision of this Certificate
of Designation shall alter or impair the obligation of the Corporation, which is absolute and unconditional,
to pay liquidated damages, accrued dividends and accrued interest, as applicable, on the shares of Preferred
Stock at the time, place, and rate, and in the coin or currency, herein prescribed,

c) Lost or Mutilated Preferred Stock Certificate. If a Holder’s Preferred Stock certificate
shall be mutilated, lost, stolen or destroyed, the Corporation shall execute and deliver, in exchange and
substitution for and upon cancellation of a mutilated certificate, or in lieu of or in substitution for a lost,
stolen or destroyed certificate, a new certificate for the shares of 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.

d) Governing Law. All questions concerning the construction, validity, enforcement and
interpretation of this Certificate of Designation shall be governed by and construed and enforced in
accordance with the internal laws of the State of Delaware, without regard to the principles of conflict of
laws thereof. Each party agrees that all legal proceedings concerning the interpretation, enforcement and
defense of the transactions contemplated by any of the Transaction Documents (whether brought against a
party hereto or its respective Affiliates, directors, officers, sharcholders, employees or agents) shall be
commenced in the state and federal courts sitting in the City of New York, Borough of Manhattan (the
“New York Courts™). Each party hereto hereby irrevocably submits to the exclusive jurisdiction of the New
York Courts for the adjudication of any dispute hereunder or in connection herewith or with any transaction
contemplated hereby or discussed herein (including with respect to the enforcement of any of the
Transaction Documents), and hereby irrevocably waives, and agrees not to assert in any suit, action or
proceeding, any claim that it is not personally subject to the jurisdiction of such New York Courts, or such
New York Courts are improper or inconvenient venue for such proceeding. Each party hereby irrevocably
waives personal service of process and consents to process being served in any such suit, action or
proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence
of delivery) to such party at the address in effect for notices to it under this Certificate of Designation and
agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing
contained herein shall be deemed to limit in any way any right to serve process in any other manner
permitted by applicable law. Each party hereto hereby irrevocably waives, to the fullest extent permitted by
applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this
Certificate of Designation or the transactions contemplated hereby.

e) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this
Certificate of Designation shall not operate as or be construed to be a waiver of any other breach of such
provision or of any breach of any other provision of this Certificate of Designation or a waiver by any other
Holders. The failure of the Corporation or a Holder to insist upon strict adherence to any term of this
Certificate of Designation on one or more occasions shall not be considered a waiver or deprive that party
(or any other Holder) of the right thereafter to insist upon strict adherence to that term or any other term of
this Certificate of Designation on any other occasion. Any waiver by the Corporation or a Holder must be
in writing,

f) Severability. If any 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 remain applicable to all other Persons and
circumstances. If 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 shall automatically be
lowered to equal the maximum rate of interest permitted under applicable law.
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g) 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 succeeding Business Day.

h) Headings. The headings contained herein are for convenience only, do not constitute a
part of this Certificate of Designation and shall not be deemed to limit or affect any of the provisions
hereof.

i) Status of Converted or Redeemed Preferred Stock. Shares of Preferred Stock may only be

issued pursuant to the Purchase Agreement. If any shares of Preferred Stock shall be converted, redeemed
or reacquired by the Corporation, such shares shall resume the status of authorized but unissued shares of
preferred stock and shall no longer be designated as Series B Convertible Preferred Stock.
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RESOLVED, FURTHER, that the Chairman, the president or any vice-president, and treasurer and the
secretary or any assistant secretary, of the Corporation be and they hereby are authorized and directed to prepare and
file this Certificate of Designation of Preferences, Rights and Limitations in accordance with the foregoing
resolution and the provisions of Delaware law.

IN WITNESS WHEREOF, the undersigned have executed this Certificate this 22nd day of August 2017,

/s/ Zvi Ben-David

Name: Zvi Ben-David
Title: Chief Financial Officer and Treasurer
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CERTIFICATE OF CORRECTION OF
CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF SERIES B CONVERTIBLE PREFERRED STOCK
DARIOHEALTH CORP.

DarioHealth Corp., a corporation organized and existing under the General Corporation Law of the State of
Delaware (the “Company™), in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:

1. The name of the Company is DarioHealth Corp.

2. A Certificate of Designation of Preferences, Rights and Limitations of Series B Convertible Preferred
Stock (the “Certificate of Designation™) was filed with the Secretary of State of the State of Delaware on August 22,
2017, and said Certificate of Designation requires correction as permitted by subsection (f) of Section 103 of the
General Corporation Law of the State of Delaware.

3. The inaccuracy or defect of said Certificate of Designation to be corrected is that it inadvertently
failed to clarify that the dividend referenced in Section 3(a) of the Certificate of Designation, was to be a fixed rate
of 6% of the Stated Value per share of Preferred Stock (each as defined in the Certificate of Designation).

4. The Certificate of Designation is corrected by amending and restating Section 3(a) as follows:

“a) Preferred Dividend. The Holders shall be entitled to receive a one time dividend at a fixed rate
of 6% on the Stated Value per share of Preferred Stock, payable on the date of the Automatic Conversion
of the Preferred Stock, which dividend shall be paid in shares of Common Stock in an amount equal to the
unpaid dividend divided by the Conversion Price.”

5. All other provisions of the Certificate of Designation remain unchanged.

IN WITNESS WHEREOF, the Company has caused this Certificate of Correction to be executed by a
duly authorized officer this 25th day of August, 2017.

DARIOHEALTH CORP,
By:  /s/ Zvi Ben-David

Name: Zvi Ben-David
Title: Chief Financial Officer

State of Delaware
Secretary of State
Division of Corporations
Delivered 08:05 AM 08/252017
{N0505521; 1} FILED 08:05 AM 082512017
SR 20175885021 - FileNumber 5023353
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State of Delaware
Secretary of State
Division of Corporations

Delivered 12:38 PM 02/28/2018 DARIOHEALTH CORP.
FILED 12:38 PM 02/28/2018
SR 20181518919 - File Number §023353 CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES C CONVERTIBLE PREFERRED STOCK

PURSUANT TO SECTION 151 OF THE
DELAWARE GENERAL CORPORATION LAW

The undersigned, Zvi Ben-David, does hereby certify that:

1. He is the Chief Financial Officer and Treasurer of DarioHealith Corp., a Delaware corporation (the
“Corporation”).

2. The Corporation is authorized to issue 5,000,000 shares of preferred stock, of which 10,000 was
previously issued as Series A Convertible Preferred Stock, of which 0 is currently issued and outstanding, and
2,400,000 was previously issued as Series B Convertible Preferred Stock, of which 0 is currently issued and
outstanding. .

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

WHEREAS, the certificate of incorporation of the Corporation provides for a class of its authorized stock
known as preferred stock, consisting of 5,000,000 shares, $0.0001 par value per share, issuable from time to time in
OnE Or More series;

WHEREAS, the Board of Directors is authorized to fix the dividend rights, dividend rate, voting rights,
conversion rights, rights and terms of redemption and liquidation preferences of any wholly unissued series of
preferred stock and the number of shares constituting any series and the designation thereof, of any of them; and

WHEREAS, it is the desire of the Board of Directors, pursuant to its authority as aforesaid, to fix the rights,
preferences, restrictions and other matters relating to a series of the preferred stock, which shall consist of, up to
2,200,000 shares of the preferred stock which the Corporation has the authority to issue, as follows:

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors does hereby provide for the issuance of a
series of preferred stock for cash or exchange of other securities, rights or property and does hereby fix and
determine the rights, preferences, restrictions and other matters relating to such series of preferred stock as follows:

TERMS OF PREFERRED STOCK

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 Securities Act.

“Alternate Consideration” shall have the meaning set forth in Section 7(e).

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

“Beneficial Ownership Limitation” shall have the meaning set forth in Section 6(d).
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“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.

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

“Common Stock” means the Corporation’s common stock, par value $0.0001 per share, and stock
of any other class of securities into which such securities may hereafter be reclassified or changed.

“Common Stock Equivalents” means any securities of the Corporation or the Subsidiaries which
would entitle the holder thereof to acquire at any time Common Stock, including, without limitation, any
debt, preferred stock, rights, options, warrants or other instrument that is at any time convertible into or
exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.

“Conversion Amount” means the sum of 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(b).

“Conversion Shares” means the shares of Common Stock issuable upon conversion of the shares
of Preferred Stock in accordance 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(e).
“Holder” shall have the meaning given such term in Section 2.
“Junior Securities” means the Common Stock and all other Common Stock Equivalents of the

Corporation other than those securities which are explicitly senior or pari passu to the Preferred Stock in
dividend rights or liquidation preference.

&

‘Liquidation” shall have the meaning set forth in Section 5.
“New York Courts” shall have the meaning set forth in Section 8(d).
“Original Issue Date” means the date of the first issuance of any shares of the Preferred Stock

regardless of the number of transfers of any particular shares of Preferred Stock and regardless of the
number of certificates which may be issued to evidence such Preferred Stock.

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

“Preferred Stock™ shall have the meaning set forth in Section 2.
“Purchase Agreement” means the Securities Purchase Agreement, dated February 28, 2018,

among the Corporation and the original Holders, as amended, modified or supplemented from time to time
in accordance with its terms.

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

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

{N0518873; 5}



22052417577501

“Stated Value™ shall have the meaning set forth in Section 2, as the same may be increased
pursuant to Section 3.

“Stockholder Approval” means such approval as may be required by the applicable rules and
regulations of the Nasdag Stock Market (or any successor entity) from the stockholders of the Company
with respect to the transactions contemplated by the Transaction Documents relating to the issuance and
sale of the Preferred Stock and/or the Conversion Shares.

“Successor Entity” shall have the meaning set forth in Section 7(e).

“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 trading on the date in question: the NYSE MKT, the Nasdaq Capital Market, the
Nasdaq Global Market, the Nasdaq Global Select Market, the New York Stock Exchange or the OTC

Bulletin Board (or any successors to any of the foregoing).

“Transaction Documents” shall have the meaning set forth in the Purchase Agreement.

“Transfer Agent” means VStock Transfer, LLC, the current transfer agent of the Company, and
any successor transfer agent of the Company.

Section 2. Designation, Amount and Par Value. The series of preferred stock shall be
designated as its Series C Convertible Preferred Stock (the “Preferred Stock™) and the number of shares so
designated shall be up to 2,200,000 (which shall not be subject to increase without the written consent of a majority
of the holders of the Preferred Stock (each, a “Holder” and collectively, the “Holders™)). Each share of Preferred
Stock shall have a par value of $0.0001 per share and a stated value equal to $2.80, subject to adjustment as set forth
herein (the “Stated Value™).

Section 3. Dividends.

Common _Stock Dividend. Holders shall be entitled to receive, and the Corporation shall pay,
dividends on shares of Preferred Stock equal (on an as-if-converted-to-Common-Stock basis) to and in the
same form as dividends (other than dividends in the form of Common Stock) actually paid on shares of the
Common Stock when, as and if such dividends (other than dividends in the form of Common Stock) are
paid on shares of the Common Stock. Other than as set forth herein, no other dividends shall be paid on
shares of Preferred Stock; and the Corporation shall pay no dividends (other than dividends in the form of
Common Stock) on shares of the Common Stock unless it simultaneously complies with the previous
sentence.

Section 4. Voting Rights. Except as otherwise provided herein or as otherwise required by
law, the Preferred Stock shall have no voting rights. However, as long as any shares of Preferred Stock are
outstanding, the Corporation shall not, without the affirmative vote of the Holders of a majority of the then
outstanding shares of the Preferred Stock, (a) alter or change adversely the powers, preferences or rights given to the
Preferred Stock or alter or amend this Certificate of Designation, (b) authorize or create any class of stock ranking as
to dividends, redemption or distribution of assets upon a liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, that is senior to the Preferred Stock, (c) amend its certificate of incorporation or
other charter documents in any manner that adversely affects any rights of the Holders, (d) increase the number of
authorized shares of Preferred Stock, or (¢) enter into any agreement with respect to any of the foregoing,

Section §. Liquidation. Upon any liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary (a “Liquidation™), the Holders shall be entitled to receive distributions out of the
assets, whether capital or surplus, of the Corporation on a pari passu basis with the holders of Common Stock. The
Corporation shall mail written notice of any such Liquidation, not less than 45 days prior to the payment date stated
therein, to each Holder.
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Section 6. Conversion.

a) Automatic Conversion. Upon receipt by the Corporation of Stockholder Approval, each
share of Preferred Stock shall be automatically convert into that number of shares of Common Stock
(subject to the limitations set forth in Section 6(d)) determined by dividing the Stated Value of such share
of Preferred Stock by the Conversion Price (the “Automatic Conversion™). To effect the automatic
conversion of shares of Preferred Stock, a Holder shall not be required to surrender the certificate(s)
representing the shares of Preferred Stock. Shares of Preferred Stock converted into Common Stock or
redeemed in accordance with the terms hereof shall be canceled and shall not be reissued.

b) Conversion Price. The conversion price for the Preferred Stock shall equal $1.40, subject

¢) Mechanics of Conversion

i Delivery of Certificate Upon Conversion. Not later than five (5) Trading Days
after the Conversion Date (the “Share Delivery Date™), the Corporation shall deliver, or cause to
be delivered, to the Holder the number of Conversion Shares being acquired upon the conversion
of the Preferred Stock.

ii. Obligation Absolute. The Corporation’s obligation to issue and deliver the
Conversion Shares upon conversion of Preferred Stock in accordance with the terms hereof are
absolute and unconditional, irrespective of any action or inaction by a Holder to enforce the same,
any waiver or consent with respect to 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 as a waiver by the Corporation of
any such action that the Corporation may have against such Holder.

iii. Reservation of Shares Issuable Upon Conversion. The Corporation covenants
that it will at all times reserve and keep available out of its authorized and unissued shares of
Common Stock for the sole purpose of issuance upon conversion of the Preferred Stock and
payment of dividends on the Preferred Stock, each as herein provided, free from preemptive rights
or any other actual contingent purchase rights of Persons other than the Holder (and the other
holders of the Preferred Stock), not less than such 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 the adjustments and restrictions of Section 7) upon the conversion of
the then outstanding shares of Preferred Stock and payment of dividends hereunder. The
Corporation covenants that all shares of Common Stock that shall be so issuable shall, upon issue,
be duly authorized, validly issued, fully paid and nonassessable.

iv. Fractional Shares. No fractional shares or scrip representing fractional shares shall
be issued upon the conversion of the 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.

v.  Transfer Taxes and Expenses. The issuance of Conversion Shares on conversion of
this Preferred Stock shall be made without charge to any Holder for any documentary stamp or
similar taxes that may be payable 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
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conversion in a name other than that of the Holders of such shares of 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 to 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 and all fees to the Depository Trust Company
(or another established clearing corporation performing similar functions) required for electronic
delivery of the Conversion Shares.

d) Beneficial Ownership Limitation. Subject to all other limitations as set forth herein , the
Corporation shall not effect any conversion of the Preferred Stock to the extent that such Holder (together
with such Holder’s Affiliates, and any Persons acting as a group together with such Holider or any of such
Holder’s Affiliates (such Persons, “Attribution Parties™)) would beneficially own in excess of the
Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number
of shares of Common Stock beneficially owned by such Holder and its Affiliates and Attribution Parties
shall include the number of shares of Common Stock issuable upon conversion of the Preferred Stock with
respect to which such determination is being made, but shall exclude the number of shares of Common
Stock which are issuable upon (i) conversion of the remaining, unconverted Stated Value of Preferred
Stock beneficially owned by such Holder or any of its Affiliates or Attribution Parties and (ii) exercise or
conversion of the unexercised or unconverted portion of any other securities of the Corporation subject to a
limitation on conversion or exercise analogous to the limitation contained herein (including, without
limitation, the Preferred Stock or the Warrants) beneficially owned by such Holder or any of its Affiliates
or Attribution Parties. Except as set forth in the preceding sentence, for purposes of this Section 6(d),
beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the
rules and regulations promulgated thereunder. For purposes of this Section 6(d), in determining the number
of outstanding shares of Common Stock, the Corporation and the Holder may rely on the number of
outstanding shares of Common Stock as stated in the most recent of the following: (i) the Corporation’s
most recent periodic or annual report filed with the Commission, as the case may be, (ii) a more recent
public announcement by the Corporation or (iii) a more recent written notice by the Corporation or the
Transfer Agent setting forth the number of shares of Common Stock outstanding. Upon the written or oral
request of a Holder, the Corporation shall within two Trading Days confirm orally and in writing to such
Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding
shares of Common Stock shall be determined after giving effect to the conversion or exercise of securities
of the Corporation, including the Preferred Stock, by such Holder or its Affiliates or Attribution Parties
since the date as of which such number of outstanding shares of Common Stock was reported. The
“Beneficial Ownership Limitation™ shall be 19.99% of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon
conversion of Preferred Stock held by the applicable Holder. The provisions of this paragraph shall be
construed and implemented in a manner otherwise than in strict conformity with the terms of this Section
6(d) to correct this paragraph (or any portion hereof) which may be defective or inconsistent with the
intended Beneficial Ownership Limitation contained herein or to make changes or supplements necessary
or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall
apply to a successor holder of Preferred Stock.

Section 7. Certain Adjustments.

a) Stock Dividends and Stock Splits. If the Corporation, at any time while this Preferred
Stock is outstanding: (i) pays a stock dividend or otherwise makes a distribution or distributions 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
conversion of, or payment of a dividend on, this Preferred Stock), (ii) subdivides outstanding shares of
Common 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 treasury shares of the Corporation) outstanding immediately before such
event, and of which the denominator shall be the number of shares of Common Stock outstanding
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immediately after such event. Any adjustment made pursuant to this Section 7(a) shall become effective
immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision,
combination or re-classification.

b) RESERVED.,

c) 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 to
purchase stock, warrants, securities or other property pro rata to the record holders of any class of shares of
Common Stock (the “Purchase Rights™), then the Holder of will be entitled to acquire, upon the terms
applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder could have acquired if
the Holder had held the number of shares of Common Stock acquirable upon complete conversion of such
Holder’s Preferred Stock (without regard to any limitations on exercise hereof, including without
limitation, the Beneficial Ownership Limitation) immediately before the date on which a record is taken for
the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the date as of which the
record holders of shares of Common Stock are to be determined for the grant, issue or sale of such
Purchase Rights (provided, however, to the extent that the Holder’s right to participate in any such
Purchase Right would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder
shall not be entitled to participate in such Purchase Right to such extent (or beneficial ownership of such
shares of Common Stock as a result of such Purchase Right to such extent) and such Purchase Right to such
extent shall be held in abeyance for the Holder until such time, if ever, as its right thereto would not result
in the Holder exceeding the Beneficial Ownership Limitation).

d) Pro_Rata Distributions. During such time as this Preferred Stock is outstanding, if the
Corporation declares or makes any dividend or other distribution of its assets (or rights to acquire its assets)
to holders of shares of Common Stock, by way of return of capital or otherwise (including, without
limitation, any distribution of cash, stock or other securities, property or options by way of a dividend, spin
off, reclassification, corporate rearrangement, scheme of arrangement or other similar transaction) (a
“Distribution”), at any time after the issuance of this Preferred Stock, then, in each such case, the Holder
shall be entitled to participate in such Distribution to the same extent that the Holder would have
patticipated therein if the Holder had held the number of shares of Common Stock acquirable upon
complete Conversion of this Preferred Stock (without regard to any limitations on Conversion hereof,
including without limitation, the Beneficial Ownership Limitation) immediately before the date of which a
record is taken for such Distribution, or, if no such record is taken, the date as of which the record holders
of shares of Common Stock are to be determined for the participation in such Distribution (provided,
however, to the extent that the Holder's right to participate in any such Distribution would result in the
Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled to participate
in such Distribution to such extent (or in the beneficial ownership of any shares of Common Stock as a
result of such Distribution to such extent) and the portion of such Distribution shall be held in abeyance for
the benefit of the Holder until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limitation).

e) Fundamental Transaction. If, at any time while this 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, (ii) the Corporation, 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 related transactions, (iif) any, direct or 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, tender or exchange their shares for other securities, cash or property and has
been accepted by the holders of 50% or more of the outstanding Common Stock, (iv) the Corporation,
directly or indirectly, in one or more related transactions effects any reclassification, reorganization or
recapitalization of the Common Stock or any compulsory share exchange pursuant to which the Common
Stock is effectively converted into or exchanged for other securities, cash or property, or (v) the
Corporation, directly or indirectly, in one or more related transactions consummates a stock or share
purchase agreement or other business combination (including, without limitation, a reorganization,
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recapitalization, spin-off or scheme of arrangement) with another Person whereby such other Person
acquires more than 50% of the outstanding shares of Common Stock (not including any shares of Common
Stock held by the other Person or other Persons making or party to, or associated or affiliated with the other
Persons making or party to, such stock or share purchase agreement or other business combination) (each a
“Fundamental Transaction”), then, upon any subsequent conversion of this 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 (without regard to any
limitation in Section 6(d) on the conversion of this Preferred Stock), the number of shares of Common
Stock of the successor or acquiring corporation or of the Corporation, if it is the surviving corporation, and
any additional consideration (the “Alternate Consideration”) receivable as a result of such Fundamental
Transaction by a holder of the number of shares of Common Stock for which this Preferred Stock is
convertible immediately prior to such Fundamental Transaction (without regard to any limitation in Section
6(d) on the conversion of this Preferred Stock). For purposes of any such conversion, the determination of
the Conversion Price shall be appropriately adjusted to apply to such Alternate Consideration based on the
amount of Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental
Transaction, and the Corporation shall apportion the Conversion Price among the Alternate Consideration
in a reasonable manner reflecting the relative value of any different components of the Alternate
Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to be
received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate
Consideration it receives upon any conversion of this Preferred Stock following such Fundamental
Transaction. To the extent necessary to effectuate the foregoing provisions, any successor to the
Corporation or surviving entity in such Fundamental Transaction shall file a new Certificate of Designation
with the same terms and conditions and issue to the Holders new preferred stock consistent with the
foregoing provisions and evidencing the Holders’ right to convert such preferred stock into Alternate
Consideration. The Corporation shall cause any successor entity in a Fundamental Transaction in which the
Corporation is not 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 (as defined in the
Purchase Agreement) in accordance with the provisions of this Section 7(e) pursuant to written agreements
in form and substance reasonably satisfactory to the Holder and approved by the Holder (without
unreasonable delay) prior to such Fundamental Transaction and shall, at the option of the holder of this
Preferred Stock, deliver to the Holder in exchange for this Preferred Stock a security of the Successor
Entity evidenced by a written instrument substantially similar in form and substance to this Preferred Stock
which is convertible for a corresponding mumber of shares of capital stock of such Successor Entity (or its
parent entity) equivalent to the shares of Common Stock acquirable and receivable upon conversion of this
Preferred Stock (without regard to any limitations on the conversion of this 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 account the relative value of the shares of Common Stock
pursuant to such Fundamental Transaction and the value of such shares of capital stock, such number of
shares of capital stock and such conversion price being for the purpose of protecting the economic value of
this Preferred Stock immediately prior to the consummation of such Fundamental Transaction), and which
is reasonably satisfactory in form and substance to 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.

) Calculations. All calculations under this Section 7 shall be made to the nearest cent or the
nearest 1/100th of a 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 (excluding any treasury shares of the Corporation) issued and outstanding,

g Notice to the Holders.
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i Adjustment to Conversion 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 e-mail a notice setting forth the Conversion Price after such adjustment and setting
forth a brief statement of the facts requiring such adjustment.

it Notice 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 nonrecurring 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 purchase any shares of capital stock of any class or of any rights, (D)
the approval of any stockholders of the Corporation shall be required in connection with any
reclassification of the Common Stock, any consolidation or merger to which the Corporation is a
party, any sale or transfer of all or substantially all of the assets of the Corporation, or any
compulsory share exchange whereby the Common Stock is converted into other securities, cash or
property or (E) the Corporation shall authorize the voluntary or involuntary dissolution,
liquidation 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 this
Preferred Stock, and shall cause to be delivered by facsimile or email to each Holder at its last
facsimile number or email address as it shall appear upon the stock books of the Corporation, at
least twenty (20) calendar days prior to the applicable record or effective date hereinafter
specified, a notice stating (x) the date on which a record is to be 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 entitled to such dividend, distributions,
redemption, rights or warrants are to be determined or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to 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 affect the validity of the corporate action required to 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 8-K. The Holder shall
remain entitled to convert the Conversion Amount of this Preferred Stock (or any part hereof)
during the 20-day period commencing on the date of such notice through the effective date of the
event triggering such notice except as may otherwise be expressly set forth herein.

Section 8. 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 sent by a nationally recognized overnight courier service, addressed
to the Corporation, at the address set forth above Attention: Zvi Ben-David, facsimile number +(972)-(4)
770 4060, or such other facsimile number or address as the Corporation may specify for such purposes by
notice to the Holders delivered in accordance with this Section 8 Any and all notices or other
communications or deliveries to be provided by the Corporation hereunder shall be in writing and delivered
personally, by facsimile or e-mail attachment, or sent by a nationally recognized overnight courier service
addressed to each Holder at the facsimile number, e-mail address or address of such Holder appearing on
the books of the Corporation, or if no such facsimile number, e-mail address or address appears on the
books of the Corporation, at 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 date of transmission, if such notice or communication is delivered via
facsimile at the facsimile number or e-mail attachment at the e-mail 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 date of transmission, if
such notice or communication is delivered via facsimile at the facsimile number or e-mail attachment at the
e-mail address set forth in this Section on a day that is not a Trading Day or later than 5:30 p.m. (New York
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City time) on any Trading Day, (iii) the second Trading Day following the date of mailing, if sent by U.S.
nationally recognized overnight courier service, or (iv) upon actual receipt by the party to whom such
notice is required to be given.

b) Absolute Obligation. Except as expressly provided herein, no provision of this Certificate
of Designation shall alter or impair the obligation of the Corporation, which is absolute and unconditional,
to pay liquidated damages, accrued dividends and accrued interest, as applicable, on the shares of Preferred
Stock at the time, place, and rate, and in the coin or currency, herein prescribed.

c) Lost or Mutilated Preferred Stock Certificate. If a Holder’s Preferred Stock certificate
shall be mutilated, lost, stolen or destroyed, the Corporation shall execute and deliver, in exchange and
substitution for and upon cancellation of a mutilated certificate, or in lieu of or in substitution for a lost,
stolen or destroyed certificate, a new certificate for the shares of 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.

d) Governing Law. All questions concerning the construction, validity, enforcement and
interpretation of this Certificate of Designation shall be governed by and construed and enforced in
accordance with the internal laws of the State of Delaware, without regard to the principles of conflict of
laws thereof, Each party agrees that all legal proceedings concerning the interpretation, enforcement and
defense of the transactions contemplated by any of the Transaction Documents (whether brought against a
party hereto or its respective Affiliates, directors, officers, shareholders, employees or agents) shall be
commenced in the state and federal courts sitting in the City of New York, Borough of Manhattan (the
“New York Courts™). Each party hereto hereby irrevocably submits to the exclusive jurisdiction of the New
York Courts for the adjudication of any dispute hereunder or in connection herewith or with any transaction
contemplated hereby or discussed herein (including with respect to the enforcement of any of the
Transaction Documents), and hereby irrevocably waives, and agrees not to assert in any suit, action or
proceeding, any claim that it is not personally subject to the jurisdiction of such New York Courts, or such
New York Courts are improper or inconvenient venue for such proceeding. Each party hereby irrevocably
waives personal service of process and consents to process being served in any such suit, action or
proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence
of delivery) to such party at the address in effect for notices to it under this Certificate of Designation and
agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing
contained herein shall be deemed to limit in any way any right to serve process in any other manner
permitted by applicable law. Each party hereto hereby irrevocably waives, to the fullest extent permitted by
applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this
Certificate of Designation or the transactions contemplated hereby.

€) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this
Certificate of Designation shall not operate as or be construed to be a waiver of any other breach of such
provision or of any breach of any other provision of this Certificate of Designation or a waiver by any other
Holders. The failure of the Corporation or a Holder to insist upon strict adherence to any term of this
Certificate of Designation on one or more occasions shall not be considered a waiver or deprive that party
(or any other Holder) of the right thereafter to insist upon strict adherence to that term or any other term of
this Certificate of Designation on any other occasion. Any waiver by the Corporation or a Holder must be
in writing,

f) Severability. If any 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 remain applicable to all other Persons and
circumstances. If 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 shall automatically be
lowered to equal the maximum rate of interest permitted under applicable law.

g) 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 succeeding Business Day.
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h) Headings. The headings contained herein are for convenience only, do not constitute a
part of this Certificate of Designation and shall not be deemed to limit or affect any of the provisions

hereof.

i) Status of Converted or Redeemed Preferred Stock. Shares of Preferred Stock may only be
issued pursuant to the Purchase Agreement. If any shares of Preferred Stock shall be converted, redeemed
or reacquired by the Corporation, such shares shall resume the status of authorized but unissued shares of
preferred stock and shall no longer be designated as Series C Convertible Preferred Stock.

sedkckkdkkkckkdkck Aok sk bk ko
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RESOLVED, FURTHER, that the Chairman, the president or any vice-president, and treasurer and the
secretary or any assistant secretary, of the Corporation be and they hereby are authorized and directed to prepare and
file this Certificate of Designation of Preferences, Rights and Limitations in accordance with the foregoing
resolution and the provisions of Delaware law.

IN WITNESS WHEREOQF, the undersigned have executed this Certificate this 28th day of February 2018,

/s/ Zvi Ben David

Name: Zvi Ben-David
Title: Chief Financial Officer and Treasurer
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State of Delaware
Secretary of State
Division of Corporations
Delivered 04:16 PM 09/13/2018
FILED 04:16 PM 09/13/2018 DARIOHEALTH CORP.
SR 20186646304 - File Number 5023353
CERTIFICATE OF ELIMINATION
OF
CERTIFICATE OF DESIGNATION OF PREFERENCES, RIGHTS AND LIMITATIONS OF SERIES A
CONVERTIBLE PREFERRED STOCK
AND
CERTIFICATE OF DESIGNATION OF PREFERENCES, RIGHTS AND LIMITATIONS OF SERIES B
CONVERTIBLE PREFERRED STOCK
AND
CERTIFICATE OF DESIGNATION OF PREFERENCES, RIGHTS AND LIMITATIONS OF SERIES C
CONVERTIBLE PREFERRED STOCK

ko ok ok ok ok

DarioHealth Corp., a corporation organized and existing under the laws of the State of Delaware (the “Company™), in
accordance with the provisions of Section 151(g) of the General Corporation Law of the State of Delaware (the
“DGCL”), hereby certifies as follows:

FIRST: That at a meeting of the Board of Directors of the Corporation, the following resolutions were duly
adopted setting forth the proposed elimination of the Series A Convertible Preferred Stock, Series B Convertible
Preferred Stock and the Series C Convertible Preferred Stock as set forth herein:

RESOLVED that no shares of Series A Convertible Preferred Stock, Series B Convertible Preferred Stock
or Series C Convertible Preferred Stock are outstanding and none will be issued; and

FURTHER RESOLVED, that a Certificate of Elimination be executed, which shall have the effect when
filed in Delaware of eliminating from the Certificate of Incorporation all references to the designation of
Series A Convertible Preferred Stock, Series B Convertible Preferred Stock and the Series C Convertible
Preferred Stock.

SECOND: That the Certificate of Designation of Preferences, Rights and Limitations with respect to the
Series A Convertible Preferred Stock, the Certificate of Designation of Preferences, Rights and Limitations with
respect to the Series B Convertible Preferred Stock, and the Certificate of Designation of Preferences, Rights and
Limitations with respect to the Series C Convertible Preferred Stock, were filed in the office of the Secretary of State
of Delaware on September 23, 2014, August 22, 2017 and February 28, 2018, respectively. None of the authorized
shares of the Series A Convertible Preferred Stock, the Series B Convertible Preferred Stock and the Series C
Convertible Preferred Stock are outstanding and none will be issued.

THIRD: That in accordance with the provisions of Section 151 of the General Corporation Law of the State
of Delaware, the Certificate of Incorporation is hereby amended to eliminate all reference to the designation of Series
A Convertible Preferred Stock, the Series B Convertible Preferred Stock and the Series C Convertible Preferred Stock.

IN WITNESS WHEREOF, DarioHealth Corp. has caused this certificate to be signed by Zvi Ben-David,
its Chief Financial Officer, this 13" day of September 2018.

s/ Zvi Ben David

Name: Zvi Ben-David
Title: Chief Financial Officer and Treasurer
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State oI Delaware
Secretary of State

DARIOHEALTH CORP. Division of Corporations
Delivered 06:51 PM 09/13/2018
CERTIFICATE OF DESIGNATION OF PREFERENCES, FILED 06:51 PM 09/132018
RIGHTS AND LIMITATIONS SR 20186650143 - FileNumber 5023353
OF

SERIES D CONVERTIBLE PREFERRED STOCK

PURSUANT TO SECTION 151 OF THE
DELAWARE GENERAL CORPORATION LAW

The undersigned, Zvi Ben-David, does hereby certify that:

1. He is the Chief Financial Officer and Treasurer of DarioHealth Corp., a Delaware corporation (the
“Corporation”).

2. The Corporation is authorized to issue 5,000,000 shares of preferred stock, of which 10,000 was
previously issued as Series A Convertible Preferred Stock, of which 0 is currently issued and outstanding and all
such shares have been returned to the authorized and unissued shares of blank check preferred stock of the
Corporation, 3,000,000 was previously issued as Series B Convertible Preferred Stock, of which 0 is currently
issued and outstanding and all such shares have been returned to the authorized and unissued shares of blank check
preferred stock of the Corporation, and 2,200,000 was previously issued as Series C Convertible Preferred Stock, of
which 0 is currently issued and outstanding and all such shares have been returned to the authorized and unissued
shares of blank check preferred stock of the Corporation.

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

WHEREAS, the certificate of incorporation of the Corporation provides for a class of its authorized stock
known as preferred stock, consisting of 5,000,000 shares, $0.0001 par value per share, issuable from time to time in
one or more series;

WHEREAS, the Board of Directors is authorized to fix the dividend rights, dividend rate, voting rights,
conversion rights, rights and terms of redemption and liquidation preferences of any wholly unissued series of
preferred stock and the number of shares constituting any series and the designation thereof, of any of them; and

WHEREAS, it is the desire of the Board of Directors, pursuant to its authority as aforesaid, to fix the rights,
preferences, restrictions and other matters relating to a series of the preferred stock, which shall consist of, up to
3,000,000 shares of the preferred stock which the Corporation has the authority to issue, as follows:

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors does hereby provide for the issuance of a
series of preferred stock for cash or exchange of other securities, rights or property and does hereby fix and
determine the rights, preferences, restrictions and other matters relating to such series of preferred stock as follows:

TERMS OF PREFERRED STOCK

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 Securities Act.

“Alternate Consideration™ shall have the meaning set forth in Section 7(e).

“Automatic Conversion” shall have the meaning set forth in Section 6(a).
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“Beneficial Ownership Limitation” shall have the meaning set forth in Section 6(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.

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

“Common Stock™ means the Corporation’s common stock, par value $0.0001 per share, and stock
of any other class of securities into which such securities may hereafter be reclassified or changed.

“Common Stock Equivalents” means any securities of the Corporation or the Subsidiaries which
would entitle the holder thereof to acquire at any time Common Stock, including, without limitation, any
debt, preferred stock, rights, options, warrants or other instrument that is at any time convertible into or
exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.

“Conversion Amount” means the sum of 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(b).

“Conversion Shares” means the shares of Common Stock issuable upon conversion of the shares
of Preferred Stock in accordance 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(e).

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

“Junior Securities” means the Common Stock and all other Common Stock Equivalents of the
Corporation other than those securities which are explicitly senior or pari passu to the Preferred Stock in
dividend rights or liquidation preference.

“Liquidation” shall have the meaning set forth in Section 5.

“New York Courts” shall have the meaning set forth in Section 8(d).

“Original Issue Date” means the date of the first issuance of any shares of the Preferred Stock

regardless of the number of transfers of any particular shares of Preferred Stock and regardiess of the
number of certificates which may be issued to evidence such Preferred Stock.

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

“Preferred Stock™ shall have the meaning set forth in Section 2.
“Purchase Agreement” means the Securities Purchase Agreement, dated September 7, 2018,

among the Corporation and the original Holders, as amended, modified or supplemented from time to time
in accordance with its terms.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder.
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“Share Delivery Date” shall have the meaning set forth in Section 6(c).

“Stated Value” shall have the meaning set forth in Section 2, as the same may be increased
pursuant to Section 3.

“Stockholder Approval” means such approval as may be required by the applicable rules and
regulations of the Nasdaq Stock Market (or any successor entity) from the stockholders of the Company
with respect to the transactions contemplated by the Transaction Documents relating to the issuance and
sale of the Preferred Stock and/or the Conversion Shares.

“Successor Entity” shall have the meaning set forth in Section 7(e).
“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 trading on the date in question: the NYSE MKT, the Nasdaq Capital Market, the
Nasdaq Global Market, the Nasdaq Global Select Market, the New York Stock Exchange or the OTC
Bulletin Board (or any successors to any of the foregoing).

“Transaction Documents” shall have the meaning set forth in the Purchase Agreement.

“Transfer Agent” means VStock Transfer, LLC, the current transfer agent of the Company, and
any successor transfer agent of the Company.

Section 2. Designation, Amount and Par Value. The series of preferred stock shall be
designated as its Series D Convertible Preferred Stock (the “Preferred Stock™) and the number of shares so

designated shall be up to 3,000,000 (which shall not be subject to increase without the written consent of a majority
of the holders of the Preferred Stock (each, a “Holder” and collectively, the “Holders™)). Each share of Preferred
Stock shall have a par value of $0.0001 per share and a stated value equal to $3.60, subject to adjustment as set forth
herein (the “Stated Value™).

Section 3. Dividends.

Common Stock Dividend. Holders shall be entitled to receive, and the Corporation shall pay,
dividends on shares of Preferred Stock equal (on an as-if-converted-to-Common-Stock basis) to and in the
same form as dividends (other than dividends in the form of Common Stock) actually paid on shares of the
Common Stock when, as and if such dividends (other than dividends in the form of Common Stock) are
paid on shares of the Common Stock. Other than as set forth herein, no other dividends shall be paid on
shares of Preferred Stock; and the Corporation shall pay no dividends (other than dividends in the form of
Common Stock) on shares of the Common Stock unless it simuitaneously complies with the previous
sentence.

Section 4. Voting Rights. Except as otherwise provided herein or as otherwise required by
law, the Preferred Stock shall have no voting rights. However, as long as any shares of Preferred Stock are
outstanding, the Corporation shall not, without the affirmative vote of the Holders of a majority of the then
outstanding shares of the Preferred Stock, (a) alter or change adversely the powers, preferences or rights given to the
Preferred Stock or alter or amend this Certificate of Designation, (b) authorize or create any class of stock ranking as
to dividends, redemption or distribution of assets upon a liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, that is senior to the Preferred Stock, (c) amend its certificate of incorporation or
other charter documents in any manner that adversely affects any rights of the Holders, (d) increase the number of
authorized shares of Preferred Stock, or (e) enter into any agreement with respect to any of the foregoing.

Section 5. Liguidation. Upon any liquidation, dissolution or winding-up of the Corporation,

whether voluntary or involuntary (a “Ligquidation™), the Holders shall be entitled to receive distributions out of the
assets, whether capital or surplus, of the Corporation on a pari passu basis with the holders of Common Stock. The
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Corporation shall mail written notice of any such Liguidation, not less than 45 days prior to the payment date stated
therein, to each Holder.

Section 6. Conversion.

a) Automatic Conversion. Upon receipt by the Corporation of Stockholder Approval, each
share of Preferred Stock shall be automatically convert into that number of shares of Common Stock
(subject to the limitations set forth in Section 6(d)) determined by dividing the Stated Value of such share
of Preferred Stock by the Conversion Price (the “Automatic Conversion™). To effect the automatic
conversion of shares of Preferred Stock, a Holder shall not be required to surrender the certificate(s)
representing the shares of Preferred Stock. Shares of Preferred Stock converted into Common Stock or
redeemed in accordance with the terms hereof shall be canceled and shall not be reissued.

b) Conversion Price. The conversion price for the Preferred Stock shall equal $0.90, subject
to adjustment herein (the “Conversion Price™).

¢) Mechanics of Conversion

i. Delivery of Certificate Upon Conversion. Not later than five (5) Trading Days
after the Conversion Date (the “Share Delivery Date™), the Corporation shall deliver, or cause to
be delivered, to the Holder the number of Conversion Shares being acquired upon the conversion
of the Preferred Stock.

ii, Obligation Absolute. The Corporation’s obligation to issue and deliver the
Conversion Shares upon conversion of Preferred Stock in accordance with the terms hereof are
absolute and unconditional, irrespective of any action or inaction by a Holder to enforce the same,
any waiver or consent with respect to 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 as a waiver by the Corporation of
any such action that the Corporation may have against such Holder.

iii. Reservation of Shares Issuable Upon Conversion. The Corporation covenants
that it will at all times reserve and keep available out of its authorized and unissued shares of
Common Stock for the sole purpose of issuance upon conversion of the Preferred Stock and
payment of dividends on the Preferred Stock, each as herein provided, free from preemptive rights
or any other actual contingent purchase rights of Persons other than the Holder (and the other
holders of the Preferred Stock), not less than such 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 the adjustments and restrictions of Section 7) upon the conversion of
the then outstanding shares of Preferred Stock and payment of dividends hereunder. The
Corporation covenants that all shares of Common Stock that shall be so issuable shall, upon issue,
be duly authorized, validly issued, fully paid and nonassessable.

iv, Fractional Shares. No fractional shares or scrip representing fractional shares shall
be issued upon the conversion of the 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.

v.  Transfer Taxes and Expenses. The issuance of Conversion Shares on conversion of
this Preferred Stock shall be made without charge to any Holder for any documentary stamp or
similar taxes that may be payable in respect of the issue or delivery of such Conversion Shares,
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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 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 to 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 and all fees to the Depository Trust Company
(or another established clearing corporation performing similar functions) required for electronic
delivery of the Conversion Shares.

d) Beneficial Ownership Limitation. Subject to all other limitations as set forth herein , the
Corporation shall not effect any conversion of the Preferred Stock to the extent that such Holder (together
with such Holder’s Affiliates, and any Persons acting as a group together with such Holder or any of such
Holder’s Affiliates (such Persons, “Attribution Parties”)) would beneficially own in excess of the
Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number
of shares of Common Stock beneficially owned by such Holder and its Affiliates and Attribution Parties
shall include the number of shares of Common Stock issuable upon conversion of the Preferred Stock with
respect to which such determination is being made, but shall exclude the number of shares of Common
Stock which are issuable upon (i) conversion of the remaining, unconverted Stated Value of Preferred
Stock beneficially owned by such Holder or any of its Affiliates or Attribution Parties and (if) exercise or
conversion of the unexercised or unconverted portion of any other securities of the Corporation subject to a
limitation on conversion or exercise analogous to the limitation contained herein (including, without
limitation, the Preferred Stock or the Warrants) beneficially owned by such Holder or any of its Affiliates
or Attribution Parties. Except as set forth in the preceding sentence, for purposes of this Section 6(d),
beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the
rules and regulations promulgated thereunder. For purposes of this Section 6(d), in determining the number
of outstanding shares of Common Stock, the Corporation and the Holder may rely on the number of
outstanding shares of Common Stock as stated in the most recent of the following: (i) the Corporation’s
most recent periodic or annual report filed with the Commission, as the case may be, (ii) a more recent
public announcement by the Corporation or (iii) a more recent written notice by the Corporation or the
Transfer Agent setting forth the number of shares of Common Stock outstanding. Upon the written or oral
request of a Holder, the Corporation shall within two Trading Days confirm orally and in writing to such
Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding
shares of Common Stock shall be determined after giving effect to the conversion or exercise of securities
of the Corporation, including the Preferred Stock, by such Holder or its Affiliates or Attribution Parties
since the date as of which such number of outstanding shares of Common Stock was reported. The
“Beneficial Ownership Limitation” shall be 9.99% of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon
conversion of Preferred Stock held by the applicable Holder. The provisions of this paragraph shall be
construed and implemented in a manner otherwise than in strict conformity with the terms of this Section
6(d) to correct this paragraph (or any portion hereof) which may be defective or inconsistent with the
intended Beneficial Ownership Limitation contained herein or to make changes or supplements necessary
or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall
apply to a successor holder of Preferred Stock.

Section 7. Certain Adjustments.

a) Stock Dividends and Stock Splits. If the Corporation, at any time while this Preferred
Stock is outstanding: (i) pays a stock dividend or otherwise makes a distribution or distributions 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
conversion of, or payment of a dividend on, this Preferred Stock), (ii) subdivides outstanding shares of
Common 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
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Common Stock (excluding any treasury shares of the Corporation) outstanding immediately before such
event, and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event. Any adjustment made pursuant to this Section 7(a) shall become effective
immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision,
combination or re-classification.

b) RESERVED.

c) 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 to
purchase stock, warrants, securities or other property pro rata to the record holders of any class of shares of
Common Stock (the “Purchase Rights”), then the Holder of will be entitled to acquire, upon the terms
applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder could have acquired if
the Holder had held the number of shares of Common Stock acquirable upon complete conversion of such
Holder’s Preferred Stock (without regard to any limitations on exercise hereof, including without
limitation, the Beneficial Ownership Limitation) immediately before the date on which a record is taken for
the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the date as of which the
record holders of shares of Common Stock are to be determined for the grant, issue or sale of such
Purchase Rights (provided, however, to the extent that the Holder’s right to participate in any such
Purchase Right would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder
shall not be entitled to participate in such Purchase Right to such extent (or beneficial ownership of such
shares of Common Stock as a resuit of such Purchase Right to such extent) and such Purchase Right to such
extent shall be held in abeyance for the Holder until such time, if ever, as its right thereto would not result
in the Holder exceeding the Beneficial Ownership Limitation).

d) Pro Rata Distributions. During such time as this Preferred Stock is outstanding, if the
Corporation declares or makes any dividend or other distribution of its assets (or rights to acquire its assets)
to holders of shares of Common Stock, by way of return of capital or otherwise (including, without
limitation, any distribution of cash, stock or other securities, property or options by way of a dividend, spin
off, reclassification, corporate rearrangement, scheme of arrangement or other similar transaction) (a
“Distribution™), at any time after the issuance of this Preferred Stock, then, in each such case, the Holder
shall be entitled to participate in such Distribution to the same extent that the Holder would have
participated therein if the Holder had held the number of shares of Common Stock acquirable upon
complete Conversion of this Preferred Stock (without regard to any limitations on Conversion hereof,
including without limitation, the Beneficial Ownership Limitation) immediately before the date of which a
record is taken for such Distribution, or, if no such record is taken, the date as of which the record holders
of shares of Common Stock are to be determined for the participation in such Distribution (provided,
however, to the extent that the Holder's right to participate in any such Distribution would result in the
Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled to participate
in such Distribution to such extent (or in the beneficial ownership of any shares of Common Stock as a
result of such Distribution to such extent) and the portion of such Distribution shall be held in abeyance for
the benefit of the Holder until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limitation).

e) Fundamental Transaction. If, at any time while this 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, (ii) the Corporation, 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 related transactions, (iii) any, direct or 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, tender or exchange their shares for other securities, cash or property and has
been accepted by the holders of 50% or more of the outstanding Common Stock, (iv) the Corporation,
directly or indirectly, in one or more related transactions effects any reclassification, reorganization or
recapitalization of the Common Stock or any compulsory share exchange pursuant to which the Common
Stock is effectively converted into or exchanged for other securities, cash or property, or (v) the
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Corporation, directly or indirectly, in one or more related transactions consummates a stock or share
purchase agreement or other business combination (including, without limitation, a reorganization,
recapitalization, spin-off or scheme of arrangement) with another Person whereby such other Person
acquires more than 50% of the outstanding shares of Common Stock (not including any shares of Common
Stock held by the other Person or other Persons making or party to, or associated or affiliated with the other
Persons making or party to, such stock or share purchase agreement or other business combination) (each a
“Fundamental Transaction™), then, upon any subsequent conversion of this 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 (without regard to any
limitation in Section 6(d) on the conversion of this Preferred Stock), the number of shares of Common
Stock of the successor or acquiring corporation or of the Corporation, if it is the surviving corporation, and
any additional consideration (the “Alternate Consideration”) receivable as a resuit of such Fundamental
Transaction by a holder of the number of shares of Common Stock for which this Preferred Stock is
convertible immediately prior to such Fundamental Transaction (without regard to any limitation in Section
6(d) on the conversion of this Preferred Stock). For purposes of any such conversion, the determination of
the Conversion Price shall be appropriately adjusted to apply to such Alternate Consideration based on the
amount of Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental
Transaction, and the Corporation shall apportion the Conversion Price among the Alternate Consideration
in a reasonable manner reflecting the relative value of any different components of the Alternate
Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to be
received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate
Consideration it receives upon any conversion of this Preferred Stock following such Fundamental
Transaction. To the extent necessary to effectuate the foregoing provisions, any successor to the
Corporation or surviving entity in such Fundamental Transaction shall file a new Certificate of Designation
with the same terms and conditions and issue to the Holders new preferred stock consistent with the
foregoing provisions and evidencing the Holders’ right to convert such preferred stock into Alternate
Consideration. The Corporation shall cause any successor entity in a Fundamental Transaction in which the
Corporation is not 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 (as defined in the
Purchase Agreement) in accordance with the provisions of this Section 7(e) pursuant to written agreements
in form and substance reasonably satisfactory to the Holder and approved by the Holder (without
unreasonable delay) prior to such Fundamental Transaction and shall, at the option of the holder of this
Preferred Stock, deliver to the Holder in exchange for this Preferred Stock a security of the Successor
Entity evidenced by a written instrument substantially similar in form and substance to this Preferred Stock
which is convertible for a corresponding number of shares of capital stock of such Successor Entity (or its
parent entity) equivalent to the shares of Common Stock acquirable and receivable upon conversion of this
Preferred Stock (without regard to any limitations on the conversion of this 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 account the relative value of the shares of Common Stock
pursuant to such Fundamental Transaction and the value of such shares of capital stock, such number of
shares of capital stock and such conversion price being for the purpose of protecting the economic value of
this Preferred Stock immediately prior to the consummation of such Fundamental Transaction), and which
is reasonably satisfactory in form and substance to 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.

) Calculations. All calculations under this Section 7 shall be made to the nearest cent or the
nearest 1/100th of a 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 (excluding any treasury shares of the Corporation) issued and outstanding.

2) Notice to the Holders.
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i. Adjustment to Conversion 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 e-mail a notice setting forth the Conversion Price after such adjustment and setting
forth a brief statement of the facts requiring such adjustment.

ii, Notice 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 nonrecurring 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 purchase any shares of capital stock of any class or of any rights, (D)
the approval of any stockholders of the Corporation shall be required in connection with any
reclassification of the Common Stock, any consolidation or merger to which the Corporation is a
party, any sale or transfer of all or substantially all of the assets of the Corporation, or any
compuisory share exchange whereby the Common Stock is converted into other securities, cash or
property or (E) the Corporation shall authorize the voluntary or involuntary dissolution,
liquidation 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 this
Preferred Stock, and shall cause to be delivered by facsimile or email to each Holder at its last
facsimile number or email address as it shall appear upon the stock books of the Corporation, at
least twenty (20) calendar days prior to the applicable record or effective date hereinafter
specified, a notice stating (x) the date on which a record is to be 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 entitled to such dividend, distributions,
redemption, rights or warrants are to be determined or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to 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 affect the validity of the corporate action required to 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 8-K. The Holder shall
remain entitled to convert the Conversion Amount of this Preferred Stock (or any part hereof)
during the 20-day period commencing on the date of such notice through the effective date of the
event triggering such notice except as may otherwise be expressly set forth herein.

Section 8. 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 sent by a nationally recognized overnight courier service, addressed
to the Corporation, at the address set forth above Attention: Zvi Ben-David, facsimile number +(972)-(4)
770 4060, or such other facsimile number or address as the Corporation may specify for such purposes by
notice to the Holders delivered in accordance with this Section 8. Any and all notices or other
communications or deliveries to be provided by the Corporation hereunder shall be in writing and delivered
personally, by facsimile or e-mail attachment, or sent by a nationally recognized overnight courier service
addressed to each Holder at the facsimile number, e-mail address or address of such Holder appearing on
the books of the Corporation, or if no such facsimile number, e-mail address or address appears on the
books of the Corporation, at 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 carliest of (i) the date of transmission, if such notice or communication is delivered via
facsimile at the facsimile number or e-mail attachment at the e-mail 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 date of transmission, if
such notice or communication is delivered via facsimile at the facsimile number or e-mail attachment at the

ND536120; 2}



22052417577501

e-mail 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 U.S.
nationally recognized overnight courier service, or (iv) upon actual receipt by the party to whom such
notice is required to be given.

b) Absolute Obligation. Except as expressly provided herein, no provision of this Certificate
of Designation shall alter or impair the obligation of the Corporation, which is absolute and unconditional,
to pay liquidated damages, accrued dividends and accrued interest, as applicable, on the shares of Preferred
Stock at the time, place, and rate, and in the coin or currency, herein prescribed.

c) Lost or Mutilated Preferred Stock Certificate. If a Holder’s Preferred Stock certificate
shall be mutilated, lost, stolen or destroyed, the Corporation shall execute and deliver, in exchange and
substitution for and upon cancellation of a mutilated certificate, or in lieu of or in substitution for a lost,
stolen or destroyed certificate, a new certificate for the shares of 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.

d) Governing Law. All questions concerning the construction, validity, enforcement and
interpretation of this Certificate of Designation shall be governed by and construed and enforced in
accordance with the internal laws of the State of Delaware, without regard to the principles of conflict of
laws thereof. Each party agrees that all legal proceedings concerning the interpretation, enforcement and
defense of the transactions contemplated by any of the Transaction Documents (whether brought against a
party hereto or its respective Affiliates, directors, officers, sharecholders, employees or agents) shail be
commenced in the state and federal courts sitting in the City of New York, Borough of Manhattan (the
“New York Courts”). Each party hereto hereby irrevocably submits to the exclusive jurisdiction of the New
York Courts for the adjudication of any dispute hereunder or in connection herewith or with any transaction
contemplated hereby or discussed herein (including with respect to the enforcement of any of the
Transaction Documents), and hereby irrevocably waives, and agrees not to assert in any suit, action or
proceeding, any claim that it is not personally subject to the jurisdiction of such New York Courts, or such
New York Courts are improper or inconvenient venue for such proceeding. Each party hereby irrevocably
waives personal service of process and consents to process being served in any such suit, action or
proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence
of delivery) to such party at the address in effect for notices to it under this Certificate of Designation and
agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing
contained herein shall be deemed to limit in any way any right to serve process in any other manner
permitted by applicable law. Each party hereto hereby irrevocably waives, to the fullest extent permitted by
applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this
Certificate of Designation or the transactions contemplated hereby.

€) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this
Certificate of Designation shall not operate as or be construed to be a waiver of any other breach of such
provision or of any breach of any other provision of this Certificate of Designation or a waiver by any other
Holders. The failure of the Corporation or a Holder to insist upon strict adherence to any term of this
Certificate of Designation on one or more occasions shall not be considered a waiver or deprive that party
(or any other Holder) of the right thereafter to insist upon strict adherence to that term or any other term of
this Certificate of Designation on any other occasion. Any waiver by the Corporation or a Holder must be
in writing,

) Severability. If any 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 remain applicable to all other Persons and
circumstances. If 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 shall automatically be
lowered to equal the maximum rate of interest permitted under applicable law.
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2) 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 succeeding Business Day.

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

hereof.

i) Status of Converted or Redeemed Preferred Stock. Shares of Preferred Stock may only be
issued pursuant to the Purchase Agreement. If any shares of Preferred Stock shall be converted, redeemed
or reacquired by the Corporation, such shares shall resume the status of authorized but unissued shares of
preferred stock and shall no longer be designated as Series D Convertible Preferred Stock.
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RESOLVED, FURTHER, that the Chairman, the president or any vice-president, and treasurer and the
secretary or any assistant secretary, of the Corporation be and they hereby are authorized and directed to prepare and
file this Certificate of Designation of Preferences, Rights and Limitations in accordance with the foregoing
resolution and the provisions of Delaware law.

IN WITNESS WHEREOF, the undersigned have executed this Certificate this 13 day of September 2018.

s/ Zvi Ben David

Name: Zvi Ben-David
Title: Chief Financial Officer and Treasurer
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Division of Corporations

DARIOHEALTH CORP. Delivered 10:38 AM 11/14/2019
FILED 10:38 AM 11/1412019
CERTIFICATE OF ELIMINATION SR 20198078054 - File Number 5023353
OF

CERTIFICATE OF DESIGNATION OF PREFERENCES, RIGHTS AND LIMITATIONS OF SERIES D
CONVERTIBLE PREFERRED STOCK

PP T T T T

DarioHealth Corp., a corporation organized and existing under the laws of the State of Delaware (the “Company”),
in accordance with the provisions of Section 151(g) of the General Corporation Law of the State of Delaware (the
“DGCL”), hereby certifies as follows:

FIRST: That at a meeting of the Board of Directors of the Corporation, the following resolutions were duly
adopted setting forth the proposed elimination of the Series D Convertible Preferred Stock as set forth herein:

RESOLVED that no shares of Series D Convertible Preferred Stock are outstanding, and none will be
issued; and

FURTHER RESOLVED, that a Certificate of Elimination be executed, which shall have the effect when
filed in Delaware of eliminating from the Certificate of Incorporation all references to the designation of
Series D Convertible Preferred Stock.

SECOND: That the Certificate of Designation of Preferences, Rights and Limitations with respect to the
Series D Convertible Preferred Stock was filed in the office of the Secretary of State of Delaware on September 13,
2018. None of the authorized shares of the Series D Convertible Preferred Stock are outstanding and none will be
issued.

THIRD: That in accordance with the provisions of Section 151 of the General Corporation Law of the State
of Delaware, the Certificate of Incorporation is hereby amended to eliminate all reference to the designation of
Series D Convertible Preferred Stock.

IN WITNESS WHEREOQF, DarioHealth Corp. has caused this certificate to be signed by Zvi Ben-David,
its Chief Financial Officer, this 14th day of November 2019,

e
=
s o
Name: Zvi Ben-David~
Title: Chief Financi

fickr and Treasurer
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State of Delaware
Secretary of State
Division of Corporations

Delivered 10:40 AM 11/14/2019 CERTIFICATE OF AMENDMENT TO THE
FILED 10:40 AM 11/14/2019 CERTIFICATE OF INCORPORATION
SR 20198078122 - File Number 5023353 OF DARIOHEALTH CORP.

The undersigned, for the purposes of amending the Certificate of Incorporation of DarioHealth Corp. (the
“Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law of the
State of Delaware (the “DGCL”), does hereby certify that:

FIRST: The Board of Directors of the Corporation (the “Board”) duly adopted, in accordance with
Section 141(f) of the DCGL by unanimous written consent of the Board on November 6, 2019, a resolution
proposing and declaring advisable the following amendment to restate Article FOURTH, Section 2 of the Certificate
of Incorporation of said Corporation:

“Except as otherwise provided by law or by the resolution or resolutions providing for the issue of any
series of Preferred Stock, the holders of outstanding shares of Common Stock shall have the exclusive right
to vote for the election of directors and for all other purposes. Except as otherwise required by law or this
Certificate of Incorporation of the Corporation, each holder of Common Stock is entitled to one vote for
each share of Common Stock held of record by such holder with respect to all matters on which holders of
Common Stock are entitled to vote. Subject to the Delaware General Corporation Law and the rights, if
any, of the holders of any outstanding series of Preferred Stock, dividends may be declared and paid on the
Common Stock at such times and in such amounts as the Board of Directors of the Corporation (the
“Board of Directors”) in its discretion shall determine. Upon the dissolution, liquidation or winding up of
the Corporation, subject to the rights, if any, of the holders of any outstanding series of Preferred Stock, the
holders of the Common Stock, as such, shall be entitled to receive the assets of the Corporation available
for distribution to its stockholders ratably in proportion to the number of shares held by them. Upon the
effectiveness of the amendment to the certificate of incorporation containing this sentence (the “Split
Effective Time”), each share of the Common Stock issued and outstanding immediately prior to the date
and time of the filing hereof with the Secretary of State of Delaware shall be automatically changed and
reclassified into a smaller number of shares such that each twenty (20) shares of issued Common Stock
immediately prior to the Split Effective Time is reclassified into one (1) share of Common Stock.
Notwithstanding the immediately preceding sentence, there shall be no fractional shares issued and, in lieu
thereof, a holder of Common Stock on the Split Effective Time who would otherwise be entitled to a
fraction of a share as a result of the reclassification, following the Split Effective Time, shall receive a full
share of Common Stock upon the surrender of such stockholders' old stock certificate. No stockholders will
receive cash in lieu of fractional shares,”

SECOND: The holders of a majority of the issued and outstanding voting stock of the Corporation have
voted in favor of said amendment at an annual meeting of said Corporation’s stockholders duly called and held upon
notice in accordance with Section 222 of the DGCL.

THIRD: The aforesaid amendment was duly adopted in accordance with the applicable provisions of
Section 242 of the DGCL.,

FOURTH: The aforesaid amendment shall be effective as of 12:01 A.M. Eastern Time on November 18,
2019,

IN WITNESS WHEREOF, the Corporation has caused this Amendment to the Certificate of Incorporation of the
Corporation to be duly executed by the undersigned this 14th day of November 2019,

By: s
Name: Zvif]??l)avid
Title;: Chief Financial Officer, Secretary and
Treasurer
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CERTIFICATE OF DESIGNATION OF PREFERENCES,

RIGHTS AND LIMITATIONS e
OF Secretary of State
SERIES A PREFERRED STOCK Division of Corporations
OF Delivered 04:59 PM 11/27/2019
FILED 04:59 PM 11/27/2019
DARIOHEALTH CORP. SR 20198347610 - FileNumber 5023353

It is hereby certified that:

1. The name of the Company (hereinafter called the “Company”) is DarioHealth Corp., a
Delaware corporation.

2. The Certificate of Incorporation (the “Certificate of Incorporation”) of the Company
authorizes the issuance of Five Million (5,000,000) shares of preferred stock, $0.0001 par value
per share, of which none has been designated or issued, and expressly vests in the Board of
Directors of the Company the authority to issue any or all of said shares in one (1) or more series
and by resolution or resolutions to establish the designation and number and to fix the relative
rights and preferences of each series to be issued.

3. The Board of Directors of the Company, pursuant to the authority expressly vested in it as
aforesaid, has adopted the following resolutions creating a Series A issue of Preferred Stock:

RESOLVED, that Twenty Five Thousand (25,000) of the Five Million (5,000,000) authorized
shares of Preferred Stock of the Company shall be designated Series A Convertible Preferred
Stock, $0.0001 par value per share, and shall possess the rights and preferences set forth below:

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 Securities Act. A Person shall be regarded
as in control of the Company if the Company owns or directly or indirectly controls more than
fifty percent (50%) of the voting stock or other ownership interest of the other person, or if it
possesses, directly or indirectly, the power to direct or cause the direction of the management and
policies of such person.

“Alternate Consideration” shall have the meaning set forth in Section 7(d).

“Attribution Parties” shall have the meaning set forth in Section 6(e).

“Beneficial Ownership Limitation” shall have the meaning set forth in Section 6(e).

“Business Day” means any day except Saturday, Sunday, and any day which shall be 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. Whenever any
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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.

“Certificate of Designations” means this Certificate of Designation of Preferences, Rights
and Limitations of Series A Preferred Stock.

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

“Common Stock” means the Company’s common stock, par value $0.0001 per share, and
stock of any other class of securities into which such securities may hereafter be reclassified or
changed into.

“Common Stock Equivalents” means any securities of the Company or the Subsidiaries
of the Company, whether or not vested or otherwise convertible or exercisable into shares of
Common Stock at the time of such issuance, which would entitle the holder thereof to acquire at
any time Common Stock, including, without limitation, any debt, preferred stock, rights, options,
warrants or other instrument that is at any time convertible into or exchangeable for, or otherwise
entitles the holder thereof to receive, Common Stock, and excluding shares of Common Stock
issuable upon conversion of the Series A Preferred Stock.

“Company Conversion Notice” means a notice delivered by the Company to effect a
Mandatory Conversion of all the outstanding Series A Preferred Stock, provided that the effective
date of such Mandatory Conversion shall be no less than ten (10) Business Days following the date
that such notice is deemed to have been given.

“Conversion Amount” means the Stated Value at issue.

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

“Conversion Price” means $4.05, subject to adjustment as set forth in Section 7.

“Conversion Shares” means the shares of Common Stock issuable upon conversion of the
shares of Series A Preferred Stock in accordance with the terms hereof.

“Dividend” shall have the meaning set forth in Section 3.
“Dividend Shares” shall have the meaning set forth in Section 3.

“Effective Date” means the date that this Certificate of Designations is filed with the
Secretary of State of Delaware.

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

“First Anniversary” shall have the meaning set forth in Section 3.
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“Fundamental Transaction” shall have the meaning set forth in Section 7(d).
“Holder” shall mean an owner of shares of Series A Preferred Stock.

“Junior Securities” shall be any class or series of capital stock of the Company hereafter
created which does not expressly rank pari passu with or senior to the Series A Preferred Stock.

3

‘Liquidation” shall have the meaning set forth in Section 5(a).

“Mandatory Conversion” shall have the meaning set forth in Section 6(b).

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

“Mandatory Conversion Determination” shall have the meaning set forth in Section
6(b).

“New York Courts” shall have the meaning set forth in Section 8(d).

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

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

3

‘Original Issue Date” means the date of the first issuance of any shares of Series A
Preferred Stock regardless of the number of transfers of any particular shares of Series A Preferred
Stock and regardless of the number of certificates which may be issued, if any, to evidence such
Series A Preferred Stock.

“Parity Securities” means the Common Stock, the Company’s Series A-1 Preferred Stock
and any other class or series of capital stock of the Company hereinafter created that expressly
ranks pari passu with the Series A Preferred Stock.

“Person” means an individual, entity, corporation, partnership, association, limited
liability company, limited liability partnership, joint-stock company, trust or unincorporated
organization.

“PIK Shares” shall have the meaning set forth in Section 3.
“Preferred Stock” means the Company’s preferred stock, par value $0.0001 per share,

and stock of any other class of securities into which such securities may hereafter be reclassified
or changed into.

“Primary Market Limitation” shall have the meaning set forth in Section 6(f).

“Purchase Rights” shall have the meaning set forth in Section 7(b).

“Second Anniversary” shall have the meaning set forth in Section 3.
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“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Senior Securities” shall be any class or series of capital stock of the Company hereafter
created which expressly ranks senior to the Series A Preferred Stock.

“Series A Preferred Stock” shall have the meaning set forth in Section 2.

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

“Stated Value” means $1,000.00 per share of Series A Preferred Stock.

“Subsidiary” means any subsidiary of the Company as set forth on Exhibit 21 to the
Company’s Annual Report on Form 10-K most recently filed with the Commission, and shall,
where applicable, also include any direct or indirect subsidiary of the Company formed oracquired
after the Effective Date.

“Third Anniversary” shall have the meaning set forth in Section 3.

“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 trading on the date in question: the NYSE American, the
Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, the New
York Stock Exchange, OTCQB or OTCQX (or any successors to any of the foregoing).

“Transfer Agent” means VStock Transfer LLC, the current transfer agent of the
Company, with a mailing address of 18 Lafayette Pl, Woodmere, NY 11598, a facsimile number
of 646-536-3179 and an email address of info@vstocktransfer.com, and any successor transfer
agent of the Company.

Section 2. Designation and Authorized Shares. The series of Preferred Stock designated by
this Certificate of Designations shall be designated as the Company’s Series A Convertible
Preferred Stock (the “Series A Preferred Stock™) and the number of shares so designated shall be
Twenty Five Thousand (25,000). So long as any of the Series A Preferred Stock are issued and
outstanding, the Company shall not issue any shares of its preferred stock that are senior to the
Series A Preferred Stock in Liquidation without the approval of the Holders of a majority of the
issued and outstanding shares of Series A Preferred Stock. The Series A Preferred Stock shall not
be redeemed for cash and under no circumstances shall the Company be required to net cash settle
the Series A Preferred Stock.

Section 3. Dividends. Holders of shares of Series A Preferred Stock will be entitled to
receive: (a) dividends (the “Dividends”) payable as follows: (i) a number of shares of Common
Stock equal to ten percent (10%) of the number of shares of Common Stock issuable upon
conversion of the Series A Preferred Stock then held by such Holder on the 12-month anniversary
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of the Effective Date (the “First Anniversary”), (ii) a number of shares of Common Stock equal
to fifteen percent (15%) of the number of shares of Common Stock issuable upon conversion of
the Series A Preferred Stock then held by such Holder on the 24-month anniversary of the Effective
Date (the “Second Anniversary”) and (iii) a number of shares of Common Stock equal to twenty
percent (20%) of the shares of Common Stock issuable upon conversion of the Series A Preferred
Stock then held by such Holder on the 36-month anniversary of the Effective Date (the “Third
Anniversary”) (collectively, the “PIK Shares™); and (b) dividends equal, on an as-if-converted
to shares of Common Stock basis, to and in the same form as dividends actually paid on shares of
the Common Stock when, as, and if such dividends are paid on shares of the Common Stock. The
dividends set forth in clause (a) of this Section 3 will be satisfied solely by delivery of shares of
Common Stock. The Dividends set forth in clause (a) shall be accelerated and paid (to the extent
not previously paid) upon the consummation of a Fundamental Transaction. The Dividends set
forth in clause (a) shall be paid (to the extent accrued and not previously paid) upon the Mandatory
Conversion Date, Notwithstanding the foregoing, to the extent that a Holder’s right to participate
in any dividend of PIK Shares or any stock dividend declared on the Common Stock to which such
Holder is entitled to pursuant to clause (b) of this Section 3 (“Dividend Shares”) would result in
such Holder exceeding the Beneficial Ownership Limitation or the Primary Market Limitation,
then such Holder shall not be entitled to participate in any such dividend to such extent (or in the
beneficial ownership of any PIK Shares or Dividend Shares as a result of such dividend to such
extent) and the portion of such PIK Shares and/or Dividend Shares that would cause such Holder
to exceed the Beneficial Ownership Limitation or the Primary Market Limitation shall be held in
abeyance by the Company for the benefit of such Holder (which shall not give the Holder any
power to vote or dispose of such Dividend Shares) until such time, if ever, as such Holder’s
beneficial ownership thereof would not result in such Holder exceeding the Beneficial Ownership
Limitation or the Primary Market Limitation.

Section 4. Voting Rights. On any matter presented to the stockholders of the Company for
their action or consideration at any meeting of stockholders of the Company (or by written consent
of stockholders in lieu of meeting), and subject to the limitations set forth in Section 6(f), each
Holder of outstanding shares of Series A Preferred Stock shall be entitled to cast the number of
votes equal to the number of whole shares of Common Stock into which the shares of Series A
Preferred Stock held by such holder are convertible as of the record date for determining
stockholders entitled to vote on such matter. Except as provided by law or by the other provisions
of the Certificate of Incorporation, Holders of Series A Preferred Stock shall vote together with
the holders of Common Stock as a single class. The Holders shall be entitled to the same notice of
any regular or special meeting of the stockholders as may or shall be given to holders of Common
Stock entitled to vote at such meetings. As long as any shares of Series A Preferred Stock are
outstanding, the Company may not, without the affirmative vote of the Holders of the majority of
the then outstanding shares of the Series A Preferred Stock voting as a separate class, (a) alter or
change adversely the powers, preferences or rights given to the Series A Preferred Stock or alter
or amend this Certificate of Designation, (b) alter or change adversely the powers, preferences or
rights given to the Series A-1 Preferred Stock or alter or amend the Certificate of Designation of
the Series A-1 Preferred Stock to provide for greater rights than the Series A Preferred Stock, (¢)
authorize or create any class of stock ranking as to dividends, redemption or distribution of assets
upon a liquidation, dissolution or winding up of the Company, whether voluntary or involuntary,
that is senior to the Series A Preferred Stock, (d) amend its certificate of incorporation or other
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charter documents in any manner that adversely affects any rights of the Holders, (e) increase the
number of authorized shares of Series A Preferred Stock, or (f) enter into any agreement with
respect to any of the foregoing. Notwithstanding anything contained herein to the contrary, no
holder of Series A Preferred Stock shall be entitled to vote on any matter presented to the
Company’s stockholders relating to approving the conversion of such holder’s Series A Preferred
Stock into an amount in excess of the Primary Market Limitation.

Section 5. Liguidation.

(a) The Series A Preferred Stock shall, with respect to distributions of assets and rights
upon the occurrence of any liquidation, dissolution or winding-up of the Company
(“Liquidation”), rank: (i) junior to the Senior Securities, (ii) pari passu with the Parity Securities;
and (ii1) senior to the Junior Securities of the Company. Upon any Liquidation, after the
satisfaction in full of the debts of the Company and payment of the liquidation preference to the
Senior Securities, the Holders of shares of Series A Preferred Stock shall be entitled to be paid, on
a pari passu basis with the payment of any liquidation preference afforded to holders of any Parity
Securities, out of (but only to the extent) the assets of the Company are legally available for
distribution to its stockholders, in the manner described in (b) below.

(b) After the Holders of all shares of Senior Securities shall have been paid in full the
amounts to which they are entitled pursuant to their applicable liquidation preference as forth in
any certificate of designation on the Senior Securities, the remaining assets of the Company
available for distribution to its stockholders shall be distributed among the holders of shares of
Series A Preferred Stock, the holders of Common Stock and other holders of Parity Securities, pro
rata based on the number of shares held by each such holder, treating for this purpose all such
Series A Preferred Stock and other Parity Securities as if it had been fully converted into Common
Stock (without giving effect to the Beneficial Ownership Limitation) pursuant to the terms of this
Certificate of Designations and any certificate of designation on the Junior Securities, each as in
effect immediately prior to such Liquidation.

(c)  After the Holders of all shares of Parity Securities shall have been paid in full the
amounts to which they are entitled in pursuant to Section 5(b), the remaining assets of the
Company available for distribution to its stockholders shall be distributed among the holders of
shares of Series A Preferred Stock, the holders of Common Stock, other Parity Securities and
holders of any Junior Securities, pro rata based on the number of shares held by each such holder,
treating for this purpose all such Series A Preferred Stock, other Parity Securities and Junior
Securities as if it had been fully converted into Common Stock (without giving effect to the
Beneficial Ownership Limitation) pursuant to the terms of this Certificate of Designations and any
certificate of designation on the Junior Securities, each as in effect immediately prior to such
Liquidation,

Section 6 Conversion.

(a) Conversions at Option of Holder. Each share of Series A Preferred Stock (or fraction
thereof) shall be convertible, at any time and from time to time, from and after the Original Issue
Date at the option of the Holder thereof into that number of shares of Common Stock (subject to
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the Beneficial Ownership Limitation set forth in Section 6(e) and the Primary Market Limitation
set forth in Section 6(f)) determined by dividing the Stated Value by the Conversion Price then in
effect. Holders shall effect conversions by providing the Company and the Transfer Agent, with
the form of conversion notice attached hereto as Annex A (a “Notice of Conversion”). Each
Notice of Conversion shall specify the number of shares of Series A Preferred Stock to be
converted, the number of shares of Series A Preferred Stock owned prior to such conversion, the
number of shares of Series A Preferred Stock owned subsequent to such conversion and the date
on which such conversion is to be effected, which date may not be prior to the date the applicable
Holder delivers such Notice of Conversion to the Company pursuant to Section 6 and in
accordance with Section 9 (such date, the “Optional Conversion Date”). Such Holder shall be
deemed for all corporate purposes to have become the holder of record of the Conversion Shares
with respect to which the shares of Series A Preferred Stock have been converted as of the Optional
Conversion Date. If no Optional Conversion Date is specified in a Notice of Conversion, the
Optional Conversion Date shall be the date that such Notice of Conversion and Cancellation
Request are deemed delivered to the Company in accordance with Section 9. The calculations and
entries set forth in the Notice of Conversion shall control in the absence of manifest or
mathematical error. No ink-original Notice of Conversion shall be required, nor shall any
medallion guarantee (or other type of guarantee or notarization) of any Notice of Conversion form
be required. To effect conversions of shares of Series A Preferred Stock, a Holder shall not be
required to surrender any Certificated Series A Preferred Stock to the Company unless all of the
shares of Series A Preferred Stock represented by any such certificate are so converted, in which
case such Holder shall deliver the Certificated Series A Preferred Stock promptly following the
Optional Conversion Date. To the extent that the Beneficial Ownership Limitation contained in
Section 6(e) or the Primary Market Limitation contained in Section 6(f) applies to the converting
Holder, the determination of whether the Series A Preferred Stock is convertible (in relation to
other securities owned by such Holder together with any Affiliates and Attribution Parties) and of
how many shares of Series A Preferred Stock are convertible shall be in the sole discretion of such
Holder, and the submission of a Notice of Conversion shall be deemed to be such Holder’s
determination of whether the shares of Series A Preferred Stock may be converted (in relation to
other securities owned by such Holder together with any Affiliates and Attribution Parties) and
how many shares of the Series A Preferred Stock are convertible, in each case subject to the
Beneficial Ownership Limitation or the Primary Market Limitation. To ensure compliance with
this restriction, each Holder will be deemed to represent to the Company each time it delivers a
Notice of Conversion that such Notice of Conversion has not violated the restrictions set forth in
this Section and the Company shall have no obligation to verify or confirm the accuracy of such
determination.

(b) Mandatory Conversion. On the earliest to occur of: (i) the effective date of such
conversion set forth in the Company Conversion Notice, provided that the Company may not
deliver the Company Conversion Notice unless Holders of at least 50.1% of the outstanding shares
of Series A Preferred Stock consented to such conversion prior to the delivery of the Company
Conversion Notice; or (ii) the Third Anniversary (the earlier to occur of the foregoing, the
“Mandatory Conversion Date” and together with an Optional Conversion Date, the “Conversion
Date”), each outstanding share of Series A Preferred Stock will automatically convert (subject to
the Beneficial Ownership Limitation set forth in Section 6(e) and the Primary Market Limitation
set forth in Section 6(f)) into such number of fully paid and non-assessable shares of Common
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Stock as is determined by dividing the Stated Value by the Conversion Price in effect on the
Mandatory Conversion Date (a “Mandatory Conversion”). Within two Trading Days of (x) the
Mandatory Conversion Date, if the shares of Series A Preferred Stock are held in book entry form,
or (y) such Holder’s surrender of Certificated Series A Preferred Stock (or, if such registered holder
alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and an
indemnity or security reasonably acceptable to the Company (which shall not include the posting
of any bond) to indemnify the Company against any claim that may be made against the Company
on account of the alleged loss, theft or destruction of such certificate), , the Company shall deliver:
(I) to each Holder, the Conversion Shares issuable upon conversion of such Holder’s Series A
Preferred Stock via the Certificated Preferred Stock, and (II) the PIK Shares issuable upon
Mandatory Conversion under Section 3, to Holders as of the Mandatory Conversion Date;
provided that, any failure by the Holder to return Certificated Series A Preferred Stock, if any, will
have no effect on the Mandatory Conversion pursuant to this Section 6(b), which Mandatory
Conversion will be deemed to occur on the Mandatory Conversion Date. To the extent that the
Beneficial Ownership Limitation contained in Section 6(e) or the Primary Market Limitation
contained in Section 6(f) applies to any Holder, such Holder shall within five Business Days of
such Holder’s receipt of the Company Conversion Notice, provide the Company with a written
determination (a “Mandatory Conversion Determination™), delivered in accordance with
Section 9, of whether such Holder’s Series A Preferred Stock is convertible (in relation to other
securities owned by such Holder together with any Affiliates and Attribution Parties) and of how
many shares of Series A Preferred Stock are convertible, and the submission of a Mandatory
Conversion Determination shall be deemed to be such Holder’s determination of the maximum
number of shares of Series A Preferred Stock that may be converted, subject to the Beneficial
Ownership Limitation or the Primary Market Limitation and the portion of the shares of Common
Stock issuable upon such Mandatory Conversion hereunder that would cause such Holder to
exceed the Beneficial Ownership Limitation or the Primary Market Limitation shall be held in
abeyance by the Company for the benefit of such Holder (which shall not give the Holder any
power to vote or dispose of such shares) until such time, if ever, as such Holder’s beneficial
ownership thereof would not result in such Holder exceeding the Beneficial Ownership Limitation
or the Primary Market Limitation. To ensure compliance with this restriction, each Holder will be
deemed to represent to the Company each time it delivers a Mandatory Conversion Determination
that such determination has not violated the restrictions set forth in Section 6(e) or Section 6(f)
and the Company shall have no obligation to verify or confirm the accuracy of such determination.

(c) Conversion Shares. The aggregate number of Conversion Shares which the Company
shall issue upon conversion of the Series A Preferred Stock (whether pursuant to Section 6(a) or
6(b)) will be equal to the number of shares of Series A Preferred Stock to be converted, multiplied
by the Stated Value, divided by the Conversion Price in effect at the time of the conversion.

(d) Mechanics of Conversion.

(i) Delivery of Conversion Shares upon Conversion. Promptly after the applicable
Conversion Date, but in any case within the earlier of (1) two (2) Trading Days and (i1) the Standard
Settlement Period (as defined below) thereof (the “Share Delivery Date”), the Company shall
deliver, or cause to be delivered, to the converting Holder the number of Conversion Shares being
acquired upon the conversion of the Series A Preferred Stock pursuant to Section 6(a) or 6(b), as
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applicable, any PIK Shares to which the Holder is entitled pursuant to Section 3 that have not been
previously issued, if any, and a wire transfer of immediately available funds in the amount of
accrued and unpaid cash dividends, if any. Conversion Shares issuable hereunder shall be
transmitted by the Transfer Agent to the Holder by crediting the account of the Holder’s or its
designee’s balance account with DTC through its Deposit or Withdrawal at Custodian system
(“DWAC”) if the Company is then a participant in such system and otherwise by physical delivery
of a certificate, registered in the Company’s share register in the name of the Holder or its designee,
for the number of Conversion Shares and PIK Shares, if any, to which the Holder is entitled
pursuant to such conversion to the address specified by the Holder in the Notice of Conversion or
the Company Conversion Notice, as the case may be. The Company shall (A) deliver (or cause to
be delivered) to the converting Holder who has converted less than all of such Holder’s Certificated
Series A Preferred Stock (1) a certificate or certificates, of like tenor, for the number of shares of
Series A Preferred Stock evidenced by any surrendered certificate or certificates less the number
of shares of Series A Preferred Stock converted. The Company agrees to maintain a transfer agent
that is a participant in the DTC’s FAST program so long as any shares of Series A Preferred Stock
remain outstanding. As used herein, “Standard Settlement Period” means the standard
settlement period, expressed in a number of Trading Days, on the Company’s primary Trading
Market with respect to the Common Stock as in effect on the date of delivery of the Notice of
Conversion.

(i1) Failure to Deliver Conversion Shares upon an Optional Conversion. 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, in addition to any other rights herein, the Holder
shall be entitled to elect by written notice to the Transfer Agent, on behalf of the Company, at any
time on or before its receipt of such Conversion Shares, to rescind such Conversion, in which event
the Company shall promptly return to the Holder any Certificated Series A Preferred Stock
delivered to the Company and the Holder shall promptly return to the Company the Conversion
Shares issued to such Holder pursuant to the rescinded Notice of Conversion.

(ii1) Obligation Absolute. The Company’s obligation to issue and deliver the
Conversion Shares upon conversion of Series A Preferred Stock in accordance with the terms
hereof are absolute and unconditional, irrespective of any action or inaction by a Holder to enforce
the same, any waiver or consent with respect to 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 Company 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 Company to such Holder in connection with the issuance of such Conversion
Shares; provided, however, that such delivery shall not operate as a waiver by the Company of any
such action that the Company may have against such Holder.

(iv) [Reserved].

(v) Reservation of Shares Issuable Upon Conversion. The Company covenants that it
will at all times reserve and keep available out of its authorized and unissued shares of Common
Stock, free from preemptive rights or any other actual contingent purchase rights of Persons other
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than the Holders of the Series A Preferred Stock, not less than such aggregate number of shares of
the Common Stock as shall be issuable (i) upon the conversion of all outstanding shares of Series
A Preferred Stock (taking into account the adjustments and restrictions of Section 7) and (ii) in
respect of the PIK Shares. The Company covenants that all Conversion Shares and PIK Shares
shall, when issued, be duly authorized, validly issued, fully paid and nonassessable.

(vi) Fractional Shares. No fractional shares or scrip representing fractional shares shall
be issued upon the conversion of or as dividends on the Series A Preferred Stock. As to any fraction
of a share which a Holder would otherwise be entitled to upon such conversion or in respect of
any such dividend, the Company shall round up to the next whole share of Common Stock.

(vii) Transfer Taxes and Expenses. The issuance of Conversion Shares on conversion
of this Series A Preferred Stock shall be made without charge to any Holder for any documentary
stamp or similar taxes that may be payable in respect of the issue or delivery of such Conversion
Shares, provided that the Company 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 A Preferred Stock and
the Company shall not be required to issue or deliver such Conversion Shares and shall not be
responsible for partial liquidated damages under Section 6(d)(ii1) or penalties under Section
6(d)(iv) unless or until the Person or Persons requesting the issuance thereof shall have paid to the
Company the amount of such tax or shall have established to the satisfaction of the Company that
such tax has been paid.

(e) Beneficial Ownership Limitation. The Company shall not effect any conversion of the
Series A Preferred Stock, including, without limitation, a Mandatory Conversion, and a Holder
shall not have the right to receive Dividend Shares hereunder or convert any portion of the Series
A Preferred Stock, to the extent that, after giving effect to the receipt of dividends hereunder or
conversion set forth on the applicable Notice of Conversion, such Holder (together with such
Holder’s Affiliates, and any Persons acting as a group together with such Holder or any of such
Holder’s Affiliates (such Persons, “Attribution Parties”)) would beneficially own in excess of
the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence,
the number of shares of Common Stock beneficially owned by such Holder and its Affiliates and
Attribution Parties shall include the number of shares of Common Stock received as Dividend
Shares or issuable upon conversion of the Series A Preferred Stock with respect to which such
determination is being made, but shall exclude the number of shares of Common Stock which are
issuable upon (i) conversion of the remaining, unconverted Series A Preferred Stock beneficially
owned by such Holder or any of its Affiliates or Attribution Parties and (ii) exercise or conversion
of the unexercised or unconverted portion of any other securities of the Company subject to a
limitation on conversion or exercise analogous to the limitation contained herein (including,
without limitation, the Series A Preferred Stock) beneficially owned by such Holder or any of its
Affiliates or Attribution Parties. Except as set forth in the preceding sentence, for purposes of this
Section 6(e), beneficial ownership shall be calculated in accordance with Section 13(d) of the
Exchange Act and the rules and regulations promulgated thereunder, it being acknowledged by the
Holder that the Company is not representing to the Holder that such calculation is in compliance
with Section 13(d) of the Exchange Act and the Holder is solely responsible for any schedules
required to be filed in accordance therewith (other than as it relates to a Holder relying on the
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number of shares issued and outstanding as provided by the Company pursuant to this Section). In
addition, a determination as to any group status as contemplated above shall be determined in
accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated
thereunder. For purposes of this Section 6(e), in determining the number of outstanding shares of
Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as
stated in the most recent of the following: (i) the Company’s most recent periodic or annual report
filed with the Commission, as the case may be, (ii) a more recent public announcement by the
Company or (1i1) a more recent written notice by the Company or the Transfer Agent setting forth
the number of shares of Common Stock outstanding. Upon the written or oral request (which may
be via email) of a Holder, the Company shall within one Trading Day confirm orally and in writing
to such Holder the number of shares of Common Stock then outstanding. The “Beneficial
Ownership Limitation” shall be 4.99% (or, at the written election of any Holder delivered to the
Company pursuant to the terms of Section 9 prior to the issuance of any shares of Series A
Preferred Stock, 9.99%) of the number of shares of the Common Stock outstanding immediately
after giving effect to the issuance of shares of Common Stock issuable upon conversion of Series
A Preferred Stock held by the applicable Holder. A Holder, upon at least sixty-one (61) days
advance notice to the Company, may terminate, increase or decrease the Beneficial Ownership
Limitation provisions of this Section 6(¢e); provided, however, that the Holder shall not be entitled
to increase or terminate the limitation contained in this Section 6(e) if the Holder has acquired (or
if any of the Holder’s Attribution Parties has acquired) the Series A Preferred Stock with the
purpose or effect of changing or influencing the control of the Company. The limitations contained
in this Section 6(e) shall apply to a successor holder of Series A Preferred Stock. The limitations
contained in this Section 6(¢) and Section 7(b) shall terminate immediately at any time at which
the Common Stock ceases to be an “equity security” as defined in Rule 13d-1(i) promulgated under
the Exchange Act (or any successor rule).

(f) Primary Market Limitation. Unless the Company obtains the approval of its
stockholders as required by the applicable rules of the applicable Trading Market for issuances of
Common Stock in excess of such amount, the Company shall not effect any conversion of the
Series A Preferred Stock, including, without limitation, a Mandatory Conversion, and a Holder
shall not have the right to receive dividends hereunder or convert any portion of the Series A
Preferred Stock, to the extent that, after giving effect to the receipt of dividends hereunder or
conversion set forth on the applicable Notice of Conversion, the Holder, together with the
Attribution Parties, would beneficially own in excess of the Primary Market Limitation (as defined
below). For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by such Holder and its Affiliates and Attribution Parties shall include the
number of shares of Common Stock received as dividends or issuable upon conversion of the
Series A Preferred Stock with respect to which such determination is being made, but shall exclude
the number of shares of Common Stock which are issuable upon (i) conversion of the remaining,
unconverted Series A Preferred Stock beneficially owned by such Holder or any of its Affiliates
or Attribution Parties and (i1) exercise or conversion of the unexercised or unconverted portion of
any other securities of the Company subject to a limitation on conversion or exercise analogous to
the limitation contained herein (including, without limitation, the Series A Preferred Stock)
beneficially owned by such Holder or any of its Affiliates or Attribution Parties. Except as set forth
in the preceding sentence, for purposes of this Section 6(f), beneficial ownership shall be calculated
in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated

(S2506539; 7}



22052417577501

thereunder, it being acknowledged by the Holder that the Company is not representing to the
Holder that such calculation is in compliance with Section 13(d) of the Exchange Act and the
Holder is solely responsible for any schedules required to be filed in accordance therewith (other
than as it relates to a Holder relying on the number of shares issued and outstanding as provided
by the Company pursuant to this Section). For purposes of this Section 6(f), in determining the
number of outstanding shares of Common Stock, a Holder may rely on the number of outstanding
shares of Common Stock as stated in the most recent of the following: (i) the Company’s most
recent periodic or annual report filed with the Commission, as the case may be, (ii) a more recent
public announcement by the Company or (iii) a more recent written notice by the Company or the
Transfer Agent setting forth the number of shares of Common Stock outstanding. Upon the written
or oral request (which may be via email) of a Holder, the Company shall within one Trading Day
confirm orally and in writing to such Holder the number of shares of Common Stock then
outstanding. The “Primary Market Limitation” shall be 19.99% of the number of shares of the
Common Stock outstanding immediately before giving effect to the issuance of shares of Common
Stock issuable upon conversion of the Series A Preferred Stock and/or the issuance of the Dividend
Shares. The limitations contained in this paragraph shall apply to a successor holder of the Series
A Preferred Stock.

Section 7. Certain Adjustments.

(a) Stock Dividends and Stock Splits. If the Company, at any time while the Series A
Preferred Stock is outstanding: (A) pays a stock dividend or otherwise makes a distribution or
distributions payable in shares of Common Stock on shares of Common Stock or any other
Common Stock Equivalents (which, for avoidance of doubt, will not include any shares of
Common Stock issued by the Company upon conversion of this Series A Preferred Stock or
payment of a dividend on this Series A Preferred Stock); (B) subdivides outstanding shares of
Common Stock into a larger number of shares; (C) combines (including by way of a reverse stock
split) outstanding shares of Common Stock into a smaller number of shares; or (D) issues, in the
event of a reclassification of shares of the Common Stock, any shares of capital stock of the
Company, then the Conversion Price will be multiplied by a fraction of which the numerator will
be the number of shares of Common Stock (excluding any treasury shares of the Company)
outstanding immediately before such event and of which the denominator will be the number of
shares of Common Stock, or in the event that clause (D) of this Section 7(a) will apply shares of
reclassified capital stock, outstanding immediately after such event. Any adjustment made
pursuant to this Section 7(a) will become effective immediately after the record date for the
determination of stockholders entitled to receive such dividend or distribution and will become
effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

(b) Subsequent Rights Offerings. In addition to any adjustments pursuant to Section 7(a)
above, if at any time the Company grants, issues or sells any Common Stock Equivalents or rights
to purchase stock, warrants, securities or other property pro rata to the record holders of any class
of shares of Common Stock (the “Purchase Rights”), then the Holder will be entitled to acquire,
upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the
Holder could have acquired if the Holder had held the number of shares of Common Stock
acquirable upon complete conversion of such Holder’s Series A Preferred Stock (without regard
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to any limitations on exercise hereof, including without limitation, the Beneficial Ownership
Limitation) immediately before the date on which a record is taken for the grant, issuance or sale
of such Purchase Rights, or, if no such record is taken, the date as of which the record holders of
shares of Common Stock are to be determined for the grant, issue or sale of such Purchase Rights
(provided, however, to the extent that the Holder’s right to participate in any such Purchase Right
would result in the Holder exceeding the Beneficial Ownership Limitation or the Primary Market
Limitation, then the Holder shall not be entitled to participate in such Purchase Right to such extent
(or beneficial ownership of such shares of Common Stock as a result of such Purchase Right to
such extent) and such Purchase Right to such extent shall be held in abeyance by the Company for
the Holder (which shall not give the Holder any power to vote or dispose of such Purchase Rights)
until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial
Ownership Limitation or the Primary Market Limitation).

(c) Pro Rata Distributions. During such time as this Series A Preferred Stock is outstanding,
if the Company declares or makes any dividend or other distribution of its assets (or rights to
acquire its assets) to holders of shares of Common Stock, by way of return of capital or otherwise
(including, without limitation, any distribution of cash, stock or other securities, property or
options by way of a dividend, spin off, reclassification, corporate rearrangement, scheme of
arrangement or other similar transaction) (a “Distribution”), at any time after the issuance of this
Series A Preferred Stock, then, in each such case, the Holder shall be entitled to participate in such
Distribution to the same extent that the Holder would have participated therein if the Holder had
held the number of shares of Common Stock acquirable upon complete conversion of this Series
A Preferred Stock (without regard to any limitations on conversion hereof, including without
limitation, the Beneficial Ownership Limitation) immediately before the date of which a record is
taken for such Distribution, or, if no such record is taken, the date as of which the record holders
of shares of Common Stock are to be determined for the participation in such Distribution
(provided, however, to the extent that the Holder’s right to participate in any such Distribution
would result in the Holder exceeding the Beneficial Ownership Limitation or the Primary Market
Limitation, then the Holder shall not be entitled to participate in such Distribution to such extent
(or in the beneficial ownership of any shares of Common Stock as a result of such Distribution to
such extent) and the portion of such Distribution shall be held in abeyance by the Company for the
benefit of the Holder (which shall not give the Holder any power to vote or dispose of such shares)
until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial
Ownership Limitation or the Primary Market Limitation).

(d) Fundamental Transaction. If, at any time while the Series A Preferred Stock is
outstanding, (A) the Company effects any merger or consolidation of the Company with or into
another Person, (B) the Company effects any sale of all or substantially all of its assets in one
transaction or a series of related transactions, or (C) the Company effects any reclassification of
the Common Stock or any compulsory share exchange pursuant to which the Common Stock is
effectively converted into or exchanged for other securities, cash or property (in any such case, a
“Fundamental Transaction”), then, upon any subsequent conversion of the Series A Preferred
Stock, the Holders 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 same kind and amount of securities, cash or property as it would have been entitled
to receive upon the occurrence of such Fundamental Transaction if it had been, immediately prior
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to such Fundamental Transaction, the holder of one share of Common Stock (the “Alternate
Consideration”). For purposes of any such conversion, the determination of the Conversion Price
shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of
Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental
Transaction, and the Company shall adjust the Conversion Price in a reasonable manner reflecting
the relative value of any different components of the Alternate Consideration. If holders of
Common Stock are given any choice as to the securities, cash or property to be received in a
Fundamental Transaction, then the Holders shall be given the same choice as to the Alternate
Consideration they receive upon any conversion of the Series A Preferred Stock following such
Fundamental Transaction. To the extent necessary to effectuate the foregoing provisions, any
successor to the Company or surviving entity in such Fundamental Transaction shall file a new
Certificate of Designation with the same terms and conditions and issue to the Holders new
preferred stock consistent with the foregoing provisions and evidencing the Holders’ right to
convert such preferred stock into Alternate Consideration. The terms of any agreement pursuant
to which a Fundamental Transaction is effected shall include terms requiring any such successor
or surviving entity to comply with the provisions of this Section 7(d) and insuring that the Series
A Preferred Stock (or any such replacement security) will be substantially similar in form and
substance to this Certificate of Designations and insuring that the Series A Preferred Stock will be
convertible for a corresponding number of shares of capital stock of such successor entity (or its
parent entity) equivalent to the shares of Common Stock acquirable and receivable upon
conversion of this Series A Preferred Stock (without regard to any limitations on the conversion
of this Series A 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
account the relative value of the shares of Common Stock pursuant to such Fundamental
Transaction and the value of such shares of capital stock, such number of shares of capital stock
and such conversion price being for the purpose of protecting the economic value of this Series A
Preferred Stock immediately prior to the consummation of such Fundamental Transaction) and
will be similarly adjusted upon any subsequent transaction analogous to a Fundamental
Transaction.

(e) Calculations. All calculations under this Section 7 will be made to the nearest cent or
the nearest 1/100th of a share, as the case may be.

(f) Notice to the Holders.

(1) Adjustment to Conversion Price. Whenever the Conversion Price is adjusted pursuant to
any provision of this Section 7, the Company shall promptly deliver to each Holder a
notice setting forth the Conversion Price after such adjustment and setting forth a brief
statement of the facts requiring such adjustment.

(ii)Notice to Allow Conversion by Holder. If (A) the approval of any stockholders of the
Company shall be required in connection with any reclassification of the Common Stock,
any consolidation or merger to which the Company is a party, any sale or transfer of all or
substantially all of the assets of the Company, or any compulsory share exchange whereby
the Common Stock is converted into other securities, cash or property or (B) the Company
shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the
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affairs of the Company, then, in each case, the Company shall cause to be filed at each
office or agency maintained for the purpose of conversion of the Series A Preferred Stock,
and shall cause to be delivered to each Holder pursuant to Section 9, at least twenty (20)
calendar days prior to the applicable record or effective date hereinafter specified, a written
notice stating (x) the date on which a record 1s to be taken for the purpose of seeking such
stockholder approval or (y) the date on which such reclassification, consolidation, merger,
sale, transfer or share exchange is expected to 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 affect the validity of the corporate action required to be specified
in such notice. To the extent that any notice provided hereunder constitutes, or contains,
material, non-public information regarding the Company or any of the Subsidiaries, the
Company shall simultaneously file such notice with the Commission pursuant to a Current
Report on Form 8-K. The Holder shall remain entitled to convert such Holder’s Series A
Preferred Stock pursuant to Section 6(a) (subject to the Beneficial Ownership Limitation
and the Primary Market Limitation) during the 20-day period commencing on the date of
such notice through the effective date of the event triggering such notice except as may
otherwise be expressly set forth herein.

Section 8. Miscellaneous.

(a) Notices. Any and all notices or other communications or deliveries to be provided to
the Holders, the Company or the Transfer Agent hereunder, including, without limitation, any
Notice of Conversion or Company Conversion Notice, shall be in writing and delivered personally,
by facsimile, by e-mail, or sent by a nationally recognized overnight courier service (i) if to the
Holders, at the Holder’s address set forth in the book and records of the Company or to another
address of such Holder as may be specified by such Holder to the Company in a written notice
delivered in accordance with this Section, or (ii) if to the Company, at 8 HaTokhen Street Caesarea
Industrial Park, Israel 3088900, email: zvi@mydario.com or to another address as the Company
may specify for such purposes by written notice to the Holders delivered in accordance with this
Section. Any notice or other communication or deliveries hereunder shall be deemed given and
effective on the earliest of (1) the date of transmission, if such notice or communication is delivered
via facsimile at the facsimile number or via e-mail at the e-mail address set forth in this Section
prior to 5:30 p.m. (New York City time) on any date, (i1) the next Trading Day after the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile number
or via e-mail at the e-mail 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 U.S. nationally recognized overnight courier service, or
(iv) upon actual receipt by the party to whom such notice is required to be given. To the extent that
any notice provided pursuant to this Certificate of Designations constitutes, or contains, material,
non-public information regarding the Company or any Subsidiaries, the Company shall
simultaneously file such notice with the Commission pursuant to a Current Report on Form 8-K.
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(b) Absolute Obligation. Except as expressly provided herein, no provision of this
Certificate of Designations shall alter or impair the obligation of the Company, which is absolute
and unconditional, to pay liquidated damages and accrued dividends, as applicable, on the shares
of Series A Preferred Stock at the time, place, and rate, and in the coin or currency, herein
prescribed.

(c) Lost or Mutilated Series A Preferred Stock Certificate. If a Holder alleges that such
Holder’s Series A Preferred Stock certificate has been lost, stolen or destroyed, the Company will
only be obligated to issue a replacement certificate if the Holder delivers to the transfer agent, or
the Company, as applicable: (1) a lost certificate affidavit; (ii) an indemnity bond in a form
acceptable to the Company’s transfer agent, or if the Company acts as its own transfer agent, an
agreement reasonably acceptable to the Company to indemnify the Company against any claim
that may be made against the Company on account of the alleged loss, theft or destruction of such
certificate; and (ii1) any other documentation that the transfer agent or the Company, if the
Company acts as its own transfer agent, may reasonably require.

(d) Governing Law. All questions concerning the construction, validity, enforcement and
interpretation of this Certificate of Designations shall be governed by and construed and enforced
in accordance with the internal laws of the State of Delaware, without regard to the principles of
conflict of laws thereof. Each party agrees that all legal proceedings concerning the interpretation,
enforcement and defense of the transactions contemplated by this Certificate of Designations
(whether brought against a party hereto or its respective Affiliates, directors, officers, shareholders,
employees or agents) shall be commenced in the state and federal courts sitting in the City of New
York, Borough of Manhattan (the “New York Courts”). Each party hereto hereby irrevocably
submits to the exclusive jurisdiction of the New York Courts for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed
herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding,
any claim that it is not personally subject to the jurisdiction of such New York Courts, or such
New York Courts are improper or inconvenient venue for such proceeding. Each party hereby
irrevocably waives personal service of process and consents to process being served in any such
suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight
delivery (with evidence of delivery) to such party at the address in effect for notices to it under
this Certificate of Designations and agrees that such service shall constitute good and sufficient
service of process and notice thereof. Nothing contained herein shall be deemed to limit in any
way any right to serve process in any other manner permitted by applicable law. Each party hereto
hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to
trial by jury in any legal proceeding arising out of or relating to this Certificate of Designations or
the transactions contemplated hereby. If any party shall commence an action or proceeding to
enforce any provisions of this Certificate of Designation, then the prevailing party in such action
or proceeding shall be reimbursed by the other party for its attorneys’ fees and other costs and
expenses incurred in the investigation, preparation and prosecution of such action or proceeding,

(e) Waiver. Any waiver by the Company or a Holder of a breach of any provision of this
Certificate of Designations shall not operate as or be construed to be a waiver of any other breach
of such provision or of any breach of any other provision of this Certificate of Designations or a
wativer by any other Holders. The failure of the Company or a Holder to insist upon strict adherence
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to any term of this Certificate of Designations on one or more occasions shall not be considered a
waiver or deprive that party (or any other Holder) of the right thereafter to insist upon strict
adherence to that term or any other term of this Certificate of Designation. Any waiver by the
Company or a Holder must be in writing.

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

(g) 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 succeeding Business
Day.

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

(1) Status of Converted Series A Preferred Stock. If any shares of Series A Preferred Stock
shall be converted or reacquired by the Company, such shares shall resume the status of authorized

but unissued shares of preferred stock and shall no longer be designated as Series A Convertible
Preferred Stock.

[Signature page follows.]
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IN WITNESS WHEREOF, this Certificate of Designations has been executed by a duly
authorized officer of the Company as of this 27th day of November, 2019,

/s/ Zvi Ben-David

Name: Zvi Ben-David
Title: Chief Financial Officer
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ANNEX A
NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES A
PREFERRED STOCK)

The undersigned hereby elects to convert the number of shares of Series A Convertible Preferred Stock indicated
below into shares of common stock, no par value per share (the “Common Stock™), of DarioHealth Corp., 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 in the name of a Person other than the undersigned, the undersigned will pay all transfer taxes
payable with respect thereto. No fee will be charged to the Holders for any conversion, except for any such transfer
taxes.

Conversion calculations:

Date to Effect Conversion:

Number of shares of Series A Preferred Stock owned prior to Conversion:

Number of shares of Series A Preferred Stock to be Converted:

Stated Value of shares of Series A Preferred Stock to be Converted:

Number of shares of Common Stock to be Issued:

Applicable Conversion Price:

Number of shares of Series A Preferred Stock subsequent to Conversion:

Address for Delivery:
Or

DWAC Instructions:

Broker no:

Account no:
[Holder]
By:
Name;
Title:
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CERTIFICATE OF DESIGNATION OF PREFERENCES,

RIGHTS AND LIMITATIONS
OF State of Delaware
SERIES A-1 PREFERRED STOCK Secretary of State
OF Division of Corporations
Delivered 05:00 PM 11/27/2019
DARIOHEALTH CORP. FILED 05:00 PM 112712019

SR 20198347647 - File Number 5023353
It is hereby certified that:

1. The name of the Company (hereinafter called the “Company”) is DarioHealth Corp., a
Delaware corporation.

2. The Certificate of Incorporation (the “Certificate of Incorporation”) of the Company
authorizes the issuance of Five Million (5,000,000) shares of preferred stock, $0.0001 par value
per share, of which 25,000 has been designated as Series A Preferred Stock, and expressly vests
in the Board of Directors of the Company the authority to issue any or all of said shares in one (1)
or more series and by resolution or resolutions to establish the designation and number and to fix
the relative rights and preferences of each series to be issued.

3. The Board of Directors of the Company, pursuant to the authority expressly vested in it as
aforesaid, has adopted the following resolutions creating a Series A-1 issue of Preferred Stock:

RESOLVED, that Twelve Thousand Five Hundred (12,500) of the Five Million (5,000,000)
authorized shares of Preferred Stock of the Company shall be designated Series A-1 Convertible
Preferred Stock, $0.0001 par value per share, and shall possess the rights and preferences set forth
below:

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 Securities Act. A Person shall be regarded
as in control of the Company if the Company owns or directly or indirectly controls more than
fifty percent (50%) of the voting stock or other ownership interest of the other person, or if it
possesses, directly or indirectly, the power to direct or cause the direction of the management and
policies of such person.

“Alternate Consideration” shall have the meaning set forth in Section 7(d).
“Attribution Parties” shall have the meaning set forth in Section 6(e).

“Beneficial Ownership Limitation” shall have the meaning set forth in Section 6(e).

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

“Certificate of Designations” means this Certificate of Designation of Preferences, Rights
and Limitations of Series A-1 Preferred Stock.

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

“Common Stock” means the Company’s common stock, par value $0.0001 per share, and
stock of any other class of securities into which such securities may hereafter be reclassified or
changed into.

“Common Stock Equivalents” means any securities of the Company or the Subsidiaries
of the Company, whether or not vested or otherwise convertible or exercisable into shares of
Common Stock at the time of such issuance, which would entitle the holder thereof to acquire at
any time Common Stock, including, without limitation, any debt, preferred stock, rights, options,
warrants or other instrument that is at any time convertible into or exchangeable for, or otherwise
entitles the holder thereof to recetve, Common Stock, and excluding shares of Common Stock
issuable upon conversion of the Series A-1 Preferred Stock.

“Company Conversion Notice” means a notice delivered by the Company to effect a
Mandatory Conversion of all the outstanding Series A-1 Preferred Stock, provided that the
effective date of such Mandatory Conversion shall be no less than ten (10) Business Days
following the date that such notice is deemed to have been given.

“Conversion Amount” means the Stated Value at issue.
“Conversion Date” shall have the meaning set forth in Section 6(b).

“Conversion Price” means $4.05, subject to adjustment as set forth in Section 7.

“Conversion Shares” means the shares of Common Stock issuable upon conversion of the
shares of Series A-1 Preferred Stock in accordance with the terms hereof.

“Dividend” shall have the meaning set forth in Section 3.
“Dividend Shares” shall have the meaning set forth in Section 3.

“Effective Date” means the date that this Certificate of Designations is filed with the
Secretary of State of Delaware.

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

“First Anniversary” shall have the meaning set forth in Section 3.
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“Fundamental Transaction” shall have the meaning set forth in Section 7(d).
“Holder” shall mean an owner of shares of Series A-1 Preferred Stock.

“Junior Securities” shall be any class or series of capital stock of the Company hereafter
created which does not expressly rank pari passu with or senior to the Series A-1 Preferred Stock.

‘Liquidation” shall have the meaning set forth in Section 5(a).

“Mandatory Conversion” shall have the meaning set forth in Section 6(b).

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

“Mandatory Conversion Determination” shall have the meaning set forth in Section
6(b).

“New York Courts” shall have the meaning set forth in Section 8(d).
“Notice of Conversion” shall have the meaning set forth in Section 6(a).

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

“Original Issue Date” means the date of the first issuance of any shares of Series A-1
Preferred Stock regardless of the number of transfers of any particular shares of Series A-1
Preferred Stock and regardless of the number of certificates which may be issued, if any, to
evidence such Series A-1 Preferred Stock.

“Parity Securities” means the Common Stock, the Series A Preferred Stock and any other
class or series of capital stock of the Company hereinafter created that expressly ranks pari passu
with the Series A-1 Preferred Stock.

“Person” means an individual, entity, corporation, partnership, association, limited
liability company, limited liability partnership, joint-stock company, trust or unincorporated
organization.

“PIK Shares” shall have the meaning set forth in Section 3.
“Preferred Stock” means the Company’s preferred stock, par value $0.0001 per share,
and stock of any other class of securities into which such securities may hereafter be reclassified

or changed into.

“Primary Market Limitation” shall have the meaning set forth in Section 6(f).

“Purchase Rights” shall have the meaning set forth in Section 7(b).
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“Second Anniversary” shall have the meaning set forth in Section 3.

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

“Senior Securities” shall be any class or series of capital stock of the Company hereafter
created which expressly ranks senior to the Series A-1 Preferred Stock.

“Series A-1 Preferred Stock” shall have the meaning set forth in Section 2.

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

“Stated Value” means $1,000.00 per share of Series A-1 Preferred Stock.

“Subsidiary” means any subsidiary of the Company as set forth on Exhibit 21 to the
Company’s Annual Report on Form 10-K most recently filed with the Commission, and shall,
where applicable, also include any direct or indirect subsidiary of the Company formed or acquired
after the Effective Date.

“Third Anniversary” shall have the meaning set forth in Section 3.
“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 trading on the date in question: the NYSE American, the
Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, the New
York Stock Exchange, OTCQB or OTCQX (or any successors to any of the foregoing).

“Transfer Agent” means VStock Transfer LLC, the current transfer agent of the
Company, with a mailing address of 18 Lafayette Pl, Woodmere, NY 11598, a facsimile number
of 646-536-3179 and an email address of info@vstocktransfer.com, and any successor transfer
agent of the Company.

Section 2. Designation and Authorized Shares. The series of Preferred Stock designated by
this Certificate of Designations shall be designated as the Company’s Series A-1 Convertible
Preferred Stock (the “Series A-1 Preferred Stock™) and the number of shares so designated shall
be Twelve Thousand Five Hundred (12,500). So long as any of the Series A-1 Preferred Stock are
issued and outstanding, the Company shall not issue any shares of its preferred stock that are senior
to the Series A-1 Preferred Stock in Liquidation without the approval of the Holders of a majority
of the issued and outstanding shares of Series A-1 Preferred Stock. The Series A-1 Preferred Stock
shall not be redeemed for cash and under no circumstances shall the Company be required to net
cash settle the Series A-1 Preferred Stock.

Section 3. Dividends. Holders of shares of Series A-1 Preferred Stock will be entitled to
receive: (a) dividends (the “Dividends”) payable as follows: (i) a number of shares of Common
Stock equal to ten percent (10%) of the number of shares of Common Stock issuable upon
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conversion of the Series A-1 Preferred Stock then held by such Holder on the 12-month
anniversary of the Effective Date (the “First Anniversary”), (ii) a number of shares of Common
Stock equal to fifteen percent (15%) of the number of shares of Common Stock issuable upon
conversion of the Series A-1 Preferred Stock then held by such Holder on the 24-month
anniversary of the Effective Date (the “Second Anniversary”) and (iit) a number of shares of
Common Stock equal to twenty percent (20%) of the shares of Common Stock issuable upon
conversion of the Series A-1 Preferred Stock then held by such Holder on the 36-month
anniversary of the Effective Date (the “Third Anniversary”) (collectively, the “PIK Shares”);
and (b) dividends equal, on an as-if-converted to shares of Common Stock basis, to and in the same
form as dividends actually paid on shares of the Common Stock when, as, and if such dividends
are paid on shares of the Common Stock. The Dividends set forth in clause (a) of this Section 3
will be satisfied solely by delivery of shares of Common Stock. The Dividends set forth in clause
(a) shall be accelerated and paid (to the extent not previously paid) upon the consummation of a
Fundamental Transaction. The Dividends set forth in clause (a) shall be paid (to the extent accrued
and not previously paid) upon the Mandatory Conversion Date. Notwithstanding the foregoing, to
the extent that a Holder’s right to participate in any Dividend of PIK Shares or any stock dividend
declared on the Common Stock to which such Holder is entitled to pursuant to clause (b) of this
Section 3 (“Dividend Shares”) would result in such Holder exceeding the Beneficial Ownership
Limitation or the Primary Market Limitation, then such Holder shall not be entitled to participate
in any such dividend to such extent (or in the beneficial ownership of any Dividend Shares as a
result of such dividend to such extent) and the portion of such Dividend Shares that would cause
such Holder to exceed the Beneficial Ownership Limitation or the Primary Market Limitation shall
be held by the Company in abeyance for the benefit of such Holder (which shall not give the Holder
any power to vote or dispose of such Dividend Shares) until such time, if ever, as such Holder’s
beneficial ownership thereof would not result in such Holder exceeding the Beneficial Ownership
Limitation or the Primary Market Limitation,

Section 4. Voting Rights. Except as otherwise provided herein or as otherwise required by
law, the Series A-1 Preferred Stock shall have no voting rights. However, as long as any shares of
Series A-1 Preferred Stock are outstanding, the Company shall not, without the affirmative vote
of the Holders of a majority of the then outstanding shares of the Series A-1 Preferred Stock, (a)
alter or change adversely the powers, preferences or rights given to the Series A-1 Preferred Stock
or alter or amend this Certificate of Designation, (b) alter or change adversely the powers,
preferences or rights given to the Series A Preferred Stock or alter or amend the Certificate of
Designation of the Series A Preferred Stock to provide for greater rights than the Series A-1
Preferred Stock, except as it relates to voting rights, (c) authorize or create any class of stock
ranking as to dividends, redemption or distribution of assets upon a liquidation, dissolution or
winding up of the Company, whether voluntary or involuntary, that is senior to the Series A-1
Preferred Stock, (d) amend its certificate of incorporation or other charter documents in any
manner that adversely affects any rights of the Holders, (¢) increase the number of authorized
shares of Series A-1 Preferred Stock, or (f) enter into any agreement with respect to any of the
foregoing.

Section 5. Liguidation.
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(a) The Series A-1 Preferred Stock shall, with respect to distributions of assets and rights
upon the occurrence of any liquidation, dissolution or winding-up of the Company
(“Liquidation”), rank: (i) junior to the Senior Securities, (ii) pari passu with the Parity Securities;
and (iii) senior to the Junior Securities of the Company. Upon any Liquidation, after the
satisfaction in full of the debts of the Company and payment of the liquidation preference to the
Senior Securities, the Holders of shares of Series A-1 Preferred Stock shall be entitled to be paid,
on a pari passu basis with the payment of any liquidation preference afforded to holders of any
Parity Securities, out of (but only to the extent) the assets of the Company are legally available for
distribution to its stockholders, in the manner described in (b) below.

(b) After the Holders of all shares of Senior Securities shall have been paid in full the
amounts to which they are entitled pursuant to their applicable liquidation preference as forth in
any certificate of designation on the Senior Securities, the remaining assets of the Company
available for distribution to its stockholders shall be distributed among the holders of shares of
Series A-1 Preferred Stock, the holders of Common Stock and other holders of Parity Securities,
pro rata based on the number of shares held by each such holder, treating for this purpose all such
Series A-1 Preferred Stock and other Parity Securities as if it had been fully converted into
Common Stock (without giving effect to the Beneficial Ownership Limitation) pursuant to the
terms of this Certificate of Designations and any certificate of designation on the Junior Securities,
each as in effect immediately prior to such Liquidation.

(c¢)  After the Holders of all shares of Parity Securities shall have been paid in full the
amounts to which they are entitled in pursuant to Section 5(b), the remaining assets of the
Company available for distribution to its stockholders shall be distributed among the holders of
shares of Series A-1 Preferred Stock, the holders of Common Stock, other Parity Securities and
holders of any Junior Securities, pro rata based on the number of shares held by each such holder,
treating for this purpose all such Series A-1 Preferred Stock, other Parity Securities and Junior
Securities as if it had been fully converted into Common Stock (without giving effect to the
Beneficial Ownership Limitation) pursuant to the terms of this Certificate of Designations and any
certificate of designation on the Junior Securities, each as in effect immediately prior to such
Liquidation.

Section 6 Conversion.

(a) Conversions at Option of Holder. Each share of Series A-1 Preferred Stock (or fraction
thereof) shall be convertible, at any time and from time to time, from and after the Original Issue
Date at the option of the Holder thereof into that number of shares of Common Stock (subject to
the Beneficial Ownership Limitation set forth in Section 6(e) and the Primary Market Limitation
set forth in Section 6(f)) determined by dividing the Stated Value by the Conversion Price then in
effect. Holders shall effect conversions by providing the Company and the Transfer Agent, with
the form of conversion notice attached hereto as Annex A (a “Notice of Conversion”). Each
Notice of Conversion shall specify the number of shares of Series A-1 Preferred Stock to be
converted, the number of shares of Series A-1 Preferred Stock owned prior to such conversion, the
number of shares of Series A-1 Preferred Stock owned subsequent to such conversion and the date
on which such conversion is to be effected, which date may not be prior to the date the applicable
Holder delivers such Notice of Conversion to the Company pursuant to Section 6 and in

{82506540; 11}



22052417577501

accordance with Section 9 (such date, the “Optional Conversion Date”). Such Holder shall be
deemed for all corporate purposes to have become the holder of record of the Conversion Shares
with respect to which the shares of Series A-1 Preferred Stock have been converted as of the
Optional Conversion Date. If no Optional Conversion Date is specified in a Notice of Conversion,
the Optional Conversion Date shall be the date that such Notice of Conversion and Cancellation
Request are deemed delivered to the Company in accordance with Section 9. The calculations and
entries set forth in the Notice of Conversion shall control in the absence of manifest or
mathematical error. No ink-original Notice of Conversion shall be required, nor shall any
medallion guarantee (or other type of guarantee or notarization) of any Notice of Conversion form
be required. To effect conversions of shares of Series A-1 Preferred Stock, a Holder shall not be
required to surrender any Certificated Series A-1 Preferred Stock to the Company unless all of the
shares of Series A-1 Preferred Stock represented by any such certificate are so converted, in which
case such Holder shall deliver the Certificated Series A-1 Preferred Stock promptly following the
Optional Conversion Date. To the extent that the Beneficial Ownership Limitation contained in
Section 6(e) or the Primary Market Limitation contained in Section 6(f) applies to the converting
Holder, the determination of whether the Series A-1 Preferred Stock is convertible (in relation to
other securities owned by such Holder together with any Affiliates and Attribution Parties) and of
how many shares of Series A-1 Preferred Stock are convertible shall be in the sole discretion of
such Holder, and the submission of a Notice of Conversion shall be deemed to be such Holder’s
determination of whether the shares of Series A-1 Preferred Stock may be converted (in relation
to other securities owned by such Holder together with any Affiliates and Attribution Parties) and
how many shares of the Series A-1 Preferred Stock are convertible, in each case subject to the
Beneficial Ownership Limitation or the Primary Market Limitation. To ensure compliance with
this restriction, each Holder will be deemed to represent to the Company each time it delivers a
Notice of Conversion that such Notice of Conversion has not violated the restrictions set forth in
this Section and the Company shall have no obligation to verify or confirm the accuracy of such
determination.

(b) Mandatory Conversion. On the earliest to occur of: (i) the effective date of such
conversion set forth in the Company Conversion Notice, provided that the Company may not
deliver the Company Conversion Notice unless Holders of at least 50.1% of the outstanding shares
of Series A-1 Preferred Stock consented to such conversion prior to the delivery of the Company
Conversion Notice; or (ii) the Third Anniversary (the earlier to occur of the foregoing, the
“Mandatory Conversion Date” and together with an Optional Conversion Date, the “Conversion
Date”), each outstanding share of Series A-1 Preferred Stock will automatically convert (subject
to the Beneficial Ownership Limitation set forth in Section 6(e) and the Primary Market Limitation
set forth in Section 6(f)) into such number of fully paid and non-assessable shares of Common
Stock as is determined by dividing the Stated Value by the Conversion Price in effect on the
Mandatory Conversion Date (a “Mandatory Conversion”). Within two Trading Days of (x) the
Mandatory Conversion Date, if the shares of Series A-1 Preferred Stock are held in book entry
form, or (y) such Holder’s surrender of Certificated Series A-1 Preferred Stock (or, if such
registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and an indemnity or security reasonably acceptable to the Company (which shall not
include the posting of any bond) to indemnify the Company against any claim that may be made
against the Company on account of the alleged loss, theft or destruction of such certificate), , the
Company shall deliver: (I) to each Holder, the Conversion Shares issuable upon conversion of
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such Holder’s Series A-1 Preferred Stock via the Certificated Preferred Stock, and (II) the PIK
Shares issuable upon Mandatory Conversion under Section 3, to Holders as of the Mandatory
Conversion Date; provided that, any failure by the Holder to return Certificated Series A-1

Preferred Stock, if any, will have no effect on the Mandatory Conversion pursuant to this Section
6(b), which Mandatory Conversion will be deemed to occur on the Mandatory Conversion Date.
To the extent that the Beneficial Ownership Limitation contained in Section 6(e) or the Primary
Market Limitation contained in Section 6(f) applies to any Holder, such Holder shall within five
Business Days of such Holder’s receipt of the Company Conversion Notice, provide the Company
with a written determination (a “Mandatory Conversion Determination”), delivered in
accordance with Section 9, of whether such Holder’s Series A-1 Preferred Stock is convertible (in
relation to other securities owned by such Holder together with any Affiliates and Afttribution
Parties) and of how many shares of Series A-1 Preferred Stock are convertible, and the submission
of a Mandatory Conversion Determination shall be deemed to be such Holder’s determination of
the maximum number of shares of Series A-1 Preferred Stock that may be converted, subject to
the Beneficial Ownership Limitation or the Primary Market Limitation and the portion of the
shares of Common Stock issuable upon such Mandatory Conversion hereunder that would cause
such Holder to exceed the Beneficial Ownership Limitation or the Primary Market Limitation shall
be held by the Company in abeyance for the benefit of such Holder (which shall not give the Holder
any power to vote or dispose of such shares) until such time, if ever, as such Holder’s beneficial
ownership thereof would not result in such Holder exceeding the Beneficial Ownership Limitation
or the Primary Market Limitation. To ensure compliance with this restriction, each Holder will be
deemed to represent to the Company each time it delivers a Mandatory Conversion Determination
that such determination has not violated the restrictions set forth in Section 6(e) or Section 6(f)
and the Company shall have no obligation to verify or confirm the accuracy of such determination.

(c) Conversion Shares. The aggregate number of Conversion Shares which the Company
shall issue upon conversion of the Series A-1 Preferred Stock (whether pursuant to Section 6(a) or
6(b)) will be equal to the number of shares of Series A-1 Preferred Stock to be converted,
multiplied by the Stated Value, divided by the Conversion Price in effect at the time of the
conversion.

(d) Mechanics of Conversion.

(i) Delivery of Conversion Shares upon Conversion. Promptly after the applicable
Conversion Date, but in any case within the earlier of (i) two (2) Trading Days and (ii) the Standard
Settlement Period (as defined below) thereof (the “Share Delivery Date”), the Company shall
deliver, or cause to be delivered, to the converting Holder the number of Conversion Shares being
acquired upon the conversion of the Series A-1 Preferred Stock pursuant to Section 6(a) or 6(b),
as applicable, any PIK Shares to which the Holder is entitled pursuant to Section 3 that have not
been previously issued, if any, and a wire transfer of immediately available funds in the amount of
accrued and unpaid cash dividends, if any. Conversion Shares issuable hereunder shall be
transmitted by the Transfer Agent to the Holder by crediting the account of the Holder’s or its
designee’s balance account with DTC through its Deposit or Withdrawal at Custodian system
(“DWAC”) if the Company is then a participant in such system and otherwise by physical delivery
of a certificate, registered in the Company’s share register in the name of the Holder or its designee,
for the number of Conversion Shares and PIK Shares, if any, to which the Holder is entitled
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pursuant to such conversion to the address specified by the Holder in the Notice of Conversion or
the Company Conversion Notice, as the case may be. The Company shall (A) deliver (or cause to
be delivered) to the converting Holder who has converted less than all of such Holder’s Certificated
Series A-1 Preferred Stock (1) a certificate or certificates, of like tenor, for the number of shares
of Series A-1 Preferred Stock evidenced by any surrendered certificate or certificates less the
number of shares of Series A-1 Preferred Stock converted. The Company agrees to maintain a
transfer agent that is a participant in the DTC’s FAST program so long as any shares of Series A-
1 Preferred Stock remain outstanding. As used herein, “Standard Settlement Period” means the
standard settlement period, expressed in a number of Trading Days, on the Company’s primary
Trading Market with respect to the Common Stock as in effect on the date of delivery of the Notice
of Conversion.

(i1) Failure to Deliver Conversion Shares upon an Optional Conversion. 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, in addition to any other rights herein, the Holder
shall be entitled to elect by written notice to the Transfer Agent, on behalf of the Company, at any
time on or before its receipt of such Conversion Shares, to rescind such Conversion, in which event
the Company shall promptly return to the Holder any Certificated Series A-1 Preferred Stock
delivered to the Company and the Holder shall promptly return to the Company the Conversion
Shares issued to such Holder pursuant to the rescinded Notice of Conversion.

(iii) Obligation Absolute. The Company’s obligation to issue and deliver the
Conversion Shares upon conversion of Series A-1 Preferred Stock in accordance with the terms
hereof are absolute and unconditional, irrespective of any action or inaction by a Holder to enforce
the same, any waiver or consent with respect to 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 Company 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 Company to such Holder in connection with the issuance of such Conversion
Shares; provided, however, that such delivery shall not operate as a waiver by the Company of any
such action that the Company may have against such Holder.

(iv) [Reserved].

(v) Reservation of Shares Issuable Upon Conversion. The Company covenants that it
will at all times reserve and keep available out of its authorized and unissued shares of Common
Stock, free from preemptive rights or any other actual contingent purchase rights of Persons other
than the Holders of the Series A-1 Preferred Stock, not less than such aggregate number of shares
of the Common Stock as shall be issuable (i) upon the conversion of all outstanding shares of
Series A-1 Preferred Stock (taking into account the adjustments and restrictions of Section 7) and
(i1) in respect of the PIK Shares. The Company covenants that all Conversion Shares and PIK
Shares shall, when issued, be duly authorized, validly issued, fully paid and nonassessable.

(vi) Fractional Shares. No fractional shares or scrip representing fractional shares shall
be issued upon the conversion of or as dividends on the Series A-1 Preferred Stock. As to any
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fraction of a share which a Holder would otherwise be entitled to upon such conversion or in
respect of any such dividend, the Company shall round up to the next whole share of Common
Stock.

(vii) Transfer Taxes and Expenses. The issuance of Conversion Shares on conversion
of this Series A-1 Preferred Stock shall be made without charge to any Holder for any documentary
stamp or similar taxes that may be payable in respect of the issue or delivery of such Conversion
Shares, provided that the Company 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 A-1 Preferred Stock
and the Company shall not be required to issue or deliver such Conversion Shares and shall not be
responsible for partial liquidated damages under Section 6(d)(111) or penalties under Section
6(d)(iv) unless or until the Person or Persons requesting the issuance thereof shall have paid to the
Company the amount of such tax or shall have established to the satisfaction of the Company that
such tax has been paid.

(e¢) Beneficial Ownership Limitation. The Company shall not effect any conversion of the
Series A-1 Preferred Stock, including, without limitation, a Mandatory Conversion, and a Holder
shall not have the right to receive dividends hereunder or convert any portion of the Series A-1
Preferred Stock, to the extent that, after giving effect to the receipt of Dividend Shares hereunder
or conversion set forth on the applicable Notice of Conversion, such Holder (together with such
Holder’s Affiliates (which for purposes of this Section 6(e) and Section 7(b), shall include any
employee of such Holder and any person having beneficial ownership of shares of Common Stock
beneficially owned by the Holder), and any Persons acting as a group together with such Holder
or any of such Holder’s Affiliates (such Persons, “Attribution Parties”)) would beneficially own
in excess of the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing
sentence, the number of shares of Common Stock beneficially owned by such Holder and its
Affiliates and Attribution Parties shall include the number of shares of Common Stock received
as Dividend Shares or issuable upon conversion of the Series A-1 Preferred Stock with respect to
which such determination is being made, but shall exclude the number of shares of Common Stock
which are issuable upon (1) conversion of the remaining, unconverted Series A-1 Preferred Stock
beneficially owned by such Holder or any of its Affiliates or Attribution Parties and (ii) exercise
or conversion of the unexercised or unconverted portion of any other securities of the Company
subject to a limitation on conversion or exercise analogous to the limitation contained herein
(including, without limitation, the Series A-1 Preferred Stock) beneficially owned by such Holder
or any of its Affiliates or Attribution Parties. Except as set forth in the preceding sentence, for
purposes of this Section 6(¢), beneficial ownership shall be calculated in accordance with Section
13(d) of the Exchange Act and the rules and regulations promulgated thereunder, it being
acknowledged by the Holder that the Company is not representing to the Holder that such
calculation is in compliance with Section 13(d) of the Exchange Act and the Holder is solely
responsible for any schedules required to be filed in accordance therewith (other than as it relates
to a Holder relying on the number of shares issued and outstanding as provided by the Company
pursuant to this Section). In addition, a determination as to any group status as contemplated above
shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and
regulations promulgated thereunder. For purposes of this Section 6(¢), in determining the number
of outstanding shares of Common Stock, a Holder may rely on the number of outstanding shares
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of Common Stock as stated in the most recent of the following: (i) the Company’s most recent
periodic or annual report filed with the Commission, as the case may be, (i) a more recent public
announcement by the Company or (iii) a more recent written notice by the Company or the
Transfer Agent setting forth the number of shares of Common Stock outstanding. Upon the written
or oral request (which may be via email) of a Holder, the Company shall within one Trading Day
confirm orally and in writing to such Holder the number of shares of Common Stock then
outstanding. The “Beneficial Ownership Limitation” shall be 4.99% (or, at the written election
of any Holder delivered to the Company pursuant to the terms of Section 9 prior to the issuance of
any shares of Series A-1 Preferred Stock, 9.99%) of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable
upon conversion of Series A-1 Preferred Stock held by the applicable Holder. A Holder, upon at
least sixty-one (61) days advance notice to the Company, may terminate, increase or decrease the
Beneficial Ownership Limitation provisions of this Section 6(e); provided, however, that the
Holder shall not be entitled to increase or terminate the limitation contained in this Section 6(e) if
the Holder has acquired (or if any of the Holder’s Attribution Parties has acquired) the Series A-1
Preferred Stock with the purpose or effect of changing or influencing the control of the Company.
The limitations contained in this Section 6(e) shall apply to a successor holder of Series A-1
Preferred Stock. The limitations contained in this Section 6(e) and Section 7(b) shall terminate
immediately at any time at which the Common Stock ceases to be an “equity security” as defined
in Rule 13d-1(i) promulgated under the Exchange Act (or any successor rule).

(f) Primary Market Limitation. Unless the Company obtains the approval of its
stockholders as required by the applicable rules of the applicable Trading Market for issuances of
Common Stock in excess of such amount, the Company shall not effect any conversion of the
Series A-1 Preferred Stock, including, without limitation, a Mandatory Conversion, and a Holder
shall not have the right to receive dividends hereunder or convert any portion of the Series A-1
Preferred Stock, to the extent that, after giving effect to the receipt of dividends hereunder or
conversion set forth on the applicable Notice of Conversion, the Holder, together with the
Attribution Parties, would beneficially own in excess of the Primary Market Limitation (as defined
below). For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by such Holder and its Affiliates and Attribution Parties shall include the
number of shares of Common Stock received as dividends or issuable upon conversion of the
Series A-1 Preferred Stock with respect to which such determination is being made, but shall
exclude the number of shares of Common Stock which are issuable upon (i) conversion of the
remaining, unconverted Series A-1 Preferred Stock beneficially owned by such Holder or any of
its Affiliates or Attribution Parties and (ii) exercise or conversion of the unexercised or
unconverted portion of any other securities of the Company subject to a limitation on conversion
or exercise analogous to the limitation contained herein (including, without limitation, the Series
A-1 Preferred Stock) beneficially owned by such Holder or any of its Affiliates or Attribution
Parties. Except as set forth in the preceding sentence, for purposes of this Section 6(f), beneficial
ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules
and regulations promulgated thereunder, it being acknowledged by the Holder that the Company
1s not representing to the Holder that such calculation 1s in compliance with Section 13(d) of the
Exchange Act and the Holder is solely responsible for any schedules required to be filed in
accordance therewith (other than as it relates to a Holder relying on the number of shares issued
and outstanding as provided by the Company pursuant to this Section). For purposes of this Section
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6(f), in determining the number of outstanding shares of Common Stock, a Holder may rely on the
number of outstanding shares of Common Stock as stated in the most recent of the following: (i)
the Company’s most recent periodic or annual report filed with the Commission, as the case may
be, (ii) a more recent public announcement by the Company or (iii) a more recent written notice
by the Company or the Transfer Agent setting forth the number of shares of Common Stock
outstanding. Upon the written or oral request (which may be via email) of a Holder, the Company
shall within one Trading Day confirm orally and in writing to such Holder the number of shares
of Common Stock then outstanding. The “Primary Market Limitation” shall be 19.99% of the
number of shares of the Common Stock outstanding immediately before giving effect to the
issuance of shares of Common Stock issuable upon conversion of the Series A-1 Preferred Stock
and/or the issuance of the Dividend Shares. The limitations contained in this paragraph shall apply
to a successor holder of the Series A-1 Preferred Stock.

Section 7. Certain Adjustments.

(a) Stock Dividends and Stock Splits. If the Company, at any time while the Series A-1
Preferred Stock is outstanding: (A) pays a stock dividend or otherwise makes a distribution or
distributions payable in shares of Common Stock on shares of Common Stock or any other
Common Stock Equivalents (which, for avoidance of doubt, will not include any shares of
Common Stock issued by the Company upon conversion of this Series A-1 Preferred Stock or
payment of a dividend on this Series A-1 Preferred Stock); (B) subdivides outstanding shares of
Common Stock into a larger number of shares; (C) combines (including by way of a reverse stock
split) outstanding shares of Common Stock into a smaller number of shares; or (D) issues, in the
event of a reclassification of shares of the Common Stock, any shares of capital stock of the
Company, then the Conversion Price will be multiplied by a fraction of which the numerator will
be the number of shares of Common Stock (excluding any treasury shares of the Company)
outstanding immediately before such event and of which the denominator will be the number of
shares of Common Stock, or in the event that clause (D) of this Section 7(a) will apply shares of
reclassified capital stock, outstanding immediately after such event. Any adjustment made
pursuant to this Section 7(a) will become effective immediately after the record date for the
determination of stockholders entitled to receive such dividend or distribution and will become
effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

(b) Subsequent Rights Offerings. In addition to any adjustments pursuant to Section 7(a)
above, if at any time the Company grants, issues or sells any Common Stock Equivalents or rights
to purchase stock, warrants, securities or other property pro rata to the record holders of any class
of shares of Common Stock (the “Purchase Rights”), then the Holder will be entitled to acquire,
upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the
Holder could have acquired if the Holder had held the number of shares of Common Stock
acquirable upon complete conversion of such Holder’s Series A-1 Preferred Stock (without regard
to any limitations on exercise hereof, including without limitation, the Beneficial Ownership
Limitation) immediately before the date on which a record is taken for the grant, issuance or sale
of such Purchase Rights, or, if no such record is taken, the date as of which the record holders of
shares of Common Stock are to be determined for the grant, issue or sale of such Purchase Rights
(provided, however, to the extent that the Holder’s right to participate in any such Purchase Right
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would result in the Holder exceeding the Beneficial Ownership Limitation or the Primary Market
Limitation, then the Holder shall not be entitled to participate in such Purchase Right to such extent
(or beneficial ownership of such shares of Common Stock as a result of such Purchase Right to
such extent) and such Purchase Right to such extent shall be held in abeyance by the Company for
the Holder (which shall not give the Holder any power to vote or dispose of such Purchase Rights)
until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial
Ownership Limitation or the Primary Market Limitation),

(c) Pro_Rata Distributions. During such time as this Series A-1 Preferred Stock is
outstanding, if the Company declares or makes any dividend or other distribution of its assets (or
rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital or
otherwise (including, without limitation, any distribution of cash, stock or other securities,
property or options by way of a dividend, spin off, reclassification, corporate rearrangement,
scheme of arrangement or other similar transaction) (a “Distribution”), at any time after the
issuance of this Series A-1 Preferred Stock, then, in each such case, the Holder shall be entitled to
participate in such Distribution to the same extent that the Holder would have participated therein
if the Holder had held the number of shares of Common Stock acquirable upon complete
conversion of this Series A-1 Preferred Stock (without regard to any limitations on conversion
hereof, including without limitation, the Beneficial Ownership Limitation) immediately before the
date of which a record is taken for such Distribution, or, if no such record is taken, the date as of
which the record holders of shares of Common Stock are to be determined for the participation in
such Distribution (provided, however, to the extent that the Holder’s right to participate in any
such Distribution would result in the Holder exceeding the Beneficial Ownership Limitation or the
Primary Market Limitation, then the Holder shall not be entitled to participate in such Distribution
to such extent (or in the beneficial ownership of any shares of Common Stock as a result of such
Distribution to such extent) and the portion of such Distribution shall be held in abeyance by the
company for the benefit of the Holder (which shall not give the Holder any power to vote or dispose
of such shares) until such time, if ever, as its right thereto would not result in the Holder exceeding
the Beneficial Ownership Limitation or the Primary Market Limitation).

(d) Fundamental Transaction. If, at any time while the Series A-1 Preferred Stock is
outstanding, (A) the Company effects any merger or consolidation of the Company with or into
another Person, (B) the Company effects any sale of all or substantially all of its assets in one
transaction or a series of related transactions, or (C) the Company effects any reclassification of
the Common Stock or any compulsory share exchange pursuant to which the Common Stock is
effectively converted into or exchanged for other securities, cash or property (in any such case, a
“Fundamental Transaction’), then, upon any subsequent conversion of the Series A-1 Preferred
Stock, the Holders 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 same kind and amount of securities, cash or property as it would have been entitled
to receive upon the occurrence of such Fundamental Transaction if it had been, immediately prior
to such Fundamental Transaction, the holder of one share of Common Stock (the “Alternate
Consideration”). For purposes of any such conversion, the determination of the Conversion Price
shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of
Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental
Transaction, and the Company shall adjust the Conversion Price in a reasonable manner reflecting
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the relative value of any different components of the Alternate Consideration. If holders of
Common Stock are given any choice as to the securities, cash or property to be received in a
Fundamental Transaction, then the Holders shall be given the same choice as to the Alternate
Consideration they receive upon any conversion of the Series A-1 Preferred Stock following such
Fundamental Transaction. To the extent necessary to effectuate the foregoing provisions, any
successor to the Company or surviving entity in such Fundamental Transaction shall file a new
Certificate of Designation with the same terms and conditions and issue to the Holders new
preferred stock consistent with the foregoing provisions and evidencing the Holders’ right to
convert such preferred stock into Alternate Consideration. The terms of any agreement pursuant
to which a Fundamental Transaction is effected shall include terms requiring any such successor
or surviving entity to comply with the provisions of this Section 7(d) and insuring that the Series
A-1 Preferred Stock (or any such replacement security) will be substantially similar in form and
substance to this Certificate of Designations and insuring that the Series A-1 Preferred Stock will
be convertible for a corresponding number of shares of capital stock of such successor entity (or
its parent entity) equivalent to the shares of Common Stock acquirable and receivable upon
conversion of this Series A-1 Preferred Stock (without regard to any limitations on the conversion
of this Series A-1 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
account the relative value of the shares of Common Stock pursuant to such Fundamental
Transaction and the value of such shares of capital stock, such number of shares of capital stock
and such conversion price being for the purpose of protecting the economic value of this Series A-
1 Preferred Stock immediately prior to the consummation of such Fundamental Transaction) and
will be similarly adjusted upon any subsequent transaction analogous to a Fundamental
Transaction,

(e) Calculations. All calculations under this Section 7 will be made to the nearest cent or
the nearest 1/100th of a share, as the case may be.

(f) Notice to the Holders.

(1) Adjustment to Conversion Price, Whenever the Conversion Price is adjusted pursuant to
any provision of this Section 7, the Company shall promptly deliver to each Holder a
notice setting forth the Conversion Price after such adjustment and setting forth a brief
statement of the facts requiring such adjustment.

(i1)Notice to Allow Conversion by Holder. If (A) the approval of any stockholders of the
Company shall be required in connection with any reclassification of the Common Stock,
any consolidation or merger to which the Company is a party, any sale or transfer of all or
substantially all of the assets of the Company, or any compulsory share exchange whereby
the Common Stock is converted into other securities, cash or property or (B) the Company
shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the
affairs of the Company, then, in each case, the Company shall cause to be filed at each
office or agency maintained for the purpose of conversion of the Series A-1 Preferred
Stock, and shall cause to be delivered to each Holder pursuant to Section 9, at least twenty
(20) calendar days prior to the applicable record or effective date hereinafter specified, a
written notice stating (x) the date on which a record is to be taken for the purpose of
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seeking such stockholder approval or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to 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 affect the validity of the corporate action required to be
specified in such notice. To the extent that any notice provided hereunder constitutes, or
contains, material, non-public information regarding the Company or any of the
Subsidiaries, the Company shall simultaneously file such notice with the Commission
pursuant to a Current Report on Form 8-K. The Holder shall remain entitled to convert
such Holder’s Series A-1 Preferred Stock pursuant to Section 6(a) (subject to the
Beneficial Ownership Limitation and the Primary Market Limitation) during the 20-day
period commencing on the date of such notice through the effective date of the event
triggering such notice except as may otherwise be expressly set forth herein.

Section 8. Miscellaneous.

(a) Notices. Any and all notices or other communications or deliveries to be provided to
the Holders, the Company or the Transfer Agent hereunder, including, without limitation, any
Notice of Conversion or Company Conversion Notice, shall be in writing and delivered personally,
by facsimile, by e-mail, or sent by a nationally recognized overnight courier service (i) if to the
Holders, at the Holder’s address set forth in the book and records of the Company or to another
address of such Holder as may be specified by such Holder to the Company in a written notice
delivered in accordance with this Section, or (ii) if to the Company, at 8 HaTokhen Street Caesarea
Industrial Park, Isracl 3088900, email: zvi@mydario.com or to another address as the Company
may specify for such purposes by written notice to the Holders delivered in accordance with this
Section. Any notice or other communication or deliveries hereunder shall be deemed given and
effective on the earliest of (1) the date of transmission, if such notice or communication is delivered
via facsimile at the facsimile number or via e-mail at the e-mail address set forth in this Section
prior to 5:30 p.m. (New York City time) on any date, (i1) the next Trading Day after the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile number
or via e-mail at the e-mail 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 U.S. nationally recognized overnight courier service, or
(1v) upon actual receipt by the party to whom such notice is required to be given. To the extent that
any notice provided pursuant to this Certificate of Designations constitutes, or contains, material,
non-public information regarding the Company or any Subsidiaries, the Company shall
simultaneously file such notice with the Commission pursuant to a Current Report on Form 8-K.

(b) Absolute Obligation. Except as expressly provided herein, no provision of this
Certificate of Designations shall alter or impair the obligation of the Company, which is absolute
and unconditional, to pay liquidated damages and accrued dividends, as applicable, on the shares
of Series A-1 Preferred Stock at the time, place, and rate, and in the coin or currency, herein
prescribed.
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(c) Lost or Mutilated Series A-1 Preferred Stock Certificate. If a Holder alleges that such
Holder’s Series A-1 Preferred Stock certificate has been lost, stolen or destroyed, the Company
will only be obligated to issue a replacement certificate if the Holder delivers to the transfer agent,
or the Company, as applicable: (i) a lost certificate affidavit; (ii) an indemnity bond in a form
acceptable to the Company’s transfer agent, or if the Company acts as its own transfer agent, an
agreement reasonably acceptable to the Company to indemnify the Company against any claim
that may be made against the Company on account of the alleged loss, theft or destruction of such
certificate; and (iii) any other documentation that the transfer agent or the Company, if the
Company acts as its own transfer agent, may reasonably require.

(d) Governing Law. All questions concerning the construction, validity, enforcement and
mterpretation of this Certificate of Designations shall be governed by and construed and enforced
in accordance with the internal laws of the State of Delaware, without regard to the principles of
conflict of laws thereof. Each party agrees that all legal proceedings concerning the interpretation,
enforcement and defense of the transactions contemplated by this Certificate of Designations
(whether brought against a party hereto or its respective Affiliates, directors, officers, shareholders,
employees or agents) shall be commenced in the state and federal courts sitting in the City of New
York, Borough of Manhattan (the “New York Courts”). Each party hereto hereby irrevocably
submits to the exclusive jurisdiction of the New York Courts for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed
herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding,
any claim that it is not personally subject to the jurisdiction of such New York Courts, or such
New York Courts are improper or inconvenient venue for such proceeding. Each party hereby
irrevocably waives personal service of process and consents to process being served in any such
suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight
delivery (with evidence of delivery) to such party at the address in effect for notices to it under
this Certificate of Designations and agrees that such service shall constitute good and sufficient
service of process and notice thereof. Nothing contained herein shall be deemed to limit in any
way any right to serve process in any other manner permitted by applicable law. Each party hereto
hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to
trial by jury in any legal proceeding arising out of or relating to this Certificate of Designations or
the transactions contemplated hereby. If any party shall commence an action or proceeding to
enforce any provisions of this Certificate of Designation, then the prevailing party in such action
or proceeding shall be reimbursed by the other party for its attorneys’ fees and other costs and
expenses incurred in the investigation, preparation and prosecution of such action or proceeding.

(e) Waiver. Any waiver by the Company or a Holder of a breach of any provision of this
Certificate of Designations shall not operate as or be construed to be a waiver of any other breach
of such provision or of any breach of any other provision of this Certificate of Designations or a
waiver by any other Holders. The failure of the Company or a Holder to insist upon strict adherence
to any term of this Certificate of Designations on one or more occasions shall not be considered a
waiver or deprive that party (or any other Holder) of the right thereafter to insist upon strict
adherence to that term or any other term of this Certificate of Designation. Any waiver by the
Company or a Holder must be in writing.
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(f) Severability. If any provision of this Certificate of Designations is invalid, illegal or
unenforceable, the balance of this Certificate of Designations shall remain in effect, and if any
provision is inapplicable to any Person or circumstance, it shall nevertheless remain applicable to
all other Persons and circumstances, If it shall be found that any dividend or other amount deemed
interest due hereunder violates the applicable law governing usury, the applicable rate of interest
due hereunder shall automatically be lowered to equal the maximum rate of interest permitted
under applicable law.

(g) 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 succeeding Business
Day.

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

(1) Status of Converted Series A-1 Preferred Stock. If any shares of Series A-1 Preferred
Stock shall be converted or reacquired by the Company, such shares shall resume the status of
authorized but unissued shares of preferred stock and shall no longer be designated as Series A-1
Convertible Preferred Stock.

[Signature page follows.]
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IN WITNESS WHEREOF, this Certificate of Designations has been executed by a duly
authorized officer of the Company as of this 27th day of November, 2019,

/s/ Zvi Ben-David

Name: Zvi Ben-David
Title: Chief Financial Officer

{S2506540; 11}



22052417577501

ANNEX A
NOTICE OF CONVERSION

(TOBE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES A-1
PREFERRED STOCK)

The undersigned hereby elects to convert the number of shares of Series A-1 Convertible Preferred Stock indicated
below into shares of common stock, no par value per share (the “Common Stock™), of DarioHealth Corp., 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 in the name of a Person other than the undersigned, the undersigned will pay all transfer taxes
payable with respect thereto. No fee will be charged to the Holders for any conversion, except for any such transfer
taxes.

Conversion calculations:

Date to Effect Conversion:

Number of shares of Series A-1 Preferred Stock owned prior to Conversion:

Number of shares of Series A-1 Preferred Stock to be Converted:

Stated Value of shares of Series A-1 Preferred Stock to be Converted:

Number of shares of Common Stock to be Issued:

Applicable Conversion Price:

Number of shares of Series A-1 Preferred Stock subsequent to Conversion:

Address for Delivery:
Or

DWAC Instructions:

Broker no:

Account no:
[Holder]
By:
Name;
Title:

{S2506540; 11}



22052417577501

CERTIFICATE OF DESIGNATION OF PREFERENCES,

RIGHTS AND LIMITATIONS
State of Delaware
Secretary of State OF
Division of Corporations SERIES A-2 PREFERRED STOCK
Delivered 05:54 PM 12/03/2019 OF
FILED 05:54 PM 12/03/2019 DARIOHEALTH CORP.

SR 20198408975 - File Number 5023353

It is hereby certified that:

1. The name of the Company (hereinafter called the “Company”) is DarioHealth Corp., a
Delaware corporation.

2. The Certificate of Incorporation (the “Certificate of Incorporation”) of the Company
authorizes the issuance of Five Million (5,000,000) shares of preferred stock, $0.0001 par value
per share, of which 25,000 has been designated as Series A Preferred Stock and 12,500 has been
designated as Series A-1 Preferred Stock, and expressly vests in the Board of Directors of the
Company the authority to issue any or all of said shares in one (1) or more series and by resolution
or resolutions to establish the designation and number and to fix the relative rights and preferences
of each series to be 1ssued.

3. The Board of Directors of the Company, pursuant to the authority expressly vested in it as
aforesaid, has adopted the following resolutions creating a Series A-2 issue of Preferred Stock:

RESOLVED, that Twelve Thousand Five Hundred (12,500) of the Five Million (5,000,000)
authorized shares of Preferred Stock of the Company shall be designated Series A-2 Convertible
Preferred Stock, $0.0001 par value per share, and shall possess the rights and preferences set forth
below:

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 Securities Act. A Person shall be regarded
as in control of the Company if the Company owns or directly or indirectly controls more than
fifty percent (50%) of the voting stock or other ownership interest of the other person, or if it
possesses, directly or indirectly, the power to direct or cause the direction of the management and
policies of such person.

“Alternate Consideration” shall have the meaning set forth in Section 7(d).

“Attribution Parties” shall have the meaning set forth in Section 6(e).

e

‘Beneficial Ownership Limitation” shall have the meaning set forth in Section 6(e).
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“Business Day” means any day except Saturday, Sunday, and any day which shall be 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. 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.

“Certificate of Designations” means this Certificate of Designation of Preferences, Rights
and Limitations of Series A-2 Preferred Stock.

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

“Common Stock” means the Company’s common stock, par value $0.0001 per share, and
stock of any other class of securities into which such securities may hereafter be reclassified or
changed into.

“Common Stock Equivalents” means any securities of the Company or the Subsidiaries
of the Company, whether or not vested or otherwise convertible or exercisable into shares of
Common Stock at the time of such issuance, which would entitle the holder thereof to acquire at
any time Common Stock, including, without limitation, any debt, preferred stock, rights, options,
warrants or other instrument that is at any time convertible into or exchangeable for, or otherwise
entitles the holder thereof to receive, Common Stock, and excluding shares of Common Stock
issuable upon conversion of the Series A-2 Preferred Stock.

“Company Conversion Notice” means a notice delivered by the Company to effect a
Mandatory Conversion of all the outstanding Series A-2 Preferred Stock, provided that the
effective date of such Mandatory Conversion shall be no less than ten (10) Business Days
following the date that such notice is deemed to have been given.

“Conversion Amount”’ means the Stated Value at issue.

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

“Conversion Price” means $4.28, subject to adjustment as set forth in Section 7.

“Conversion Shares” means the shares of Common Stock issuable upon conversion of the
shares of Series A-2 Preferred Stock in accordance with the terms hereof.

“Dividend” shall have the meaning set forth in Section 3.

“Dividend Shares” shall have the meaning set forth in Section 3.

“Effective Date” means the date that this Certificate of Designations is filed with the
Secretary of State of Delaware.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.
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“First Anniversary” shall have the meaning set forth in Section 3.

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

“Holder” shall mean an owner of shares of Series A-2 Preferred Stock.

“Junior Securities” shall be any class or series of capital stock of the Company hereafter
created which does not expressly rank pari passu with or senior to the Series A-2 Preferred Stock.

3

‘Liguidation” shall have the meaning set forth in Section 5(a).

“Mandatory Conversion” shall have the meaning set forth in Section 6(b).

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

“Mandatory Conversion Determination” shall have the meaning set forth in Section

6(b).

“New York Courts” shall have the meaning set forth in Section 8(d).

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

“Optional Conversion Date” shall have the meaning set forth in Section 6(a).
“Original Issue Date” means the date of the first issuance of any shares of Series A-2
Preferred Stock regardless of the number of transfers of any particular shares of Series A-2
Preferred Stock and regardless of the number of certificates which may be issued, if any, to
evidence such Series A-2 Preferred Stock.

“Parity Securities” means the Common Stock, the Company’s Series A Preferred Stock,
Series A-1 Preferred Stock and any other class or series of capital stock of the Company hereinafter
created that expressly ranks pari passu with the Series A-2 Preferred Stock.

“Person” means an individual, entity, corporation, partnership, association, limited
liability company, limited liability partnership, joint-stock company, trust or unincorporated
organization.

“PIK Shares” shall have the meaning set forth in Section 3.
“Preferred Stock™ means the Company’s preferred stock, par value $0.0001 per share,

and stock of any other class of securities into which such securities may hereafter be reclassified
or changed into.

“Primary Market Limitation” shall have the meaning set forth in Section 6(f).
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“Purchase Rights” shall have the meaning set forth in Section 7(b).

3

‘Second Anniversary” shall have the meaning set forth in Section 3.

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

“Senior Securities” shall be any class or series of capital stock of the Company hereafter
created which expressly ranks senior to the Series A-2 Preferred Stock.

“Series A-2 Preferred Stock” shall have the meaning set forth in Section 2.

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

“Stated Value” means $1,000.00 per share of Series A-2 Preferred Stock.

“Subsidiary” means any subsidiary of the Company as set forth on Exhibit 21 to the
Company’s Annual Report on Form 10-K most recently filed with the Commission, and shall,
where applicable, also include any direct or indirect subsidiary of the Company formed or acquired
after the Effective Date.

“Third Anniversary” shall have the meaning set forth in Section 3.

“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 trading on the date in question: the NYSE American, the
Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, the New
York Stock Exchange, OTCQB or OTCQX (or any successors to any of the foregoing).

“Transfer Agent” means VStock Transfer LLC, the current transfer agent of the
Company, with a mailing address of 18 Lafayette Pl, Woodmere, NY 11598, a facsimile number
of 646-536-3179 and an email address of info@vstocktransfer.com, and any successor transfer
agent of the Company.

Section 2. Designation and Authorized Shares. The series of Preferred Stock designated by
this Certificate of Designations shall be designated as the Company’s Series A-2 Convertible
Preferred Stock (the “Series A-2 Preferred Stock™) and the number of shares so designated shall
be Twelve Thousand Five Hundred (12,500). So long as any of the Series A-2 Preferred Stock are
issued and outstanding, the Company shall not issue any shares of its preferred stock that are senior
to the Series A-2 Preferred Stock in Liquidation without the approval of the Holders of a majority
of the issued and outstanding shares of Series A-2 Preferred Stock. The Series A-2 Preferred Stock
shall not be redeemed for cash and under no circumstances shall the Company be required to net
cash settle the Series A-2 Preferred Stock.
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Section 3. Dividends. Holders of shares of Series A-2 Preferred Stock will be entitled to
receive: (a) dividends (the “Dividends”) payable as follows: (i) a number of shares of Common
Stock equal to ten percent (10%) of the number of shares of Common Stock issuable upon
conversion of the Series A-2 Preferred Stock then held by such Holder on the 12-month
anniversary of the Effective Date (the “First Anniversary”), (11) a number of shares of Common
Stock equal to fifteen percent (15%) of the number of shares of Common Stock issuable upon
conversion of the Series A-2 Preferred Stock then held by such Holder on the 24-month
anniversary of the Effective Date (the “Second Anniversary”) and (iii) a number of shares of
Common Stock equal to twenty percent (20%) of the shares of Common Stock issuable upon
conversion of the Series A-2 Preferred Stock then held by such Holder on the 36-month
anniversary of the Effective Date (the “Third Anniversary”) (collectively, the “PIK Shares™),
and (b) dividends equal, on an as-if-converted to shares of Common Stock basis, to and in the same
form as dividends actually paid on shares of the Common Stock when, as, and if such dividends
are paid on shares of the Common Stock. The dividends set forth in clause (a) of this Section 3
will be satisfied solely by delivery of shares of Common Stock. The Dividends set forth in clause
(a) shall be accelerated and paid (to the extent not previously paid) upon the consummation of a
Fundamental Transaction. The Dividends set forth in clause (a) shall be paid (to the extent accrued
and not previously paid) upon the Mandatory Conversion Date. Notwithstanding the foregoing, to
the extent that a Holder’s right to participate in any dividend of PIK Shares or any stock dividend
declared on the Common Stock to which such Holder is entitled to pursuant to clause (b) of this
Section 3 (“Dividend Shares”) would result in such Holder exceeding the Beneficial Ownership
Limitation or the Primary Market Limitation, then such Holder shall not be entitled to participate
in any such dividend to such extent (or in the beneficial ownership of any PIK Shares or Dividend
Shares as a result of such dividend to such extent) and the portion of such PIK Shares and/or
Dividend Shares that would cause such Holder to exceed the Beneficial Ownership Limitation or
the Primary Market Limitation shall be held in abeyance by the Company for the benefit of such
Holder (which shall not give the Holder any power to vote or dispose of such Dividend Shares)
until such time, if ever, as such Holder’s beneficial ownership thereof would not result in such
Holder exceeding the Beneficial Ownership Limitation or the Primary Market Limitation.

Section 4. Voting Rights. On any matter presented to the stockholders of the Company for
their action or consideration at any meeting of stockholders of the Company (or by written consent
of stockholders in lieu of meeting), and subject to the limitations set forth in Section 6(f), each
Holder of outstanding shares of Series A-2 Preferred Stock shall be entitled to cast the number of
votes equal to the number of whole shares of Common Stock into which the shares of Series A-2
Preferred Stock held by such holder are convertible as of the record date for determining
stockholders entitled to vote on such matter. Except as provided by law or by the other provisions
of the Certificate of Incorporation, Holders of Series A-2 Preferred Stock shall vote together with
the holders of Common Stock as a single class. The Holders shall be entitled to the same notice of
any regular or special meeting of the stockholders as may or shall be given to holders of Common
Stock entitled to vote at such meetings. As long as any shares of Series A-2 Preferred Stock are
outstanding, the Company may not, without the affirmative vote of the Holders of the majority of
the then outstanding shares of the Series A-2 Preferred Stock voting as a separate class, (a) alter
or change adversely the powers, preferences or rights given to the Series A-2 Preferred Stock or
alter or amend this Certificate of Designation, (b) alter or change adversely the powers, preferences
or rights given to the Series A Preferred Stock, Series A-1 Preferred Stock or alter or amend the
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Certificate of Designation of the Series A Preferred Stock or Series A-1 Preferred Stock to provide
for greater rights than the Series A-2 Preferred Stock, (c¢) authorize or create any class of stock
ranking as to dividends, redemption or distribution of assets upon a liquidation, dissolution or
winding up of the Company, whether voluntary or involuntary, that is senior to the Series A-2
Preferred Stock, (d) amend its certificate of incorporation or other charter documents in any
manner that adversely affects any rights of the Holders, (e) increase the number of authorized
shares of Series A-2 Preferred Stock, or (f) enter into any agreement with respect to any of the
foregoing. Notwithstanding anything contained herein to the contrary, no holder of Series A-2
Preferred Stock shall be entitled to vote on any matter presented to the Company’s stockholders
relating to approving the conversion of such holder’s Series A-2 Preferred Stock into an amount
in excess of the Primary Market Limitation.

Section 5. Liguidation.

(a) The Series A-2 Preferred Stock shall, with respect to distributions of assets and rights
upon the occurrence of any liquidation, dissolution or winding-up of the Company
(“Liquidation”), rank: (i) junior to the Senior Securities, (ii) pari passu with the Parity Securities;
and (ii1) senior to the Junior Securities of the Company. Upon any Liquidation, after the
satisfaction in full of the debts of the Company and payment of the liquidation preference to the
Senior Securities, the Holders of shares of Series A-2 Preferred Stock shall be entitled to be paid,
on a pari passu basis with the payment of any liquidation preference afforded to holders of any
Parity Securities, out of (but only to the extent) the assets of the Company are legally available for
distribution to its stockholders, in the manner described in (b) below.

(b) After the Holders of all shares of Senior Securities shall have been paid in full the
amounts to which they are entitled pursuant to their applicable liquidation preference as forth in
any certificate of designation on the Senior Securities, the remaining assets of the Company
available for distribution to its stockholders shall be distributed among the holders of shares of
Series A-2 Preferred Stock, the holders of Common Stock and other holders of Parity Securities,
pro rata based on the number of shares held by each such holder, treating for this purpose all such
Series A-2 Preferred Stock and other Parity Securities as if it had been fully converted into
Common Stock (without giving effect to the Beneficial Ownership Limitation) pursuant to the
terms of this Certificate of Designations and any certificate of designation on the Junior Securities,
each as in effect immediately prior to such Liquidation.

(c) After the Holders of all shares of Parity Securities shall have been paid in full the
amounts to which they are entitled in pursuant to Section 5(b), the remaining assets of the
Company available for distribution to its stockholders shall be distributed among the holders of
shares of Series A-2 Preferred Stock, the holders of Common Stock, other Parity Securities and
holders of any Junior Securities, pro rata based on the number of shares held by each such holder,
treating for this purpose all such Series A-2 Preferred Stock, other Parity Securities and Junior
Securities as if it had been fully converted into Common Stock (without giving effect to the
Beneficial Ownership Limitation) pursuant to the terms of this Certificate of Designations and any
certificate of designation on the Junior Securities, each as in effect immediately prior to such
Liquidation,
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Section 6 Conversion.

(a) Conversions at Option of Holder. Each share of Series A-2 Preferred Stock (or fraction
thereof) shall be convertible, at any time and from time to time, from and after the Original Issue
Date at the option of the Holder thereof into that number of shares of Common Stock (subject to
the Beneficial Ownership Limitation set forth in Section 6(e) and the Primary Market Limitation
set forth in Section 6(f)) determined by dividing the Stated Value by the Conversion Price then in
effect. Holders shall effect conversions by providing the Company and the Transfer Agent, with
the form of conversion notice attached hereto as Annex A (a “Notice of Conversion”). Each
Notice of Conversion shall specify the number of shares of Series A-2 Preferred Stock to be
converted, the number of shares of Series A-2 Preferred Stock owned prior to such conversion, the
number of shares of Series A-2 Preferred Stock owned subsequent to such conversion and the date
on which such conversion is to be effected, which date may not be prior to the date the applicable
Holder delivers such Notice of Conversion to the Company pursuant to Section 6 and in
accordance with Section 9 (such date, the “Optional Conversion Date™). Such Holder shall be
deemed for all corporate purposes to have become the holder of record of the Conversion Shares
with respect to which the shares of Series A-2 Preferred Stock have been converted as of the
Optional Conversion Date. If no Optional Conversion Date is specified in a Notice of Conversion,
the Optional Conversion Date shall be the date that such Notice of Conversion and Cancellation
Request are deemed delivered to the Company in accordance with Section 9. The calculations and
entries set forth in the Notice of Conversion shall control in the absence of manifest or
mathematical error. No ink-original Notice of Conversion shall be required, nor shall any
medallion guarantee (or other type of guarantee or notarization) of any Notice of Conversion form
be required. To effect conversions of shares of Series A-2 Preferred Stock, a Holder shall not be
required to surrender any Certificated Series A-2 Preferred Stock to the Company unless all of the
shares of Series A-2 Preferred Stock represented by any such certificate are so converted, in which
case such Holder shall deliver the Certificated Series A-2 Preferred Stock promptly following the
Optional Conversion Date. To the extent that the Beneficial Ownership Limitation contained in
Section 6(e) or the Primary Market Limitation contained in Section 6(f) applies to the converting
Holder, the determination of whether the Series A-2 Preferred Stock is convertible (in relation to
other securities owned by such Holder together with any Affiliates and Attribution Parties) and of
how many shares of Series A-2 Preferred Stock are convertible shall be in the sole discretion of
such Holder, and the submission of a Notice of Conversion shall be deemed to be such Holder’s
determination of whether the shares of Series A-2 Preferred Stock may be converted (in relation
to other securities owned by such Holder together with any Affiliates and Attribution Parties) and
how many shares of the Series A-2 Preferred Stock are convertible, in each case subject to the
Beneficial Ownership Limitation or the Primary Market Limitation. To ensure compliance with
this restriction, each Holder will be deemed to represent to the Company each time it delivers a
Notice of Conversion that such Notice of Conversion has not violated the restrictions set forth in
this Section and the Company shall have no obligation to verify or confirm the accuracy of such
determination,

(b) Mandatory Conversion. On the earliest to occur of: (i) the effective date of such
conversion set forth in the Company Conversion Notice, provided that the Company may not
deliver the Company Conversion Notice unless Holders of at least 50.1% of the outstanding shares
of Series A-2 Preferred Stock consented to such conversion prior to the delivery of the Company
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Conversion Notice; or (ii) the Third Anniversary (the earlier to occur of the foregoing, the
“Mandatory Conversion Date” and together with an Optional Conversion Date, the “Conversion
Date”), each outstanding share of Series A-2 Preferred Stock will automatically convert (subject
to the Beneficial Ownership Limitation set forth in Section 6(e) and the Primary Market Limitation
set forth in Section 6(f)) into such number of fully paid and non-assessable shares of Common
Stock as is determined by dividing the Stated Value by the Conversion Price in effect on the
Mandatory Conversion Date (a “Mandatory Conversion”). Within two Trading Days of (x) the
Mandatory Conversion Date, if the shares of Series A-2 Preferred Stock are held in book entry
form, or (y) such Holder’s surrender of Certificated Series A-2 Preferred Stock (or, if such
registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and an indemnity or security reasonably acceptable to the Company (which shall not
include the posting of any bond) to indemnify the Company against any claim that may be made
against the Company on account of the alleged loss, theft or destruction of such certificate), , the
Company shall deliver: (I) to each Holder, the Conversion Shares issuable upon conversion of
such Holder’s Series A-2 Preferred Stock via the Certificated Preferred Stock, and (II) the PIK
Shares issuable upon Mandatory Conversion under Section 3, to Holders as of the Mandatory
Conversion Date; provided that, any failure by the Holder to return Certificated Series A-2
Preferred Stock, if any, will have no effect on the Mandatory Conversion pursuant to this Section
6(b), which Mandatory Conversion will be deemed to occur on the Mandatory Conversion Date.
To the extent that the Beneficial Ownership Limitation contained in Section 6(¢e) or the Primary
Market Limitation contained in Section 6(f) applies to any Holder, such Holder shall within five
Business Days of such Holder’s receipt of the Company Conversion Notice, provide the Company
with a written determination (a “Mandatory Conversion Determination”), delivered in
accordance with Section 9, of whether such Holder’s Series A-2 Preferred Stock is convertible (in
relation to other securities owned by such Holder together with any Affiliates and Attribution
Parties) and of how many shares of Series A-2 Preferred Stock are convertible, and the submission
of a Mandatory Conversion Determination shall be deemed to be such Holder’s determination of
the maximum number of shares of Series A-2 Preferred Stock that may be converted, subject to
the Beneficial Ownership Limitation or the Primary Market Limitation and the portion of the
shares of Common Stock issuable upon such Mandatory Conversion hereunder that would cause
such Holder to exceed the Beneficial Ownership Limitation or the Primary Market Limitation shall
be held in abeyance by the Company for the benefit of such Holder (which shall not give the Holder
any power to vote or dispose of such shares) until such time, if ever, as such Holder’s beneficial
ownership thereof would not result in such Holder exceeding the Beneficial Ownership Limitation
or the Primary Market Limitation. To ensure compliance with this restriction, each Holder will be
deemed to represent to the Company each time it delivers a Mandatory Conversion Determination
that such determination has not violated the restrictions set forth in Section 6(e) or Section 6(f)
and the Company shall have no obligation to verify or confirm the accuracy of such determination.

(c) Conversion Shares. The aggregate number of Conversion Shares which the Company
shall issue upon conversion of the Series A-2 Preferred Stock (whether pursuant to Section 6(a) or
6(b)) will be equal to the number of shares of Series A-2 Preferred Stock to be converted,
multiplied by the Stated Value, divided by the Conversion Price in effect at the time of the
conversion.

(d) Mechanics of Conversion.
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(1) Delivery of Conversion Shares upon Conversion. Promptly after the applicable
Conversion Date, but in any case within the earlier of (1) two (2) Trading Days and (i1) the Standard
Settlement Period (as defined below) thereof (the “Share Delivery Date”), the Company shall
deliver, or cause to be delivered, to the converting Holder the number of Conversion Shares being
acquired upon the conversion of the Series A-2 Preferred Stock pursuant to Section 6(a) or 6(b),
as applicable, any PIK Shares to which the Holder is entitled pursuant to Section 3 that have not
been previously issued, if any, and a wire transfer of immediately available funds in the amount of
accrued and unpaid cash dividends, if any. Conversion Shares issuable hereunder shall be
transmitted by the Transfer Agent to the Holder by crediting the account of the Holder’s or its
designee’s balance account with DTC through its Deposit or Withdrawal at Custodian system
(“DWAC”) if the Company is then a participant in such system and otherwise by physical delivery
of a certificate, registered in the Company’s share register in the name of the Holder or its designee,
for the number of Conversion Shares and PIK Shares, if any, to which the Holder is entitled
pursuant to such conversion to the address specified by the Holder in the Notice of Conversion or
the Company Conversion Notice, as the case may be. The Company shall (A) deliver (or cause to
be delivered) to the converting Holder who has converted less than all of such Holder’s Certificated
Series A-2 Preferred Stock (1) a certificate or certificates, of like tenor, for the number of shares
of Series A-2 Preferred Stock evidenced by any surrendered certificate or certificates less the
number of shares of Series A-2 Preferred Stock converted. The Company agrees to maintain a
transfer agent that is a participant in the DTC’s FAST program so long as any shares of Series A-
2 Preferred Stock remain outstanding. As used herein, “Standard Settlement Period” means the
standard settlement period, expressed in a number of Trading Days, on the Company’s primary
Trading Market with respect to the Common Stock as in effect on the date of delivery of the Notice
of Conversion.

(11) Failure to Deliver Conversion Shares upon an Optional Conversion. 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, in addition to any other rights herein, the Holder
shall be entitled to elect by written notice to the Transfer Agent, on behalf of the Company, at any
time on or before its receipt of such Conversion Shares, to rescind such Conversion, in which event
the Company shall promptly return to the Holder any Certificated Series A-2 Preferred Stock
delivered to the Company and the Holder shall promptly return to the Company the Conversion
Shares issued to such Holder pursuant to the rescinded Notice of Conversion.

(i11) Obligation Absolute. The Company’s obligation to issue and deliver the
Conversion Shares upon conversion of Series A-2 Preferred Stock in accordance with the terms
hereof are absolute and unconditional, irrespective of any action or inaction by a Holder to enforce
the same, any waiver or consent with respect to 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 Company 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 Company to such Holder in connection with the issuance of such Conversion
Shares; provided, however, that such delivery shall not operate as a waiver by the Company of any
such action that the Company may have against such Holder.
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(iv) [Reserved].

(v) Reservation of Shares Issuable Upon Conversion. The Company covenants that it
will at all times reserve and keep available out of its authorized and unissued shares of Common
Stock, free from preemptive rights or any other actual contingent purchase rights of Persons other
than the Holders of the Series A-2 Preferred Stock, not less than such aggregate number of shares
of the Common Stock as shall be issuable (i) upon the conversion of all outstanding shares of
Series A-2 Preferred Stock (taking into account the adjustments and restrictions of Section 7) and
(ii) in respect of the PIK Shares. The Company covenants that all Conversion Shares and PIK
Shares shall, when issued, be duly authorized, validly issued, fully paid and nonassessable.

(vi) Fractional Shares. No fractional shares or scrip representing fractional shares shall
be issued upon the conversion of or as dividends on the Series A-2 Preferred Stock. As to any
fraction of a share which a Holder would otherwise be entitled to upon such conversion or in
respect of any such dividend, the Company shall round up to the next whole share of Common
Stock.

(vii) Transfer Taxes and Expenses. The issuance of Conversion Shares on conversion
of'this Series A-2 Preferred Stock shall be made without charge to any Holder for any documentary
stamp or similar taxes that may be payable in respect of the issue or delivery of such Conversion
Shares, provided that the Company 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 A-2 Preferred Stock
and the Company shall not be required to issue or deliver such Conversion Shares and shall not be
responsible for partial liquidated damages under Section 6(d)(iii) or penalties under Section
6(d)(iv) unless or until the Person or Persons requesting the issuance thereof shall have paid to the
Company the amount of such tax or shall have established to the satisfaction of the Company that
such tax has been paid.

(e¢) Beneficial Ownership Limitation. The Company shall not effect any conversion of the
Series A-2 Preferred Stock, including, without limitation, a Mandatory Conversion, and a Holder
shall not have the right to receive Dividend Shares hereunder or convert any portion of the Series
A-2 Preferred Stock, to the extent that, after giving effect to the receipt of dividends hereunder or
conversion set forth on the applicable Notice of Conversion, such Holder (together with such
Holder’s Affiliates, and any Persons acting as a group together with such Holder or any of such
Holder’s Affiliates (such Persons, “Attribution Parties”)) would beneficially own in excess of
the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence,
the number of shares of Common Stock beneficially owned by such Holder and its Affiliates and
Attribution Parties shall include the number of shares of Common Stock received as Dividend
Shares or issuable upon conversion of the Series A-2 Preferred Stock with respect to which such
determination is being made, but shall exclude the number of shares of Common Stock which are
issuable upon (1) conversion of the remaining, unconverted Series A-2 Preferred Stock beneficially
owned by such Holder or any of its Affiliates or Attribution Parties and (ii) exercise or conversion
of the unexercised or unconverted portion of any other securities of the Company subject to a
limitation on conversion or exercise analogous to the limitation contained herein (including,
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without limitation, the Series A-2 Preferred Stock) beneficially owned by such Holder or any of
its Affiliates or Attribution Parties. Except as set forth in the preceding sentence, for purposes of
this Section 6(e), beneficial ownership shall be calculated in accordance with Section 13(d) of the
Exchange Act and the rules and regulations promulgated thereunder, it being acknowledged by the
Holder that the Company is not representing to the Holder that such calculation is in compliance
with Section 13(d) of the Exchange Act and the Holder is solely responsible for any schedules
required to be filed in accordance therewith (other than as it relates to a Holder relying on the
number of shares issued and outstanding as provided by the Company pursuant to this Section). In
addition, a determination as to any group status as contemplated above shall be determined in
accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated
thereunder. For purposes of this Section 6(e), in determining the number of outstanding shares of
Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as
stated in the most recent of the following: (i) the Company’s most recent periodic or annual report
filed with the Commission, as the case may be, (i1) a more recent public announcement by the
Company or (iii) a more recent written notice by the Company or the Transfer Agent setting forth
the number of shares of Common Stock outstanding. Upon the written or oral request (which may
be via email) of a Holder, the Company shall within one Trading Day confirm orally and in writing
to such Holder the number of shares of Common Stock then outstanding. The “Beneficial
Ownership Limitation™ shall be 4.99% (or, at the written election of any Holder delivered to the
Company pursuant to the terms of Section 9 prior to the issuance of any shares of Series A-2
Preferred Stock, 9.99%) of the number of shares of the Common Stock outstanding immediately
after giving effect to the issuance of shares of Common Stock issuable upon conversion of Series
A-2 Preferred Stock held by the applicable Holder. A Holder, upon at least sixty-one (61) days
advance notice to the Company, may terminate, increase or decrease the Beneficial Ownership
Limitation provisions of this Section 6(e); provided, however, that the Holder shall not be entitled
to increase or terminate the limitation contained in this Section 6(e) if the Holder has acquired (or
if any of the Holder’s Attribution Parties has acquired) the Series A-2 Preferred Stock with the
purpose or effect of changing or influencing the control of the Company. The limitations contained
in this Section 6(e) shall apply to a successor holder of Series A-2 Preferred Stock. The limitations
contained in this Section 6(e) and Section 7(b) shall terminate immediately at any time at which
the Common Stock ceases to be an “equity security” as defined in Rule 13d-1(i) promulgated under
the Exchange Act (or any successor rule).

(f) Primary Market Limitation. Unless the Company obtains the approval of its
stockholders as required by the applicable rules of the applicable Trading Market for issuances of
Common Stock in excess of such amount, the Company shall not effect any conversion of the
Series A-2 Preferred Stock, including, without limitation, a Mandatory Conversion, and a Holder
shall not have the right to receive dividends hereunder or convert any portion of the Series A-2
Preferred Stock, to the extent that, after giving effect to the receipt of dividends hereunder or
conversion set forth on the applicable Notice of Conversion, the Holder, together with the
Attribution Parties, would beneficially own in excess of the Primary Market Limitation (as defined
below). For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by such Holder and its Affiliates and Attribution Parties shall include the
number of shares of Common Stock received as dividends or issuable upon conversion of the
Series A-2 Preferred Stock with respect to which such determination is being made, but shall
exclude the number of shares of Common Stock which are issuable upon (i) conversion of the

{S2513429; 3}



22052417577501

remaining, unconverted Series A-2 Preferred Stock beneficially owned by such Holder or any of
its Affiliates or Attribution Parties and (ii) exercise or conversion of the unexercised or
unconverted portion of any other securities of the Company subject to a limitation on conversion
or exercise analogous to the limitation contained herein (including, without limitation, the Series
A-2 Preferred Stock) beneficially owned by such Holder or any of its Affiliates or Attribution
Parties. Except as set forth in the preceding sentence, for purposes of this Section 6(f), beneficial
ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules
and regulations promulgated thereunder, it being acknowledged by the Holder that the Company
is not representing to the Holder that such calculation is in compliance with Section 13(d) of the
Exchange Act and the Holder is solely responsible for any schedules required to be filed in
accordance therewith (other than as it relates to a Holder relying on the number of shares issued
and outstanding as provided by the Company pursuant to this Section). For purposes of this Section
6(f), in determining the number of outstanding shares of Common Stock, a Holder may rely on the
number of outstanding shares of Common Stock as stated in the most recent of the following: (i)
the Company’s most recent periodic or annual report filed with the Commission, as the case may
be, (i1) a more recent public announcement by the Company or (iii) a more recent written notice
by the Company or the Transfer Agent setting forth the number of shares of Common Stock
outstanding. Upon the written or oral request (which may be via email) of a Holder, the Company
shall within one Trading Day confirm orally and in writing to such Holder the number of shares
of Common Stock then outstanding. The “Primary Market Limitation” shall be 19.99% of the
number of shares of the Common Stock outstanding immediately before giving effect to the
issuance of shares of Common Stock issuable upon conversion of the Series A-2 Preferred Stock
and/or the issuance of the Dividend Shares. The limitations contained in this paragraph shall apply
to a successor holder of the Series A-2 Preferred Stock.

Section 7. Certain Adjustments.

(a) Stock Dividends and Stock Splits. If the Company, at any time while the Series A-2
Preferred Stock is outstanding: (A) pays a stock dividend or otherwise makes a distribution or
distributions payable in shares of Common Stock on shares of Common Stock or any other
Common Stock Equivalents (which, for avoidance of doubt, will not include any shares of
Common Stock issued by the Company upon conversion of this Series A-2 Preferred Stock or
payment of a dividend on this Series A-2 Preferred Stock); (B) subdivides outstanding shares of
Common Stock into a larger number of shares; (C) combines (including by way of a reverse stock
split) outstanding shares of Common Stock into a smaller number of shares; or (D) issues, in the
event of a reclassification of shares of the Common Stock, any shares of capital stock of the
Company, then the Conversion Price will be multiplied by a fraction of which the numerator will
be the number of shares of Common Stock (excluding any treasury shares of the Company)
outstanding immediately before such event and of which the denominator will be the number of
shares of Common Stock, or in the event that clause (D) of this Section 7(a) will apply shares of
reclassified capital stock, outstanding immediately after such event. Any adjustment made
pursuant to this Section 7(a) will become effective immediately after the record date for the
determination of stockholders entitled to receive such dividend or distribution and will become
effective immediately after the effective date in the case of a subdivision, combination or re-
classification.
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(b) Subsequent Rights Offerings. In addition to any adjustments pursuant to Section 7(a)
above, if at any time the Company grants, issues or sells any Common Stock Equivalents or rights
to purchase stock, warrants, securities or other property pro rata to the record holders of any class
of shares of Common Stock (the “Purchase Rights™), then the Holder will be entitled to acquire,
upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the
Holder could have acquired if the Holder had held the number of shares of Common Stock
acquirable upon complete conversion of such Holder’s Series A-2 Preferred Stock (without regard
to any limitations on exercise hereof, including without limitation, the Beneficial Ownership
Limitation) immediately before the date on which a record is taken for the grant, issuance or sale
of such Purchase Rights, or, if no such record is taken, the date as of which the record holders of
shares of Common Stock are to be determined for the grant, issue or sale of such Purchase Rights
(provided, however, to the extent that the Holder’s right to participate in any such Purchase Right
would result in the Holder exceeding the Beneficial Ownership Limitation or the Primary Market
Limitation, then the Holder shall not be entitled to participate in such Purchase Right to such extent
(or beneficial ownership of such shares of Common Stock as a result of such Purchase Right to
such extent) and such Purchase Right to such extent shall be held in abeyance by the Company for
the Holder (which shall not give the Holder any power to vote or dispose of such Purchase Rights)
until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial
Ownership Limitation or the Primary Market Limitation),

(c) Pro Rata Distributions. During such time as this Series A-2 Preferred Stock is
outstanding, if the Company declares or makes any dividend or other distribution of its assets (or
rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital or
otherwise (including, without limitation, any distribution of cash, stock or other securities,
property or options by way of a dividend, spin off, reclassification, corporate rearrangement,
scheme of arrangement or other similar transaction) (a “Distribution”), at any time after the
issuance of this Series A-2 Preferred Stock, then, in each such case, the Holder shall be entitled to
participate in such Distribution to the same extent that the Holder would have participated therein
if the Holder had held the number of shares of Common Stock acquirable upon complete
conversion of this Series A-2 Preferred Stock (without regard to any limitations on conversion
hereof, including without limitation, the Beneficial Ownership Limitation) immediately before the
date of which a record is taken for such Distribution, or, if no such record is taken, the date as of
which the record holders of shares of Common Stock are to be determined for the participation in
such Distribution (provided, however, to the extent that the Holder’s right to participate in any
such Distribution would result in the Holder exceeding the Beneficial Ownership Limitation or the
Primary Market Limitation, then the Holder shall not be entitled to participate in such Distribution
to such extent (or in the beneficial ownership of any shares of Common Stock as a result of such
Distribution to such extent) and the portion of such Distribution shall be held in abeyance by the
Company for the benefit of the Holder (which shall not give the Holder any power to vote or
dispose of such shares) until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limitation or the Primary Market Limitation).

(d) Fundamental Transaction. If, at any time while the Series A-2 Preferred Stock is
outstanding, (A) the Company effects any merger or consolidation of the Company with or into
another Person, (B) the Company effects any sale of all or substantially all of its assets in one
transaction or a series of related transactions, or (C) the Company effects any reclassification of
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the Common Stock or any compulsory share exchange pursuant to which the Common Stock is
effectively converted into or exchanged for other securities, cash or property (in any such case, a
“Fundamental Transaction”), then, upon any subsequent conversion of the Series A-2 Preferred
Stock, the Holders 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 same kind and amount of securities, cash or property as it would have been entitled
to receive upon the occurrence of such Fundamental Transaction if it had been, immediately prior
to such Fundamental Transaction, the holder of one share of Common Stock (the “Alternate
Consideration”). For purposes of any such conversion, the determination of the Conversion Price
shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of
Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental
Transaction, and the Company shall adjust the Conversion Price in a reasonable manner reflecting
the relative value of any different components of the Alternate Consideration. If holders of
Common Stock are given any choice as to the securities, cash or property to be received in a
Fundamental Transaction, then the Holders shall be given the same choice as to the Alternate
Consideration they receive upon any conversion of the Series A-2 Preferred Stock following such
Fundamental Transaction. To the extent necessary to effectuate the foregoing provisions, any
successor to the Company or surviving entity in such Fundamental Transaction shall file a new
Certificate of Designation with the same terms and conditions and issue to the Holders new
preferred stock consistent with the foregoing provisions and evidencing the Holders’ right to
convert such preferred stock into Alternate Consideration. The terms of any agreement pursuant
to which a Fundamental Transaction is effected shall include terms requiring any such successor
or surviving entity to comply with the provisions of this Section 7(d) and insuring that the Series
A-2 Preferred Stock (or any such replacement security) will be substantially similar in form and
substance to this Certificate of Designations and insuring that the Series A-2 Preferred Stock will
be convertible for a corresponding number of shares of capital stock of such successor entity (or
its parent entity) equivalent to the shares of Common Stock acquirable and receivable upon
conversion of this Series A-2 Preferred Stock (without regard to any limitations on the conversion
of this Series A-2 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
account the relative value of the shares of Common Stock pursuant to such Fundamental
Transaction and the value of such shares of capital stock, such number of shares of capital stock
and such conversion price being for the purpose of protecting the economic value of this Series A-
2 Preferred Stock immediately prior to the consummation of such Fundamental Transaction) and
will be similarly adjusted upon any subsequent transaction analogous to a Fundamental
Transaction,

(e) Calculations. All calculations under this Section 7 will be made to the nearest cent or
the nearest 1/100th of a share, as the case may be.

(f) Notice to the Holders.

(1) Adjustment to Conversion Price. Whenever the Conversion Price is adjusted pursuant to
any provision of this Section 7, the Company shall promptly deliver to each Holder a
notice setting forth the Conversion Price after such adjustment and setting forth a brief
statement of the facts requiring such adjustment.
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(i))Notice to Allow Conversion by Holder. If (A) the approval of any stockholders of the
Company shall be required in connection with any reclassification of the Common Stock,
any consolidation or merger to which the Company is a party, any sale or transfer of all or
substantially all of the assets of the Company, or any compulsory share exchange whereby
the Common Stock is converted into other securities, cash or property or (B) the Company
shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the
affairs of the Company, then, in each case, the Company shall cause to be filed at each
office or agency maintained for the purpose of conversion of the Series A-2 Preferred
Stock, and shall cause to be delivered to each Holder pursuant to Section 9, at least twenty
(20) calendar days prior to the applicable record or effective date hereinafter specified, a
written notice stating (x) the date on which a record is to be taken for the purpose of
seeking such stockholder approval or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to 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 affect the validity of the corporate action required to be
specified in such notice. To the extent that any notice provided hereunder constitutes, or
contains, material, non-public information regarding the Company or any of the
Subsidiaries, the Company shall simultaneously file such notice with the Commission
pursuant to a Current Report on Form 8-K. The Holder shall remain entitled to convert
such Holder’s Series A-2 Preferred Stock pursuant to Section 6(a) (subject to the
Beneficial Ownership Limitation and the Primary Market Limitation) during the 20-day
period commencing on the date of such notice through the effective date of the event
triggering such notice except as may otherwise be expressly set forth herein.

Section 8. Miscellaneous.

(a) Notices. Any and all notices or other communications or deliveries to be provided to
the Holders, the Company or the Transfer Agent hereunder, including, without limitation, any
Notice of Conversion or Company Conversion Notice, shall be in writing and delivered personally,
by facsimile, by e-mail, or sent by a nationally recognized overnight courier service (1) if to the
Holders, at the Holder’s address set forth in the book and records of the Company or to another
address of such Holder as may be specified by such Holder to the Company in a written notice
delivered in accordance with this Section, or (ii) if to the Company, at 8 HaTokhen Street Caesarea
Industrial Park, Israel 3088900, email: zvi@mydario.com or to another address as the Company
may specify for such purposes by written notice to the Holders delivered in accordance with this
Section. Any notice or other communication or deliveries hereunder shall be deemed given and
effective on the earliest of (i) the date of transmission, if such notice or communication is delivered
via facsimile at the facsimile number or via e-mail at the e-mail 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 date of
transmission, if such notice or communication is delivered via facsimile at the facsimile number
or via e-mail at the e-mail 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
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following the date of mailing, if sent by U.S. nationally recognized overnight courier service, or
(iv) upon actual receipt by the party to whom such notice is required to be given. To the extent that
any notice provided pursuant to this Certificate of Designations constitutes, or contains, material,
non-public information regarding the Company or any Subsidiaries, the Company shall
simultaneously file such notice with the Commission pursuant to a Current Report on Form 8-K.

(b) Absolute Obligation. Except as expressly provided herein, no provision of this
Certificate of Designations shall alter or impair the obligation of the Company, which is absolute
and unconditional, to pay liquidated damages and accrued dividends, as applicable, on the shares
of Series A-2 Preferred Stock at the time, place, and rate, and in the coin or currency, herein
prescribed.

(c) Lost or Mutilated Series A-2 Preferred Stock Certificate. If a Holder alleges that such
Holder’s Series A-2 Preferred Stock certificate has been lost, stolen or destroyed, the Company
will only be obligated to issue a replacement certificate if the Holder delivers to the transfer agent,
or the Company, as applicable: (i) a lost certificate affidavit; (ii) an indemnity bond in a form
acceptable to the Company’s transfer agent, or if the Company acts as its own transfer agent, an
agreement reasonably acceptable to the Company to indemnify the Company against any claim
that may be made against the Company on account of the alleged loss, theft or destruction of such
certificate; and (iii) any other documentation that the transfer agent or the Company, if the
Company acts as its own transfer agent, may reasonably require.

(d) Governing Law. All questions concerning the construction, validity, enforcement and
interpretation of this Certificate of Designations shall be governed by and construed and enforced
in accordance with the internal laws of the State of Delaware, without regard to the principles of
conflict of laws thereof. Each party agrees that all legal proceedings concerning the interpretation,
enforcement and defense of the transactions contemplated by this Certificate of Designations
(whether brought against a party hereto or its respective Affiliates, directors, officers, shareholders,
employees or agents) shall be commenced in the state and federal courts sitting in the City of New
York, Borough of Manhattan (the “New York Courts”). Each party hereto hereby irrevocably
submits to the exclusive jurisdiction of the New York Courts for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed
herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding,
any claim that it is not personally subject to the jurisdiction of such New York Courts, or such
New York Courts are improper or inconvenient venue for such proceeding. Each party hereby
irrevocably waives personal service of process and consents to process being served in any such
suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight
delivery (with evidence of delivery) to such party at the address in effect for notices to it under
this Certificate of Designations and agrees that such service shall constitute good and sufficient
service of process and notice thereof. Nothing contained herein shall be deemed to limit in any
way any right to serve process in any other manner permitted by applicable law. Each party hereto
hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to
trial by jury in any legal proceeding arising out of or relating to this Certificate of Designations or
the transactions contemplated hereby. If any party shall commence an action or proceeding to
enforce any provisions of this Certificate of Designation, then the prevailing party in such action
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or proceeding shall be reimbursed by the other party for its attorneys’ fees and other costs and
expenses incurred in the investigation, preparation and prosecution of such action or proceeding.

(e) Waiver. Any waiver by the Company or a Holder of a breach of any provision of this
Certificate of Designations shall not operate as or be construed to be a watver of any other breach
of such provision or of any breach of any other provision of this Certificate of Designations or a
watver by any other Holders. The failure of the Company or a Holder to insist upon strict adherence
to any term of this Certificate of Designations on one or more occasions shall not be considered a
waiver or deprive that party (or any other Holder) of the right thereafter to insist upon strict
adherence to that term or any other term of this Certificate of Designation. Any waiver by the
Company or a Holder must be in writing,

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

(g) 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 succeeding Business
Day.

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

(1) Status of Converted Series A-2 Preferred Stock. If any shares of Series A-2 Preferred
Stock shall be converted or reacquired by the Company, such shares shall resume the status of
authorized but unissued shares of preferred stock and shall no longer be designated as Series A-2
Convertible Preferred Stock.

[Signature page follows.]
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IN WITNESS WHEREOF, this Certificate of Designations has been executed by a duly
authorized officer of the Company as of this 3™ day of December, 2019,

/s/ Zvi Ben-David

Name: Zvi Ben-David
Title: Chief Financial Officer
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ANNEX A
NOTICE OF CONVERSION

(TOBE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES A-2
PREFERRED STOCK)

The undersigned hereby elects to convert the number of shares of Series A-2 Convertible Preferred Stock indicated
below into shares of common stock, no par value per share (the “Common Stock™), of DarioHealth Corp., 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 in the name of a Person other than the undersigned, the undersigned will pay all transfer taxes
payable with respect thereto. No fee will be charged to the Holders for any conversion, except for any such transfer
taxes.

Conversion calculations:

Date to Effect Conversion:

Number of shares of Series A-2 Preferred Stock owned prior to Conversion:

Number of shares of Series A-2 Preferred Stock to be Converted:

Stated Value of shares of Series A-2 Preferred Stock to be Converted:

Number of shares of Common Stock to be Issued:

Applicable Conversion Price:

Number of shares of Series A-2 Preferred Stock subsequent to Conversion:

Address for Delivery:
Or

DWAC Instructions:

Broker no:

Account no:
[Holder]
By:
Name;
Title:
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CERTIFICATE OF DESIGNATION OF PREFERENCES,

RIGHTS AND LIMITATIONS
State of Delaware
Secretary of State OF
Division of Corporations SERIES A-3 PREFERRED STOCK
Delivered 05:01 PM 12/04/2019 OF
FILED 085:01 PM 12/04/2019 DARIOHEALTH CORP.

SR 20198438549 - File Number 5023353

It is hereby certified that:

1. The name of the Company (hereinafter called the “Company”) is DarioHealth Corp., a
Delaware corporation.

2. The Certificate of Incorporation (the “Certificate of Incorporation™) of the Company
authorizes the issuance of Five Million (5,000,000) shares of preferred stock, $0.0001 par value
per share, of which 25,000 has been designated as Series A Preferred Stock, 12,500 has been
designated as Series A-1 Preferred Stock and 12,500 has been designated as Series A-2 Preferred
Stock, and expressly vests in the Board of Directors of the Company the authority to issue any or
all of said shares in one (1) or more series and by resolution or resolutions to establish the
designation and number and to fix the relative rights and preferences of each series to be issued.

3. The Board of Directors of the Company, pursuant to the authority expressly vested in it as
aforesaid, has adopted the following resolutions creating a Series A-3 issue of Preferred Stock:

RESOLVED, that Twelve Thousand Five Hundred (12,500) of the Five Million (5,000,000)
authorized shares of Preferred Stock of the Company shall be designated Series A-3 Convertible
Preferred Stock, $0.0001 par value per share, and shall possess the rights and preferences set forth
below:

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 Securities Act. A Person shall be regarded
as in control of the Company if the Company owns or directly or indirectly controls more than
fifty percent (50%) of the voting stock or other ownership interest of the other person, or if it
possesses, directly or indirectly, the power to direct or cause the direction of the management and
policies of such person.

“Alternate Consideration” shall have the meaning set forth in Section 7(d).

“Attribution Parties” shall have the meaning set forth in Section 6(¢).

“Beneficial Ownership Limitation” shall have the meaning set forth in Section 6(e).
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“Business Day” means any day except Saturday, Sunday, and any day which shall be 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. 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.

“Certificate of Designations” means this Certificate of Designation of Preferences, Rights
and Limitations of Series A-3 Preferred Stock.

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

“Common Stock” means the Company’s common stock, par value $0.0001 per share, and
stock of any other class of securities into which such securities may hereafter be reclassified or
changed into.

“Common Stock Equivalents” means any securities of the Company or the Subsidiaries
of the Company, whether or not vested or otherwise convertible or exercisable into shares of
Common Stock at the time of such issuance, which would entitle the holder thereof to acquire at
any time Common Stock, including, without limitation, any debt, preferred stock, rights, options,
warrants or other instrument that is at any time convertible into or exchangeable for, or otherwise
entitles the holder thereof to receive, Common Stock, and excluding shares of Common Stock
issuable upon conversion of the Series A-3 Preferred Stock.

“Company Conversion Notice” means a notice delivered by the Company to effect a
Mandatory Conversion of all the outstanding Series A-3 Preferred Stock, provided that the
effective date of such Mandatory Conversion shall be no less than ten (10) Business Days
following the date that such notice 1s deemed to have been given.

“Conversion Amount”’ means the Stated Value at issue.

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

“Conversion Price” means $4.98, subject to adjustment as set forth in Section 7.

“Conversion Shares’” means the shares of Common Stock issuable upon conversion of the
shares of Series A-3 Preferred Stock in accordance with the terms hereof.

“Dividend” shall have the meaning set forth in Section 3.

“Dividend Shares” shall have the meaning set forth in Section 3.

“Effective Date” means the date that this Certificate of Designations is filed with the
Secretary of State of Delaware.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.
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“First Anniversary” shall have the meaning set forth in Section 3.

“Fundamental Transaction” shall have the meaning set forth in Section 7(d).
“Holder” shall mean an owner of shares of Series A-3 Preferred Stock.

“Junior Securities” shall be any class or series of capital stock of the Company hereafter
created which does not expressly rank pari passu with or senior to the Series A-3 Preferred Stock.

3

‘Liquidation” shall have the meaning set forth in Section 5(a).

“Mandatory Conversion” shall have the meaning set forth in Section 6(b).

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

“Mandatory Conversion Determination” shall have the meaning set forth in Section
6(b).

“New York Courts” shall have the meaning set forth in Section 8(d).

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

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

“Original Issue Date” means the date of the first issuance of any shares of Series A-3
Preferred Stock regardless of the number of transfers of any particular shares of Series A-3
Preferred Stock and regardless of the number of certificates which may be issued, if any, to
evidence such Series A-3 Preferred Stock.

“Parity Securities” means the Common Stock, the Company’s Series A Preferred Stock,
Series A-1 Preferred Stock, the Series A-2 Preferred Stock and any other class or series of capital
stock of the Company hereinafter created that expressly ranks pari passu with the Series A-3
Preferred Stock.

“Person” means an individual, entity, corporation, partnership, association, limited
liability company, limited liability partnership, joint-stock company, trust or unincorporated
organization,

“PIK Shares” shall have the meaning set forth in Section 3.
“Preferred Stock™ means the Company’s preferred stock, par value $0.0001 per share,

and stock of any other class of securities into which such securities may hereafter be reclassified
or changed into.

“Primary Market Limitation” shall have the meaning set forth in Section 6(f).
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“Purchase Rights” shall have the meaning set forth in Section 7(b).

3

‘Second Anniversary” shall have the meaning set forth in Section 3.

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

“Senior Securities” shall be any class or series of capital stock of the Company hereafter
created which expressly ranks senior to the Series A-3 Preferred Stock.

“Series A-3 Preferred Stock” shall have the meaning set forth in Section 2.

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

“Stated Value” means $1,000.00 per share of Series A-3 Preferred Stock.

“Subsidiary” means any subsidiary of the Company as set forth on Exhibit 21 to the
Company’s Annual Report on Form 10-K most recently filed with the Commission, and shall,
where applicable, also include any direct or indirect subsidiary of the Company formed or acquired
after the Effective Date.

“Third Anniversary” shall have the meaning set forth in Section 3.

“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 trading on the date in question: the NYSE American, the
Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, the New
York Stock Exchange, OTCQB or OTCQX (or any successors to any of the foregoing).

“Transfer Agent” means VStock Transfer LLC, the current transfer agent of the
Company, with a mailing address of 18 Lafayette Pl, Woodmere, NY 11598, a facsimile number
of 646-536-3179 and an email address of info@vstocktransfer.com, and any successor transfer
agent of the Company.

Section 2. Designation and Authorized Shares. The series of Preferred Stock designated by
this Certificate of Designations shall be designated as the Company’s Series A-3 Convertible
Preferred Stock (the “Series A-3 Preferred Stock”) and the number of shares so designated shall
be Twelve Thousand Five Hundred (12,500). So long as any of the Series A-3 Preferred Stock are
issued and outstanding, the Company shall not issue any shares of its preferred stock that are sentor
to the Series A-3 Preferred Stock in Liquidation without the approval of the Holders of a majority
of the issued and outstanding shares of Series A-3 Preferred Stock. The Series A-3 Preferred Stock
shall not be redeemed for cash and under no circumstances shall the Company be required to net
cash settle the Series A-3 Preferred Stock.
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Section 3. Dividends. Holders of shares of Series A-3 Preferred Stock will be entitled to
receive: (a) dividends (the “Dividends”™) payable as follows: (i) a number of shares of Common
Stock equal to ten percent (10%) of the number of shares of Common Stock issuable upon
conversion of the Series A-3 Preferred Stock then held by such Holder on the 12-month
anniversary of the Effective Date (the “First Anniversary”), (ii) a number of shares of Common
Stock equal to fifteen percent (15%) of the number of shares of Common Stock issuable upon
conversion of the Series A-3 Preferred Stock then held by such Holder on the 24-month
anniversary of the Effective Date (the “Second Anniversary”) and (ii1) a number of shares of
Common Stock equal to twenty percent (20%) of the shares of Common Stock issuable upon
conversion of the Series A-3 Preferred Stock then held by such Holder on the 36-month
anniversary of the Effective Date (the “Third Anniversary”) (collectively, the “PIK Shares™);
and (b) dividends equal, on an as-if-converted to shares of Common Stock basis, to and in the same
form as dividends actually paid on shares of the Common Stock when, as, and if such dividends
are paid on shares of the Common Stock. The dividends set forth in clause (a) of this Section 3
will be satisfied solely by delivery of shares of Common Stock. The Dividends set forth in clause
(a) shall be accelerated and paid (to the extent not previously paid) upon the consummation of a
Fundamental Transaction. The Dividends set forth in clause (a) shall be paid (to the extent accrued
and not previously paid) upon the Mandatory Conversion Date. Notwithstanding the foregoing, to
the extent that a Holder’s right to participate in any dividend of PIK Shares or any stock dividend
declared on the Common Stock to which such Holder is entitled to pursuant to clause (b) of this
Section 3 (“Dividend Shares”) would result in such Holder exceeding the Beneficial Ownership
Limitation or the Primary Market Limitation, then such Holder shall not be entitled to participate
in any such dividend to such extent (or in the beneficial ownership of any PIK Shares or Dividend
Shares as a result of such dividend to such extent) and the portion of such PIK Shares and/or
Dividend Shares that would cause such Holder to exceed the Beneficial Ownership Limitation or
the Primary Market Limitation shall be held in abeyance by the Company for the benefit of such
Holder (which shall not give the Holder any power to vote or dispose of such Dividend Shares)
until such time, if ever, as such Holder’s beneficial ownership thereof would not result in such
Holder exceeding the Beneficial Ownership Limitation or the Primary Market Limitation.

Section 4. Voting Rights. On any matter presented to the stockholders of the Company for
their action or consideration at any meeting of stockholders of the Company (or by written consent
of stockholders in lieu of meeting), and subject to the limitations set forth in Section 6(f), each
Holder of outstanding shares of Series A-3 Preferred Stock shall be entitled to cast the number of
votes equal to the number of whole shares of Common Stock into which the shares of Series A-3
Preferred Stock held by such holder are convertible as of the record date for determining
stockholders entitled to vote on such matter. Except as provided by law or by the other provisions
of the Certificate of Incorporation, Holders of Series A-3 Preferred Stock shall vote together with
the holders of Common Stock as a single class. The Holders shall be entitled to the same notice of
any regular or special meeting of the stockholders as may or shall be given to holders of Common
Stock entitled to vote at such meetings. As long as any shares of Series A-3 Preferred Stock are
outstanding, the Company may not, without the affirmative vote of the Holders of the majority of
the then outstanding shares of the Series A-3 Preferred Stock voting as a separate class, (a) alter
or change adversely the powers, preferences or rights given to the Series A-3 Preferred Stock or
alter or amend this Certificate of Designation, (b) alter or change adversely the powers, preferences
or rights given to the Series A Preferred Stock, Series A-1 Preferred Stock, Series A-2 Preferred
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Stock or alter or amend the Certificate of Designation of the Series A Preferred Stock, Series A-1
Preferred Stock or Series A-2 Preferred Stock to provide for greater rights than the Series A-3
Preferred Stock, (c) authorize or create any class of stock ranking as to dividends, redemption or
distribution of assets upon a liquidation, dissolution or winding up of the Company, whether
voluntary or involuntary, that is senior to the Series A-3 Preferred Stock, (d) amend its certificate
of incorporation or other charter documents in any manner that adversely affects any rights of the
Holders, (e) increase the number of authorized shares of Series A-3 Preferred Stock, or (f) enter
into any agreement with respect to any of the foregoing. Notwithstanding anything contained
herein to the contrary, no holder of Series A-3 Preferred Stock shall be entitled to vote on any
matter presented to the Company’s stockholders relating to approving the conversion of such
holder’s Series A-3 Preferred Stock into an amount in excess of the Primary Market Limitation.

Section 5. Liguidation.

(a) The Series A-3 Preferred Stock shall, with respect to distributions of assets and rights
upon the occurrence of any liquidation, dissolution or winding-up of the Company
(“Liquidation”), rank: (i) junior to the Senior Securities, (ii) pari passu with the Parity Securities;
and (iii) senior to the Junior Securities of the Company. Upon any Liquidation, after the
satisfaction in full of the debts of the Company and payment of the liquidation preference to the
Senior Securities, the Holders of shares of Series A-3 Preferred Stock shall be entitled to be paid,
on a pari passu basis with the payment of any liquidation preference afforded to holders of any
Parity Securities, out of (but only to the extent) the assets of the Company are legally available for
distribution to its stockholders, in the manner described in (b) below.

(b) After the Holders of all shares of Senior Securities shall have been paid in full the
amounts to which they are entitled pursuant to their applicable liquidation preference as forth in
any certificate of designation on the Senior Securities, the remaining assets of the Company
available for distribution to its stockholders shall be distributed among the holders of shares of
Series A-3 Preferred Stock, the holders of Common Stock and other holders of Parity Securities,
pro rata based on the number of shares held by each such holder, treating for this purpose all such
Series A-3 Preferred Stock and other Parity Securities as if it had been fully converted into
Common Stock (without giving effect to the Beneficial Ownership Limitation) pursuant to the
terms of this Certificate of Designations and any certificate of designation on the Junior Securities,
each as in effect immediately prior to such Liquidation.

(c) After the Holders of all shares of Parity Securities shall have been paid in full the
amounts to which they are entitled in pursuant to Section 5(b), the remaining assets of the
Company available for distribution to its stockholders shall be distributed among the holders of
shares of Series A-3 Preferred Stock, the holders of Common Stock, other Parity Securities and
holders of any Junior Securities, pro rata based on the number of shares held by each such holder,
treating for this purpose all such Series A-3 Preferred Stock, other Parity Securities and Junior
Securities as if it had been fully converted into Common Stock (without giving effect to the
Beneficial Ownership Limitation) pursuant to the terms of this Certificate of Designations and any
certificate of designation on the Junior Securities, each as in effect immediately prior to such
Liquidation.
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Section 6 Conversion.

(a) Conversions at Option of Holder. Each share of Series A-3 Preferred Stock (or fraction
thereof) shall be convertible, at any time and from time to time, from and after the Original Issue
Date at the option of the Holder thereof into that number of shares of Common Stock (subject to
the Beneficial Ownership Limitation set forth in Section 6(e) and the Primary Market Limitation
set forth in Section 6(f)) determined by dividing the Stated Value by the Conversion Price then in
effect. Holders shall effect conversions by providing the Company and the Transfer Agent, with
the form of conversion notice attached hereto as Annex A (a “Notice of Conversion”). Each
Notice of Conversion shall specify the number of shares of Series A-3 Preferred Stock to be
converted, the number of shares of Series A-3 Preferred Stock owned prior to such conversion, the
number of shares of Series A-3 Preferred Stock owned subsequent to such conversion and the date
on which such conversion is to be effected, which date may not be prior to the date the applicable
Holder delivers such Notice of Conversion to the Company pursuant to Section 6 and in
accordance with Section 9 (such date, the “Optional Conversion Date”). Such Holder shall be
deemed for all corporate purposes to have become the holder of record of the Conversion Shares
with respect to which the shares of Series A-3 Preferred Stock have been converted as of the
Optional Conversion Date. If no Optional Conversion Date is specified in a Notice of Conversion,
the Optional Conversion Date shall be the date that such Notice of Conversion and Cancellation
Request are deemed delivered to the Company in accordance with Section 9. The calculations and
entries set forth in the Notice of Conversion shall control in the absence of manifest or
mathematical error. No ink-original Notice of Conversion shall be required, nor shall any
medallion guarantee (or other type of guarantee or notarization) of any Notice of Conversion form
be required. To effect conversions of shares of Series A-3 Preferred Stock, a Holder shall not be
required to surrender any Certificated Series A-3 Preferred Stock to the Company unless all of the
shares of Series A-3 Preferred Stock represented by any such certificate are so converted, in which
case such Holder shall deliver the Certificated Series A-3 Preferred Stock promptly following the
Optional Conversion Date. To the extent that the Beneficial Ownership Limitation contained in
Section 6(e) or the Primary Market Limitation contained in Section 6(f) applies to the converting
Holder, the determination of whether the Series A-3 Preferred Stock is convertible (in relation to
other securities owned by such Holder together with any Affiliates and Attribution Parties) and of
how many shares of Series A-3 Preferred Stock are convertible shall be in the sole discretion of
such Holder, and the submission of a Notice of Conversion shall be deemed to be such Holder’s
determination of whether the shares of Series A-3 Preferred Stock may be converted (in relation
to other securities owned by such Holder together with any Affiliates and Attribution Parties) and
how many shares of the Series A-3 Preferred Stock are convertible, in each case subject to the
Beneficial Ownership Limitation or the Primary Market Limitation. To ensure compliance with
this restriction, each Holder will be deemed to represent to the Company each time it delivers a
Notice of Conversion that such Notice of Conversion has not violated the restrictions set forth in
this Section and the Company shall have no obligation to verify or confirm the accuracy of such
determination.

(b) Mandatory Conversion. On the earliest to occur of: (i) the effective date of such
conversion set forth in the Company Conversion Notice, provided that the Company may not
deliver the Company Conversion Notice unless Holders of at least 50.1% of the outstanding shares
of Series A-3 Preferred Stock consented to such conversion prior to the delivery of the Company
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Conversion Notice; or (ii) the Third Anniversary (the earlier to occur of the foregoing, the
“Mandatory Conversion Date” and together with an Optional Conversion Date, the “Conversion
Date”), each outstanding share of Series A-3 Preferred Stock will automatically convert (subject
to the Beneficial Ownership Limitation set forth in Section 6(e) and the Primary Market Limitation
set forth in Section 6(f)) into such number of fully paid and non-assessable shares of Common
Stock as is determined by dividing the Stated Value by the Conversion Price in effect on the
Mandatory Conversion Date (a “Mandatory Conversion”). Within two Trading Days of (x) the
Mandatory Conversion Date, if the shares of Series A-3 Preferred Stock are held in book entry
form, or (y) such Holder’s surrender of Certificated Series A-3 Preferred Stock (or, if such
registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and an indemnity or security reasonably acceptable to the Company (which shall not
include the posting of any bond) to indemnify the Company against any claim that may be made
against the Company on account of the alleged loss, theft or destruction of such certificate), , the
Company shall deliver: (I) to each Holder, the Conversion Shares issuable upon conversion of
such Holder’s Series A-3 Preferred Stock via the Certificated Preferred Stock, and (II) the PIK
Shares issuable upon Mandatory Conversion under Section 3, to Holders as of the Mandatory
Conversion Date; provided that, any failure by the Holder to return Certificated Series A-3
Preferred Stock, if any, will have no effect on the Mandatory Conversion pursuant to this Section
6(b), which Mandatory Conversion will be deemed to occur on the Mandatory Conversion Date.
To the extent that the Beneficial Ownership Limitation contained in Section 6(e) or the Primary
Market Limitation contained in Section 6(f) applies to any Holder, such Holder shall within five
Business Days of such Holder’s receipt of the Company Conversion Notice, provide the Company
with a written determination (a “Mandatory Conversion Determination”), delivered in
accordance with Section 9, of whether such Holder’s Series A-3 Preferred Stock is convertible (in
relation to other securities owned by such Holder together with any Affiliates and Attribution
Parties) and of how many shares of Series A-3 Preferred Stock are convertible, and the submission
of a Mandatory Conversion Determination shall be deemed to be such Holder’s determination of
the maximum number of shares of Series A-3 Preferred Stock that may be converted, subject to
the Beneficial Ownership Limitation or the Primary Market Limitation and the portion of the
shares of Common Stock issuable upon such Mandatory Conversion hereunder that would cause
such Holder to exceed the Beneficial Ownership Limitation or the Primary Market Limitation shall
be held in abeyance by the Company for the benefit of such Holder (which shall not give the Holder
any power to vote or dispose of such shares) until such time, if ever, as such Holder’s beneficial
ownership thereof would not result in such Holder exceeding the Beneficial Ownership Limitation
or the Primary Market Limitation. To ensure compliance with this restriction, each Holder will be
deemed to represent to the Company each time it delivers a Mandatory Conversion Determination
that such determination has not violated the restrictions set forth in Section 6(e) or Section 6(f)
and the Company shall have no obligation to verify or confirm the accuracy of such determination.

(c) Conversion Shares. The aggregate number of Conversion Shares which the Company
shall 1ssue upon conversion of the Series A-3 Preferred Stock (whether pursuant to Section 6(a) or
6(b)) will be equal to the number of shares of Series A-3 Preferred Stock to be converted,
multiplied by the Stated Value, divided by the Conversion Price in effect at the time of the
conversion.

(d) Mechanics of Conversion.
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(1) Delivery of Conversion Shares upon Conversion. Promptly after the applicable
Conversion Date, but in any case within the earlier of (1) two (2) Trading Days and (i1) the Standard
Settlement Period (as defined below) thereof (the “Share Delivery Date”), the Company shall
deliver, or cause to be delivered, to the converting Holder the number of Conversion Shares being
acquired upon the conversion of the Series A-3 Preferred Stock pursuant to Section 6(a) or 6(b),
as applicable, any PIK Shares to which the Holder is entitled pursuant to Section 3 that have not
been previously issued, if any, and a wire transfer of immediately available funds in the amount
of accrued and unpaid cash dividends, if any. Conversion Shares issuable hereunder shall be
transmitted by the Transfer Agent to the Holder by crediting the account of the Holder’s or its
designee’s balance account with DTC through its Deposit or Withdrawal at Custodian system
(“DWAC?”) if the Company is then a participant in such system and otherwise by physical delivery
of a certificate, registered in the Company’s share register in the name of the Holder or its designee,
for the number of Conversion Shares and PIK Shares, if any, to which the Holder is entitled
pursuant to such conversion to the address specified by the Holder in the Notice of Conversion or
the Company Conversion Notice, as the case may be. The Company shall (A) deliver (or cause to
be delivered) to the converting Holder who has converted less than all of such Holder’s Certificated
Series A-3 Preferred Stock (1) a certificate or certificates, of like tenor, for the number of shares
of Series A-3 Preferred Stock evidenced by any surrendered certificate or certificates less the
number of shares of Series A-3 Preferred Stock converted. The Company agrees to maintain a
transfer agent that is a participant in the DTC’s FAST program so long as any shares of Series A-
3 Preferred Stock remain outstanding. As used herein, “Standard Settlement Period” means the
standard settlement period, expressed in a number of Trading Days, on the Company’s primary
Trading Market with respect to the Common Stock as in effect on the date of delivery of the Notice
of Conversion.

(11) Failure to Deliver Conversion Shares upon an Optional Conversion. 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, in addition to any other rights herein, the Holder
shall be entitled to elect by written notice to the Transfer Agent, on behalf of the Company, at any
time on or before its receipt of such Conversion Shares, to rescind such Conversion, in which event
the Company shall promptly return to the Holder any Certificated Series A-3 Preferred Stock
delivered to the Company and the Holder shall promptly return to the Company the Conversion
Shares issued to such Holder pursuant to the rescinded Notice of Conversion.

(ii1) Obligation Absolute. The Company’s obligation to issue and deliver the
Conversion Shares upon conversion of Series A-3 Preferred Stock in accordance with the terms
hereof are absolute and unconditional, irrespective of any action or inaction by a Holder to enforce
the same, any waiver or consent with respect to 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 Company 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 Company to such Holder in connection with the issuance of such Conversion
Shares; provided, however, that such delivery shall not operate as a waiver by the Company of any
such action that the Company may have against such Holder.
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(iv) [Reserved].

(v) Reservation of Shares Issuable Upon Conversion. The Company covenants that it
will at all times reserve and keep available out of its authorized and unissued shares of Common
Stock, free from preemptive rights or any other actual contingent purchase rights of Persons other
than the Holders of the Series A-3 Preferred Stock, not less than such aggregate number of shares
of the Common Stock as shall be issuable (i) upon the conversion of all outstanding shares of
Series A-3 Preferred Stock (taking into account the adjustments and restrictions of Section 7) and
(i) in respect of the PIK Shares. The Company covenants that all Conversion Shares and PIK
Shares shall, when issued, be duly authorized, validly issued, fully paid and nonassessable.

(vi) Fractional Shares. No fractional shares or scrip representing fractional shares shall
be issued upon the conversion of or as dividends on the Series A-3 Preferred Stock. As to any
fraction of a share which a Holder would otherwise be entitled to upon such conversion or in
respect of any such dividend, the Company shall round up to the next whole share of Common
Stock.

(vii) Transfer Taxes and Expenses. The issuance of Conversion Shares on conversion
of this Series A-3 Preferred Stock shall be made without charge to any Holder for any documentary
stamp or similar taxes that may be payable in respect of the issue or delivery of such Conversion
Shares, provided that the Company 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 A-3 Preferred Stock
and the Company shall not be required to issue or deliver such Conversion Shares and shall not be
responsible for partial liquidated damages under Section 6(d)(iii) or penalties under Section
6(d)(iv) unless or until the Person or Persons requesting the issuance thereof shall have paid to the
Company the amount of such tax or shall have established to the satisfaction of the Company that
such tax has been paid.

(e) Beneficial Ownership Limitation. The Company shall not effect any conversion of the
Series A-3 Preferred Stock, including, without limitation, a Mandatory Conversion, and a Holder
shall not have the right to receive Dividend Shares hereunder or convert any portion of the Series
A-3 Preferred Stock, to the extent that, after giving effect to the receipt of dividends hereunder or
conversion set forth on the applicable Notice of Conversion, such Holder (together with such
Holder’s Affiliates, and any Persons acting as a group together with such Holder or any of such
Holder’s Affiliates (such Persons, “Attribution Parties™)) would beneficially own in excess of
the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence,
the number of shares of Common Stock beneficially owned by such Holder and its Affiliates and
Attribution Parties shall include the number of shares of Common Stock received as Dividend
Shares or issuable upon conversion of the Series A-3 Preferred Stock with respect to which such
determination is being made, but shall exclude the number of shares of Common Stock which are
issuable upon (i) conversion of the remaining, unconverted Series A-3 Preferred Stock beneficially
owned by such Holder or any of its Affiliates or Attribution Parties and (ii) exercise or conversion
of the unexercised or unconverted portion of any other securities of the Company subject to a
limitation on conversion or exercise analogous to the limitation contained herein (including,
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without limitation, the Series A-3 Preferred Stock) beneficially owned by such Holder or any of
its Affiliates or Attribution Parties. Except as set forth in the preceding sentence, for purposes of
this Section 6(e), beneficial ownership shall be calculated in accordance with Section 13(d) of the
Exchange Act and the rules and regulations promulgated thereunder, it being acknowledged by the
Holder that the Company is not representing to the Holder that such calculation is in compliance
with Section 13(d) of the Exchange Act and the Holder is solely responsible for any schedules
required to be filed in accordance therewith (other than as it relates to a Holder relying on the
number of shares issued and outstanding as provided by the Company pursuant to this Section). In
addition, a determination as to any group status as contemplated above shall be determined in
accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated
thereunder. For purposes of this Section 6(e), in determining the number of outstanding shares of
Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as
stated in the most recent of the following: (i) the Company’s most recent periodic or annual report
filed with the Commission, as the case may be, (ii) a more recent public announcement by the
Company or (iii) a more recent written notice by the Company or the Transfer Agent setting forth
the number of shares of Common Stock outstanding. Upon the written or oral request (which may
be via email) of a Holder, the Company shall within one Trading Day confirm orally and in writing
to such Holder the number of shares of Common Stock then outstanding. The “Beneficial
Ownership Limitation” shall be 4.99% (or, at the written election of any Holder delivered to the
Company pursuant to the terms of Section 9 prior to the issuance of any shares of Series A-3
Preferred Stock, 9.99%) of the number of shares of the Common Stock outstanding immediately
after giving effect to the issuance of shares of Common Stock issuable upon conversion of Series
A-3 Preferred Stock held by the applicable Holder. A Holder, upon at least sixty-one (61) days
advance notice to the Company, may terminate, increase or decrease the Beneficial Ownership
Limitation provisions of this Section 6(e); provided, however, that the Holder shall not be entitled
to increase or terminate the limitation contained in this Section 6(e) if the Holder has acquired (or
if any of the Holder’s Attribution Parties has acquired) the Series A-3 Preferred Stock with the
purpose or effect of changing or influencing the control of the Company. The limitations contained
in this Section 6(e) shall apply to a successor holder of Series A-3 Preferred Stock. The limitations
contained in this Section 6(e) and Section 7(b) shall terminate immediately at any time at which
the Common Stock ceases to be an “equity security” as defined in Rule 13d-1(i) promulgated under
the Exchange Act (or any successor rule).

(f) Primary Market Limitation. Unless the Company obtains the approval of its
stockholders as required by the applicable rules of the applicable Trading Market for issuances of
Common Stock in excess of such amount, the Company shall not effect any conversion of the
Series A-3 Preferred Stock, including, without limitation, a Mandatory Conversion, and a Holder
shall not have the right to receive dividends hereunder or convert any portion of the Series A-3
Preferred Stock, to the extent that, after giving effect to the receipt of dividends hereunder or
conversion set forth on the applicable Notice of Conversion, the Holder, together with the
Attribution Parties, would beneficially own in excess of the Primary Market Limitation (as defined
below). For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by such Holder and its Affiliates and Attribution Parties shall include the
number of shares of Common Stock received as dividends or issuable upon conversion of the
Series A-3 Preferred Stock with respect to which such determination is being made, but shall
exclude the number of shares of Common Stock which are issuable upon (i) conversion of the
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remaining, unconverted Series A-3 Preferred Stock beneficially owned by such Holder or any of
its Affiliates or Attribution Parties and (ii) exercise or conversion of the unexercised or
unconverted portion of any other securities of the Company subject to a limitation on conversion
or exercise analogous to the limitation contained herein (including, without limitation, the Series
A-3 Preferred Stock) beneficially owned by such Holder or any of its Affiliates or Attribution
Parties. Except as set forth in the preceding sentence, for purposes of this Section 6(f), beneficial
ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules
and regulations promulgated thereunder, it being acknowledged by the Holder that the Company
is not representing to the Holder that such calculation is in compliance with Section 13(d) of the
Exchange Act and the Holder is solely responsible for any schedules required to be filed in
accordance therewith (other than as it relates to a Holder relying on the number of shares issued
and outstanding as provided by the Company pursuant to this Section). For purposes of this Section
6(f), in determining the number of outstanding shares of Common Stock, a Holder may rely on the
number of outstanding shares of Common Stock as stated in the most recent of the following: (i)
the Company’s most recent periodic or annual report filed with the Commission, as the case may
be, (ii) a more recent public announcement by the Company or (iii) a more recent written notice
by the Company or the Transfer Agent setting forth the number of shares of Common Stock
outstanding. Upon the written or oral request (which may be via email) of a Holder, the Company
shall within one Trading Day confirm orally and in writing to such Holder the number of shares
of Common Stock then outstanding. The “Primary Market Limitation” shall be 19.99% of the
number of shares of the Common Stock outstanding immediately before giving effect to the
issuance of shares of Common Stock issuable upon conversion of the Series A-3 Preferred Stock
and/or the issuance of the Dividend Shares. The limitations contained in this paragraph shall apply
to a successor holder of the Series A-3 Preferred Stock.

Section 7. Certain Adjustments.

(a) Stock Dividends and Stock Splits. If the Company, at any time while the Series A-3
Preferred Stock 1s outstanding: (A) pays a stock dividend or otherwise makes a distribution or
distributions payable in shares of Common Stock on shares of Common Stock or any other
Common Stock Equivalents (which, for avoidance of doubt, will not include any shares of
Common Stock issued by the Company upon conversion of this Series A-3 Preferred Stock or
payment of a dividend on this Series A-3 Preferred Stock); (B) subdivides outstanding shares of
Common Stock into a larger number of shares; (C) combines (including by way of a reverse stock
split) outstanding shares of Common Stock into a smaller number of shares; or (D) issues, in the
event of a reclassification of shares of the Common Stock, any shares of capital stock of the
Company, then the Conversion Price will be multiplied by a fraction of which the numerator will
be the number of shares of Common Stock (excluding any treasury shares of the Company)
outstanding immediately before such event and of which the denominator will be the number of
shares of Common Stock, or in the event that clause (D) of this Section 7(a) will apply shares of
reclassified capital stock, outstanding immediately after such event. Any adjustment made
pursuant to this Section 7(a) will become effective immediately after the record date for the
determination of stockholders entitled to receive such dividend or distribution and will become
effective immediately after the effective date in the case of a subdivision, combination or re-
classification.
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(b) Subsequent Rights Offerings. In addition to any adjustments pursuant to Section 7(a)
above, if at any time the Company grants, issues or sells any Common Stock Equivalents or rights
to purchase stock, warrants, securities or other property pro rata to the record holders of any class
of shares of Common Stock (the “Purchase Rights”), then the Holder will be entitled to acquire,
upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the
Holder could have acquired if the Holder had held the number of shares of Common Stock
acquirable upon complete conversion of such Holder’s Series A-3 Preferred Stock (without regard
to any limitations on exercise hereof, including without limitation, the Beneficial Ownership
Limitation) immediately before the date on which a record is taken for the grant, issuance or sale
of such Purchase Rights, or, if no such record 1s 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
(provided, however, to the extent that the Holder’s right to participate in any such Purchase Right
would result in the Holder exceeding the Beneficial Ownership Limitation or the Primary Market
Limitation, then the Holder shall not be entitled to participate in such Purchase Right to such extent
(or beneficial ownership of such shares of Common Stock as a result of such Purchase Right to
such extent) and such Purchase Right to such extent shall be held in abeyance by the Company for
the Holder (which shall not give the Holder any power to vote or dispose of such Purchase Rights)
until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial
Ownership Limitation or the Primary Market Limitation).

(c) Pro_Rata Distributions. During such time as this Series A-3 Preferred Stock is
outstanding, if the Company declares or makes any dividend or other distribution of its assets (or
rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital or
otherwise (including, without limitation, any distribution of cash, stock or other securities,
property or options by way of a dividend, spin off, reclassification, corporate rearrangement,
scheme of arrangement or other similar transaction) (a “Distribution”), at any time after the
issuance of this Series A-3 Preferred Stock, then, in each such case, the Holder shall be entitled to
participate in such Distribution to the same extent that the Holder would have participated therein
if the Holder had held the number of shares of Common Stock acquirable upon complete
conversion of this Series A-3 Preferred Stock (without regard to any limitations on conversion
hereof, including without limitation, the Beneficial Ownership Limitation) immediately before the
date of which a record is taken for such Distribution, or, if no such record is taken, the date as of
which the record holders of shares of Common Stock are to be determined for the participation in
such Distribution (provided, however, to the extent that the Holder’s right to participate in any
such Distribution would result in the Holder exceeding the Beneficial Ownership Limitation or the
Primary Market Limitation, then the Holder shall not be entitled to participate in such Distribution
to such extent (or in the beneficial ownership of any shares of Common Stock as a result of such
Distribution to such extent) and the portion of such Distribution shall be held in abeyance by the
Company for the benefit of the Holder (which shall not give the Holder any power to vote or
dispose of such shares) until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limitation or the Primary Market Limitation).

(d) Fundamental Transaction. If, at any time while the Series A-3 Preferred Stock is
outstanding, (A) the Company effects any merger or consolidation of the Company with or into
another Person, (B) the Company effects any sale of all or substantially all of its assets in one
transaction or a series of related transactions, or (C) the Company effects any reclassification of
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the Common Stock or any compulsory share exchange pursuant to which the Common Stock is
effectively converted into or exchanged for other securities, cash or property (in any such case, a
“Fundamental Transaction”), then, upon any subsequent conversion of the Series A-3 Preferred
Stock, the Holders 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 same kind and amount of securities, cash or property as it would have been entitled
to receive upon the occurrence of such Fundamental Transaction if it had been, immediately prior
to such Fundamental Transaction, the holder of one share of Common Stock (the “Alternate
Consideration”). For purposes of any such conversion, the determination of the Conversion Price
shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of
Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental
Transaction, and the Company shall adjust the Conversion Price in a reasonable manner reflecting
the relative value of any different components of the Alternate Consideration. If holders of
Common Stock are given any choice as to the securities, cash or property to be received in a
Fundamental Transaction, then the Holders shall be given the same choice as to the Alternate
Consideration they receive upon any conversion of the Series A-3 Preferred Stock following such
Fundamental Transaction. To the extent necessary to effectuate the foregoing provisions, any
successor to the Company or surviving entity in such Fundamental Transaction shall file a new
Certificate of Designation with the same terms and conditions and issue to the Holders new
preferred stock consistent with the foregoing provisions and evidencing the Holders’ right to
convert such preferred stock into Alternate Consideration. The terms of any agreement pursuant
to which a Fundamental Transaction is effected shall include terms requiring any such successor
or surviving entity to comply with the provisions of this Section 7(d) and insuring that the Series
A-3 Preferred Stock (or any such replacement security) will be substantially similar in form and
substance to this Certificate of Designations and insuring that the Series A-3 Preferred Stock will
be convertible for a corresponding number of shares of capital stock of such successor entity (or
its parent entity) equivalent to the shares of Common Stock acquirable and receivable upon
conversion of this Series A-3 Preferred Stock (without regard to any limitations on the conversion
of this Series A-3 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
account the relative value of the shares of Common Stock pursuant to such Fundamental
Transaction and the value of such shares of capital stock, such number of shares of capital stock
and such conversion price being for the purpose of protecting the economic value of this Series
A-3 Preferred Stock immediately prior to the consummation of such Fundamental Transaction)
and will be similarly adjusted upon any subsequent transaction analogous to a Fundamental
Transaction.

(e) Calculations. All calculations under this Section 7 will be made to the nearest cent or
the nearest 1/100th of a share, as the case may be.

(f) Notice to the Holders.

(1) Adjustment to Conversion Price. Whenever the Conversion Price is adjusted pursuant to
any provision of this Section 7, the Company shall promptly deliver to each Holder a
notice setting forth the Conversion Price after such adjustment and setting forth a brief
statement of the facts requiring such adjustment.
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(i))Notice to Allow Conversion by Holder. If (A) the approval of any stockholders of the
Company shall be required in connection with any reclassification of the Common Stock,
any consolidation or merger to which the Company is a party, any sale or transfer of all or
substantially all of the assets of the Company, or any compulsory share exchange whereby
the Common Stock is converted into other securities, cash or property or (B) the Company
shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the
affairs of the Company, then, in each case, the Company shall cause to be filed at each
office or agency maintained for the purpose of conversion of the Series A-3 Preferred
Stock, and shall cause to be delivered to each Holder pursuant to Section 9, at least twenty
(20) calendar days prior to the applicable record or effective date hereinafter specified, a
written notice stating (x) the date on which a record is to be taken for the purpose of
seeking such stockholder approval or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to 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 affect the validity of the corporate action required to be
specified in such notice. To the extent that any notice provided hereunder constitutes, or
contains, material, non-public information regarding the Company or any of the
Subsidiaries, the Company shall simultaneously file such notice with the Commission
pursuant to a Current Report on Form 8-K. The Holder shall remain entitled to convert
such Holder’s Series A-3 Preferred Stock pursuant to Section 6(a) (subject to the
Beneficial Ownership Limitation and the Primary Market Limitation) during the 20-day
period commencing on the date of such notice through the effective date of the event
triggering such notice except as may otherwise be expressly set forth herein.

Section 8. Miscellaneous.

(a) Notices. Any and all notices or other communications or deliveries to be provided to
the Holders, the Company or the Transfer Agent hereunder, including, without limitation, any
Notice of Conversion or Company Conversion Notice, shall be in writing and delivered personally,
by facsimile, by e-mail, or sent by a nationally recognized overnight courier service (i) if to the
Holders, at the Holder’s address set forth in the book and records of the Company or to another
address of such Holder as may be specified by such Holder to the Company in a written notice
delivered in accordance with this Section, or (ii) if to the Company, at 8 HaTokhen Street Caesarea
Industrial Park, Israel 3088900, email: zvi@mydario.com or to another address as the Company
may specify for such purposes by written notice to the Holders delivered in accordance with this
Section. Any notice or other communication or deliveries hereunder shall be deemed given and
effective on the earliest of (1) the date of transmission, if such notice or communication is delivered
via facsimile at the facsimile number or via e-mail at the e-mail 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 date of
transmission, if such notice or communication is delivered via facsimile at the facsimile number
or via e-mail at the e-mail 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
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following the date of mailing, if sent by U.S. nationally recognized overnight courier service, or
(iv) upon actual receipt by the party to whom such notice is required to be given. To the extent that
any notice provided pursuant to this Certificate of Designations constitutes, or contains, material,
non-public information regarding the Company or any Subsidiaries, the Company shall
simultaneously file such notice with the Commission pursuant to a Current Report on Form 8-K.

(b) Absolute Obligation. Except as expressly provided herein, no provision of this
Certificate of Designations shall alter or impair the obligation of the Company, which is absolute
and unconditional, to pay liquidated damages and accrued dividends, as applicable, on the shares
of Series A-3 Preferred Stock at the time, place, and rate, and in the coin or currency, herein
prescribed.

(c¢) Lost or Mutilated Series A-3 Preferred Stock Certificate. If a Holder alleges that such
Holder’s Series A-3 Preferred Stock certificate has been lost, stolen or destroyed, the Company
will only be obligated to issue a replacement certificate if the Holder delivers to the transfer agent,
or the Company, as applicable: (1) a lost certificate affidavit; (ii) an indemnity bond in a form
acceptable to the Company’s transfer agent, or if the Company acts as its own transfer agent, an
agreement reasonably acceptable to the Company to indemnify the Company against any claim
that may be made against the Company on account of the alleged loss, theft or destruction of such
certificate; and (iii) any other documentation that the transfer agent or the Company, if the
Company acts as its own transfer agent, may reasonably require.

(d) Governing Law. All questions concerning the construction, validity, enforcement and
interpretation of this Certificate of Designations shall be governed by and construed and enforced
in accordance with the internal laws of the State of Delaware, without regard to the principles of
conflict of laws thereof. Each party agrees that all legal proceedings concerning the interpretation,
enforcement and defense of the transactions contemplated by this Certificate of Designations
(whether brought against a party hereto or its respective Affiliates, directors, officers, shareholders,
employees or agents) shall be commenced in the state and federal courts sitting in the City of New
York, Borough of Manhattan (the “New_York Courts”). Each party hereto hereby irrevocably
submits to the exclusive jurisdiction of the New York Courts for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed
herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding,
any claim that it is not personally subject to the jurisdiction of such New York Courts, or such
New York Courts are improper or inconvenient venue for such proceeding. Each party hereby
irrevocably waives personal service of process and consents to process being served in any such
suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight
delivery (with evidence of delivery) to such party at the address in effect for notices to it under
this Certificate of Designations and agrees that such service shall constitute good and sufficient
service of process and notice thereof. Nothing contained herein shall be deemed to limit in any
way any right to serve process in any other manner permitted by applicable law. Each party hereto
hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to
trial by jury in any legal proceeding arising out of or relating to this Certificate of Designations or
the transactions contemplated hereby. If any party shall commence an action or proceeding to
enforce any provisions of this Certificate of Designation, then the prevailing party in such action
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or proceeding shall be reimbursed by the other party for its attorneys’ fees and other costs and
expenses incurred in the investigation, preparation and prosecution of such action or proceeding.

(e) Waiver. Any waiver by the Company or a Holder of a breach of any provision of this
Certificate of Designations shall not operate as or be construed to be a waiver of any other breach
of such provision or of any breach of any other provision of this Certificate of Designations or a
waiver by any other Holders. The failure of the Company or a Holder to insist upon strict adherence
to any term of this Certificate of Designations on one or more occasions shall not be considered a
waiver or deprive that party (or any other Holder) of the right thereafter to insist upon strict
adherence to that term or any other term of this Certificate of Designation. Any waiver by the
Company or a Holder must be in writing.

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

(g) 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 succeeding Business
Day.

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

(1) Status of Converted Series A-3 Preferred Stock. If any shares of Series A-3 Preferred
Stock shall be converted or reacquired by the Company, such shares shall resume the status of
authorized but unissued shares of preferred stock and shall no longer be designated as Series A-3
Convertible Preferred Stock.

[Signature page follows.]
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IN WITNESS WHEREOF, this Certificate of Designations has been executed by a duly
authorized officer of the Company as of this 4" day of December, 2019.

/s/ Zvi Ben-David

Name: Zvi Ben-David
Title: Chief Financial Officer
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ANNEX A
NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES A-3
PREFERRED STOCK)

The undersigned hereby elects to convert the number of shares of Series A-3 Convertible Preferred Stock indicated
below into shares of common stock, no par value per share (the “Common Stock™), of DarioHealth Corp., 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 in the name of a Person other than the undersigned, the undersigned will pay all transfer taxes
payable with respect thereto. No fee will be charged to the Holders for any conversion, except for any such transfer
taxes.

Conversion calculations:

Date to Effect Conversion;

Number of shares of Series A-3 Preferred Stock owned prior to Conversion:

Number of shares of Series A-3 Preferred Stock to be Converted:

Stated Value of shares of Series A-3 Preferred Stock to be Converted:

Number of shares of Common Stock to be Issued:

Applicable Conversion Price:

Number of shares of Series A-3 Preferred Stock subsequent to Conversion:

Address for Delivery:
Or

DWAC Instructions:

Broker no:

Account no:
[Holder]
By:
Name:
Title:

(S2514287; 3)



State of Delaware
22052417577501

FILED 04:24 PM 12/052019
SR 20198464205 - File Number 5023353
CERTIFICATE OF DESIGNATION OF PREFERENCES,

RIGHTS AND LIMITATIONS
OF
SERIES A-4 PREFERRED STOCK
OF
DARIOHEALTH CORP.

It is hereby certified that:

1. The name of the Company (hereinafter called the “Company”) is DarioHealth Corp., a
Delaware corporation.

2. The Certificate of Incorporation (the “Certificate of Incorporation™) of the Company
authorizes the issuance of Five Million (5,000,000) shares of preferred stock, $0.0001 par value
per share, of which 25,000 has been designated as Series A Preferred Stock, 12,500 has been
designated as Series A-1 Preferred Stock, 12,500 has been designated as Series A-2 Preferred
Stock and 12,500 has been designated as Series A-3 Preferred Stock, and expressly vests in the
Board of Directors of the Company the authority to issue any or all of said shares in one (1) or
more series and by resolution or resolutions to establish the designation and number and to fix the
relative rights and preferences of each series to be issued.

3. The Board of Directors of the Company, pursuant to the authority expressly vested in it as
aforesaid, has adopted the following resolutions creating a Series A-4 issue of Preferred Stock:

RESOLVED, that Twelve Thousand Five Hundred (12,500) of the Five Million (5,000,000)
authorized shares of Preferred Stock of the Company shall be designated Series A-4 Convertible
Preferred Stock, $0.0001 par value per share, and shall possess the rights and preferences set forth
below:

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 Securities Act. A Person shall be regarded
as in control of the Company if the Company owns or directly or indirectly controls more than
fifty percent (50%) of the voting stock or other ownership interest of the other person, or if it
possesses, directly or indirectly, the power to direct or cause the direction of the management and
policies of such person.

“Alternate Consideration” shall have the meaning set forth in Section 7(d).

“Attribution Parties” shall have the meaning set forth in Section 6(e).

“Beneficial Ownership Limitation” shall have the meaning set forth in Section 6(e).
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“Business Day” means any day except Saturday, Sunday, and any day which shall be 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. 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.

“Certificate of Designations” means this Certificate of Designation of Preferences, Rights
and Limitations of Series A-4 Preferred Stock.

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

“Common Stock” means the Company’s common stock, par value $0.0001 per share, and
stock of any other class of securities into which such securities may hereafter be reclassified or
changed into.

“Common Stock Equivalents’” means any securities of the Company or the Subsidiaries
of the Company, whether or not vested or otherwise convertible or exercisable into shares of
Common Stock at the time of such issuance, which would entitle the holder thereof to acquire at
any time Common Stock, including, without limitation, any debt, preferred stock, rights, options,
warrants or other instrument that is at any time convertible into or exchangeable for, or otherwise
entitles the holder thereof to receive, Common Stock, and excluding shares of Common Stock
issuable upon conversion of the Series A-4 Preferred Stock.

“Company Conversion Notice” means a notice delivered by the Company to effect a
Mandatory Conversion of all the outstanding Series A-4 Preferred Stock, provided that the
effective date of such Mandatory Conversion shall be no less than ten (10) Business Days
following the date that such notice is deemed to have been given.

“Conversion Amount”’ means the Stated Value at issue.

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

“Conversion Price” means $5.90, subject to adjustment as set forth in Section 7.

“Conversion Shares” means the shares of Common Stock issuable upon conversion of the
shares of Series A-4 Preferred Stock in accordance with the terms hereof.

“Dividend” shall have the meaning set forth in Section 3.

“Dividend Shares” shall have the meaning set forth in Section 3.

“Effective Date” means the date that this Certificate of Designations is filed with the
Secretary of State of Delaware.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.
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“First Anniversary” shall have the meaning set forth in Section 3.

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

“Holder” shall mean an owner of shares of Series A-4 Preferred Stock.

“Junior Securities” shall be any class or series of capital stock of the Company hereafter
created which does not expressly rank pari passu with or senior to the Series A-4 Preferred Stock.

3

‘Liquidation” shall have the meaning set forth in Section 5(a).

“Mandatory Conversion” shall have the meaning set forth in Section 6(b).

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

“Mandatory Conversion Determination” shall have the meaning set forth in Section
6(b).

“New York Courts” shall have the meaning set forth in Section 8(d).

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

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

“Original Issue Date” means the date of the first issuance of any shares of Series A-4
Preferred Stock regardless of the number of transfers of any particular shares of Series A-4
Preferred Stock and regardless of the number of certificates which may be issued, if any, to
evidence such Series A-4 Preferred Stock.

“Parity Securities” means the Common Stock, the Company’s Series A Preferred Stock,
Series A-1 Preferred Stock, the Series A-2 Preferred Stock, the Series A-3 Preferred Stock and any
other class or series of capital stock of the Company hereinafter created that expressly ranks pari
passu with the Series A-4 Preferred Stock.

“Person” means an individual, entity, corporation, partnership, association, limited
liability company, limited liability partnership, joint-stock company, trust or unincorporated
organization.

“PIK Shares” shall have the meaning set forth in Section 3.

“Preferred Stock” means the Company’s preferred stock, par value $0.0001 per share,
and stock of any other class of securities into which such securities may hereafter be reclassified

or changed into.

“Primary Market Limitation” shall have the meaning set forth in Section 6(f).
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“Purchase Rights” shall have the meaning set forth in Section 7(b).

3

‘Second Anniversary” shall have the meaning set forth in Section 3.

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

“Senior Securities” shall be any class or series of capital stock of the Company hereafter
created which expressly ranks senior to the Series A-4 Preferred Stock.

“Series A-4 Preferred Stock” shall have the meaning set forth in Section 2.

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

“Stated Value” means $1,000.00 per share of Series A-4 Preferred Stock.

“Subsidiary” means any subsidiary of the Company as set forth on Exhibit 21 to the
Company’s Annual Report on Form 10-K most recently filed with the Commission, and shall,
where applicable, also include any direct or indirect subsidiary of the Company formed or acquired
after the Effective Date.

“Third Anniversary” shall have the meaning set forth in Section 3.

“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 trading on the date in question: the NYSE American, the
Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, the New
York Stock Exchange, OTCQB or OTCQX (or any successors to any of the foregoing).

“Transfer Agent” means VStock Transfer LLC, the current transfer agent of the
Company, with a mailing address of 18 Lafayette Pl, Woodmere, NY 11598, a facsimile number
of 646-536-3179 and an email address of info@vstocktransfer.com, and any successor transfer
agent of the Company.

Section 2. Designation and Authorized Shares. The series of Preferred Stock designated by
this Certificate of Designations shall be designated as the Company’s Series A-4 Convertible
Preferred Stock (the “Series A-4 Preferred Stock™) and the number of shares so designated shall
be Twelve Thousand Five Hundred (12,500). So long as any of the Series A-4 Preferred Stock are
issued and outstanding, the Company shall not issue any shares of its preferred stock that are sentor
to the Series A-4 Preferred Stock in Liquidation without the approval of the Holders of a majority
of the issued and outstanding shares of Series A-4 Preferred Stock. The Series A-4 Preferred Stock
shall not be redeemed for cash and under no circumstances shall the Company be required to net
cash settle the Series A-4 Preferred Stock.
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Section 3. Dividends. Holders of shares of Series A-4 Preferred Stock will be entitled to
receive: (a) dividends (the “Dividends”™) payable as follows: (i) a number of shares of Common
Stock equal to ten percent (10%) of the number of shares of Common Stock issuable upon
conversion of the Series A-4 Preferred Stock then held by such Holder on the 12-month
anniversary of the Effective Date (the “First Anniversary”), (ii) a number of shares of Common
Stock equal to fifteen percent (15%) of the number of shares of Common Stock issuable upon
conversion of the Series A-4 Preferred Stock then held by such Holder on the 24-month
anniversary of the Effective Date (the “Second Anniversary”) and (ii1) a number of shares of
Common Stock equal to twenty percent (20%) of the shares of Common Stock issuable upon
conversion of the Series A-4 Preferred Stock then held by such Holder on the 36-month
anniversary of the Effective Date (the “Third Anniversary”) (collectively, the “PIK Shares”);
and (b) dividends equal, on an as-if-converted to shares of Common Stock basis, to and in the same
form as dividends actually paid on shares of the Common Stock when, as, and if such dividends
are paid on shares of the Common Stock. The dividends set forth in clause (a) of this Section 3
will be satisfied solely by delivery of shares of Common Stock. The Dividends set forth in clause
(a) shall be accelerated and paid (to the extent not previously paid) upon the consummation of a
Fundamental Transaction. The Dividends set forth in clause (a) shall be paid (to the extent accrued
and not previously paid) upon the Mandatory Conversion Date. Notwithstanding the foregoing, to
the extent that a Holder’s right to participate in any dividend of PIK Shares or any stock dividend
declared on the Common Stock to which such Holder is entitled to pursuant to clause (b) of this
Section 3 (“Dividend Shares”) would result in such Holder exceeding the Beneficial Ownership
Limitation or the Primary Market Limitation, then such Holder shall not be entitled to participate
in any such dividend to such extent (or in the beneficial ownership of any PIK Shares or Dividend
Shares as a result of such dividend to such extent) and the portion of such PIK Shares and/or
Dividend Shares that would cause such Holder to exceed the Beneficial Ownership Limitation or
the Primary Market Limitation shall be held in abeyance by the Company for the benefit of such
Holder (which shall not give the Holder any power to vote or dispose of such Dividend Shares)
until such time, if ever, as such Holder’s beneficial ownership thereof would not result in such
Holder exceeding the Beneficial Ownership Limitation or the Primary Market Limitation.

Section 4. Voting Rights. On any matter presented to the stockholders of the Company for
their action or consideration at any meeting of stockholders of the Company (or by written consent
of stockholders in lieu of meeting), and subject to the limitations set forth in Section 6(f), each
Holder of outstanding shares of Series A-4 Preferred Stock shall be entitled to cast the number of
votes equal to the number of whole shares of Common Stock into which the shares of Series A-4
Preferred Stock held by such holder are convertible as of the record date for determining
stockholders entitled to vote on such matter. Except as provided by law or by the other provisions
of the Certificate of Incorporation, Holders of Series A-4 Preferred Stock shall vote together with
the holders of Common Stock as a single class. The Holders shall be entitled to the same notice of
any regular or special meeting of the stockholders as may or shall be given to holders of Common
Stock entitled to vote at such meetings. As long as any shares of Series A-4 Preferred Stock are
outstanding, the Company may not, without the affirmative vote of the Holders of the majority of
the then outstanding shares of the Series A-4 Preferred Stock voting as a separate class, (a) alter
or change adversely the powers, preferences or rights given to the Series A-4 Preferred Stock or
alter or amend this Certificate of Designation, (b) alter or change adversely the powers, preferences
or rights given to the Series A Preferred Stock, Series A-1 Preferred Stock, Series A-2 Preferred
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Stock, the Series A-3 Preferred Stock or alter or amend the Certificate of Designation of the Series
A Preferred Stock, Series A-1 Preferred Stock, Series A-2 Preferred Stock or Series A-3 Preferred
Stock to provide for greater rights than the Series A-4 Preferred Stock, (c) authorize or create any
class of stock ranking as to dividends, redemption or distribution of assets upon a liquidation,
dissolution or winding up of the Company, whether voluntary or involuntary, that is senior to the
Series A-4 Preferred Stock, (d) amend its certificate of incorporation or other charter documents
in any manner that adversely affects any rights of the Holders, (e) increase the number of
authorized shares of Series A-4 Preferred Stock, or (f) enter into any agreement with respect to
any of the foregoing. Notwithstanding anything contained herein to the contrary, no holder of
Series A-4 Preferred Stock shall be entitled to vote on any matter presented to the Company’s
stockholders relating to approving the conversion of such holder’s Series A-4 Preferred Stock into
an amount in excess of the Primary Market Limitation.

Section 5. Liquidation.

(a) The Series A-4 Preferred Stock shall, with respect to distributions of assets and rights
upon the occurrence of any liquidation, dissolution or winding-up of the Company
(“Liquidation”), rank: (1) junior to the Senior Securities, (ii) pari passu with the Parity Securities;
and (iii) senior to the Junior Securities of the Company. Upon any Liquidation, after the
satisfaction in full of the debts of the Company and payment of the liquidation preference to the
Senior Securities, the Holders of shares of Series A-4 Preferred Stock shall be entitled to be paid,
on a pari passu basis with the payment of any liquidation preference afforded to holders of any
Parity Securities, out of (but only to the extent) the assets of the Company are legally available for
distribution to its stockholders, in the manner described in (b) below.

(b) After the Holders of all shares of Senior Securities shall have been paid in full the
amounts to which they are entitled pursuant to their applicable liquidation preference as forth in
any certificate of designation on the Senior Securities, the remaining assets of the Company
available for distribution to its stockholders shall be distributed among the holders of shares of
Series A-4 Preferred Stock, the holders of Common Stock and other holders of Parity Securities,
pro rata based on the number of shares held by each such holder, treating for this purpose all such
Series A-4 Preferred Stock and other Parity Securities as if it had been fully converted into
Common Stock (without giving effect to the Beneficial Ownership Limitation) pursuant to the
terms of this Certificate of Designations and any certificate of designation on the Junior Securities,
each as in effect immediately prior to such Liquidation.

(©) After the Holders of all shares of Parity Securities shall have been paid in full the
amounts to which they are entitled in pursuant to Section 5(b), the remaining assets of the
Company available for distribution to its stockholders shall be distributed among the holders of
shares of Series A-4 Preferred Stock, the holders of Common Stock, other Parity Securities and
holders of any Junior Securities, pro rata based on the number of shares held by each such holder,
treating for this purpose all such Series A-4 Preferred Stock, other Parity Securities and Junior
Securities as if it had been fully converted into Common Stock (without giving effect to the
Beneficial Ownership Limitation) pursuant fo the terms of this Certificate of Designations and any
certificate of designation on the Junior Securities, each as in effect immediately prior to such
Liquidation.
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Section 6 Conversion.

(a) Conversions at Option of Holder. Each share of Series A-4 Preferred Stock (or fraction
thereof) shall be convertible, at any time and from time to time, from and after the Original Issue
Date at the option of the Holder thereof into that number of shares of Common Stock (subject to
the Beneficial Ownership Limitation set forth in Section 6(e) and the Primary Market Limitation
set forth in Section 6(f)) determined by dividing the Stated Value by the Conversion Price then in
effect. Holders shall effect conversions by providing the Company and the Transfer Agent, with
the form of conversion notice attached hereto as Annex A (a “Notice of Conversion”). Each
Notice of Conversion shall specify the number of shares of Series A-4 Preferred Stock to be
converted, the number of shares of Series A-4 Preferred Stock owned prior to such conversion, the
number of shares of Series A-4 Preferred Stock owned subsequent to such conversion and the date
on which such conversion is to be effected, which date may not be prior to the date the applicable
Holder delivers such Notice of Conversion to the Company pursuant to Section 6 and in
accordance with Section 9 (such date, the “Optional Conversion Date™). Such Holder shall be
deemed for all corporate purposes to have become the holder of record of the Conversion Shares
with respect to which the shares of Series A-4 Preferred Stock have been converted as of the
Optional Conversion Date. If no Optional Conversion Date is specified in a Notice of Conversion,
the Optional Conversion Date shall be the date that such Notice of Conversion and Cancellation
Request are deemed delivered to the Company in accordance with Section 9. The calculations and
entries set forth in the Notice of Conversion shall control in the absence of manifest or
mathematical error. No ink-original Notice of Conversion shall be required, nor shall any
medallion guarantee (or other type of guarantee or notarization) of any Notice of Conversion form
be required. To effect conversions of shares of Series A-4 Preferred Stock, a Holder shall not be
required to surrender any Certificated Series A-4 Preferred Stock to the Company unless all of the
shares of Series A-4 Preferred Stock represented by any such certificate are so converted, in which
case such Holder shall deliver the Certificated Series A-4 Preferred Stock promptly following the
Optional Conversion Date. To the extent that the Beneficial Ownership Limitation contained in
Section 6(e) or the Primary Market Limitation contained in Section 6(f) applies to the converting
Holder, the determination of whether the Series A-4 Preferred Stock is convertible (in relation to
other securities owned by such Holder together with any Affiliates and Attribution Parties) and of
how many shares of Series A-4 Preferred Stock are convertible shall be in the sole discretion of
such Holder, and the submission of a Notice of Conversion shall be deemed to be such Holder’s
determination of whether the shares of Series A-4 Preferred Stock may be converted (in relation
to other securities owned by such Holder together with any Affiliates and Attribution Parties) and
how many shares of the Series A-4 Preferred Stock are convertible, in each case subject to the
Beneficial Ownership Limitation or the Primary Market Limitation. To ensure compliance with
this restriction, each Holder will be deemed to represent to the Company each time it delivers a
Notice of Conversion that such Notice of Conversion has not violated the restrictions set forth in
this Section and the Company shall have no obligation to verify or confirm the accuracy of such
determination.

(b) Mandatory Conversion. On the earliest to occur of: (1) the effective date of such
conversion set forth in the Company Conversion Notice, provided that the Company may not
deliver the Company Conversion Notice unless Holders of at least 50.1% of the outstanding shares
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of Series A-4 Preferred Stock consented to such conversion prior to the delivery of the Company
Conversion Notice; or (ii) the Third Anniversary (the earlier to occur of the foregoing, the
“Mandatory Conversion Date” and together with an Optional Conversion Date, the “Conversion
Date”), each outstanding share of Series A-4 Preferred Stock will automatically convert (subject
to the Beneficial Ownership Limitation set forth in Section 6(¢) and the Primary Market Limitation
set forth in Section 6(f)) into such number of fully paid and non-assessable shares of Common
Stock as is determined by dividing the Stated Value by the Conversion Price in effect on the
Mandatory Conversion Date (a “Mandatory Conversion”). Within two Trading Days of (x) the
Mandatory Conversion Date, if the shares of Series A-4 Preferred Stock are held in book entry
form, or (y) such Holder’s surrender of Certificated Series A-4 Preferred Stock (or, if such
registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and an indemnity or security reasonably acceptable to the Company (which shall not
include the posting of any bond) to indemnify the Company against any claim that may be made
against the Company on account of the alleged loss, theft or destruction of such certificate), , the
Company shall deliver: (I) to each Holder, the Conversion Shares issuable upon conversion of
such Holder’s Series A-4 Preferred Stock via the Certificated Preferred Stock, and (II) the PIK
Shares issuable upon Mandatory Conversion under Section 3, to Holders as of the Mandatory
Conversion Date; provided that, any failure by the Holder to return Certificated Series A-4
Preferred Stock, if any, will have no effect on the Mandatory Conversion pursuant to this Section
6(b), which Mandatory Conversion will be deemed to occur on the Mandatory Conversion Date.
To the extent that the Beneficial Ownership Limitation contained in Section 6(e) or the Primary
Market Limitation contained in Section 6(f) applies to any Holder, such Holder shall within five
Business Days of such Holder’s receipt of the Company Conversion Notice, provide the Company
with a written determination (a “Mandatory Conversion Determination”), delivered in
accordance with Section 9, of whether such Holder’s Series A-4 Preferred Stock is convertible (in
relation to other securities owned by such Holder together with any Affiliates and Attribution
Parties) and of how many shares of Series A-4 Preferred Stock are convertible, and the submission
of a Mandatory Conversion Determination shall be deemed to be such Holder’s determination of
the maximum number of shares of Series A-4 Preferred Stock that may be converted, subject to
the Beneficial Ownership Limitation or the Primary Market Limitation and the portion of the
shares of Common Stock issuable upon such Mandatory Conversion hereunder that would cause
such Holder to exceed the Beneficial Ownership Limitation or the Primary Market Limitation shall
be held in abeyance by the Company for the benefit of such Holder (which shall not give the Holder
any power to vote or dispose of such shares) until such time, if ever, as such Holder’s beneficial
ownership thereof would not result in such Holder exceeding the Beneficial Ownership Limitation
or the Primary Market Limitation. To ensure compliance with this restriction, each Holder will be
deemed to represent to the Company each time it delivers a Mandatory Conversion Determination
that such determination has not violated the restrictions set forth in Section 6(¢) or Section 6(f)
and the Company shall have no obligation to verify or confirm the accuracy of such determination.

(c) Conversion Shares. The aggregate number of Conversion Shares which the Company
shall issue upon conversion of the Series A-4 Preferred Stock (whether pursuant to Section 6(a) or
6(b)) will be equal to the number of shares of Series A-4 Preferred Stock to be converted,
multiplied by the Stated Value, divided by the Conversion Price in effect at the time of the
conversion.
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(d) Mechanics of Conversion.

(1) Delivery of Conversion Shares upon Conversion. Promptly after the applicable
Conversion Date, but in any case within the earlier of (1) two (2) Trading Days and (ii) the Standard
Settlement Period (as defined below) thereof (the “Share Delivery Date”), the Company shall
deliver, or cause to be delivered, to the converting Holder the number of Conversion Shares being
acquired upon the conversion of the Series A-4 Preferred Stock pursuant to Section 6(a) or 6(b),
as applicable, any PIK Shares to which the Holder is entitled pursuant to Section 3 that have not
been previously issued, if any, and a wire transfer of immediately available funds in the amount
of accrued and unpaid cash dividends, if any. Conversion Shares issuable hereunder shall be
transmitted by the Transfer Agent to the Holder by crediting the account of the Holder’s or its
designee’s balance account with DTC through its Deposit or Withdrawal at Custodian system
(“DWAC?”) if the Company is then a participant in such system and otherwise by physical delivery
of a certificate, registered in the Company’s share register in the name of the Holder or its designee,
for the number of Conversion Shares and PIK Shares, if any, to which the Holder is entitled
pursuant to such conversion to the address specified by the Holder in the Notice of Conversion or
the Company Conversion Notice, as the case may be. The Company shall (A) deliver (or cause to
be delivered) to the converting Holder who has converted less than all of such Holder’s Certificated
Series A-4 Preferred Stock (1) a certificate or certificates, of like tenor, for the number of shares
of Series A-4 Preferred Stock evidenced by any surrendered certificate or certificates less the
number of shares of Series A-4 Preferred Stock converted. The Company agrees to maintain a
transfer agent that is a participant in the DTC’s FAST program so long as any shares of Series A-
4 Preferred Stock remain outstanding. As used herein, “Standard Settlement Period” means the
standard settlement period, expressed in a number of Trading Days, on the Company’s primary
Trading Market with respect to the Common Stock as in effect on the date of delivery of the Notice
of Conversion.

(i1) Failure to Deliver Conversion Shares upon an Optional Conversion. 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, in addition to any other rights herein, the Holder
shall be entitled to elect by written notice to the Transfer Agent, on behalf of the Company, at any
time on or before its receipt of such Conversion Shares, to rescind such Conversion, in which event
the Company shall promptly return to the Holder any Certificated Series A-4 Preferred Stock
delivered to the Company and the Holder shall promptly return to the Company the Conversion
Shares issued to such Holder pursuant to the rescinded Notice of Conversion.

(111) Obligation Absolute. The Company’s obligation to issue and deliver the
Conversion Shares upon conversion of Series A-4 Preferred Stock in accordance with the terms
hereof are absolute and unconditional, irrespective of any action or inaction by a Holder to enforce
the same, any waiver or consent with respect to 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 Company 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 Company to such Holder in connection with the issuance of such Conversion
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Shares; provided, however, that such delivery shall not operate as a waiver by the Company of any
such action that the Company may have against such Holder.

(iv) [Reserved].

(v) Reservation of Shares Issuable Upon Conversion. The Company covenants that it
will at all times reserve and keep available out of its authorized and unissued shares of Common
Stock, free from preemptive rights or any other actual contingent purchase rights of Persons other
than the Holders of the Series A-4 Preferred Stock, not less than such aggregate number of shares
of the Common Stock as shall be issuable (1) upon the conversion of all outstanding shares of
Series A-4 Preferred Stock (taking into account the adjustments and restrictions of Section 7) and
(i) in respect of the PIK Shares. The Company covenants that all Conversion Shares and PIK
Shares shall, when issued, be duly authorized, validly issued, fully paid and nonassessable.

(vi) Fractional Shares. No fractional shares or scrip representing fractional shares shall
be issued upon the conversion of or as dividends on the Series A-4 Preferred Stock. As to any
fraction of a share which a Holder would otherwise be entitled to upon such conversion or in
respect of any such dividend, the Company shall round up to the next whole share of Common
Stock.

(vii) Transfer Taxes and Expenses. The issuance of Conversion Shares on conversion
of'this Series A-4 Preferred Stock shall be made without charge to any Holder for any documentary
stamp or similar taxes that may be payable in respect of the issue or delivery of such Conversion
Shares, provided that the Company 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 A-4 Preferred Stock
and the Company shall not be required to issue or deliver such Conversion Shares and shall not be
responsible for partial liquidated damages under Section 6(d)(iii) or penalties under Section
6(d)(iv) unless or until the Person or Persons requesting the issuance thereof shall have paid to the
Company the amount of such tax or shall have established to the satisfaction of the Company that
such tax has been paid.

(e) Beneficial Ownership Limitation. The Company shall not effect any conversion of the
Series A-4 Preferred Stock, including, without limitation, a Mandatory Conversion, and a Holder
shall not have the right to receive Dividend Shares hereunder or convert any portion of the Series
A-4 Preferred Stock, to the extent that, after giving effect to the receipt of dividends hereunder or
conversion set forth on the applicable Notice of Conversion, such Holder (together with such
Holder’s Affiliates, and any Persons acting as a group together with such Holder or any of such
Holder’s Affiliates (such Persons, “Attribution Parties”)) would beneficially own in excess of
the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence,
the number of shares of Common Stock beneficially owned by such Holder and its Affiliates and
Attribution Parties shall include the number of shares of Common Stock received as Dividend
Shares or issuable upon conversion of the Series A-4 Preferred Stock with respect to which such
determination is being made, but shall exclude the number of shares of Common Stock which are
issuable upon (1) conversion of the remaining, unconverted Series A-4 Preferred Stock beneficially
owned by such Holder or any of its Affiliates or Attribution Parties and (ii) exercise or conversion
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of the unexercised or unconverted portion of any other securities of the Company subject to a
limitation on conversion or exercise analogous to the limitation contained herein (including,
without limitation, the Series A-4 Preferred Stock) beneficially owned by such Holder or any of
its Affiliates or Attribution Parties. Except as set forth in the preceding sentence, for purposes of
this Section 6(¢), beneficial ownership shall be calculated in accordance with Section 13(d) of the
Exchange Act and the rules and regulations promulgated thereunder, it being acknowledged by the
Holder that the Company is not representing to the Holder that such calculation is in compliance
with Section 13(d) of the Exchange Act and the Holder is solely responsible for any schedules
required to be filed in accordance therewith (other than as it relates to a Holder relying on the
number of shares issued and outstanding as provided by the Company pursuant to this Section). In
addition, a determination as to any group status as contemplated above shall be determined in
accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated
thereunder. For purposes of this Section 6(e), in determining the number of outstanding shares of
Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as
stated in the most recent of the following: (1) the Company’s most recent periodic or annual report
filed with the Commission, as the case may be, (ii) a more recent public announcement by the
Company or (iii) a more recent written notice by the Company or the Transfer Agent setting forth
the number of shares of Common Stock outstanding. Upon the written or oral request (which may
be via email) of a Holder, the Company shall within one Trading Day confirm orally and in writing
to such Holder the number of shares of Common Stock then outstanding. The “Beneficial
Ownership Limitation™ shall be 4.99% (or, at the written election of any Holder delivered to the
Company pursuant to the terms of Section 9 prior to the issuance of any shares of Series A-4
Preferred Stock, 9.99%) of the number of shares of the Common Stock outstanding immediately
after giving effect to the issuance of shares of Common Stock issuable upon conversion of Series
A-4 Preferred Stock held by the applicable Holder. A Holder, upon at least sixty-one (61) days
advance notice to the Company, may terminate, increase or decrease the Beneficial Ownership
Limitation provisions of this Section 6(e); provided, however, that the Holder shall not be entitled
to increase or terminate the limitation contained in this Section 6(e) if the Holder has acquired (or
if any of the Holder’s Attribution Parties has acquired) the Series A-4 Preferred Stock with the
purpose or effect of changing or influencing the control of the Company. The limitations contained
in this Section 6(e) shall apply to a successor holder of Series A-4 Preferred Stock. The limitations
contained in this Section 6(e) and Section 7(b) shall terminate immediately at any time at which
the Common Stock ceases to be an “equity security” as defined in Rule 13d-1(i) promulgated under
the Exchange Act (or any successor rule).

(f) Primary Market Limitation. Unless the Company obtains the approval of its
stockholders as required by the applicable rules of the applicable Trading Market for issuances of
Common Stock in excess of such amount, the Company shall not effect any conversion of the
Series A-4 Preferred Stock, including, without limitation, a Mandatory Conversion, and a Holder
shall not have the right to receive dividends hereunder or convert any portion of the Series A-4
Preferred Stock, to the extent that, after giving effect to the receipt of dividends hereunder or
conversion set forth on the applicable Notice of Conversion, the Holder, together with the
Attribution Parties, would beneficially own in excess of the Primary Market Limitation (as defined
below). For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by such Holder and its Affiliates and Attribution Parties shall include the
number of shares of Common Stock received as dividends or issuable upon conversion of the
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Series A-4 Preferred Stock with respect to which such determination is being made, but shall
exclude the number of shares of Common Stock which are issuable upon (i) conversion of the
remaining, unconverted Series A-4 Preferred Stock beneficially owned by such Holder or any of
its Affiliates or Attribution Parties and (ii) exercise or conversion of the unexercised or
unconverted portion of any other securities of the Company subject to a limitation on conversion
or exercise analogous to the limitation contained herein (including, without limitation, the Series
A-4 Preferred Stock) beneficially owned by such Holder or any of its Affiliates or Attribution
Parties. Except as set forth in the preceding sentence, for purposes of this Section 6(f), beneficial
ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules
and regulations promulgated thereunder, it being acknowledged by the Holder that the Company
is not representing to the Holder that such calculation is in compliance with Section 13(d) of the
Exchange Act and the Holder is solely responsible for any schedules required to be filed in
accordance therewith (other than as it relates to a Holder relying on the number of shares issued
and outstanding as provided by the Company pursuant to this Section). For purposes of this Section
6(f), in determining the number of outstanding shares of Common Stock, a Holder may rely on the
number of outstanding shares of Common Stock as stated in the most recent of the following: (i)
the Company’s most recent periodic or annual report filed with the Commission, as the case may
be, (ii) a more recent public announcement by the Company or (iii) a more recent written notice
by the Company or the Transfer Agent setting forth the number of shares of Common Stock
outstanding. Upon the written or oral request (which may be via email) of a Holder, the Company
shall within one Trading Day confirm orally and in writing to such Holder the number of shares
of Common Stock then outstanding. The “Primary Market Limitation” shall be 19.99% of the
number of shares of the Common Stock outstanding immediately before giving effect to the
issuance of shares of Common Stock issuable upon conversion of the Series A-4 Preferred Stock
and/or the issuance of the Dividend Shares. The limitations contained in this paragraph shall apply
to a successor holder of the Series A-4 Preferred Stock.,

Section 7. Certain Adjustments.

(a) Stock Dividends and Stock Splits. If the Company, at any time while the Series A-4
Preferred Stock is outstanding: (A) pays a stock dividend or otherwise makes a distribution or
distributions payable in shares of Common Stock on shares of Common Stock or any other
Common Stock Equivalents (which, for avoidance of doubt, will not include any shares of
Common Stock issued by the Company upon conversion of this Series A-4 Preferred Stock or
payment of a dividend on this Series A-4 Preferred Stock); (B) subdivides outstanding shares of
Common Stock into a larger number of shares; (C) combines (including by way of a reverse stock
split) outstanding shares of Common Stock into a smaller number of shares; or (D) issues, in the
event of a reclassification of shares of the Common Stock, any shares of capital stock of the
Company, then the Conversion Price will be multiplied by a fraction of which the numerator will
be the number of shares of Common Stock (excluding any treasury shares of the Company)
outstanding immediately before such event and of which the denominator will be the number of
shares of Common Stock, or in the event that clause (D) of this Section 7(a) will apply shares of
reclassified capital stock, outstanding immediately after such event. Any adjustment made
pursuant to this Section 7(a) will become effective immediately after the record date for the
determination of stockholders entitled to receive such dividend or distribution and will become
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effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

(b) Subsequent Rights Offerings. In addition to any adjustments pursuant to Section 7(a)
above, if at any time the Company grants, issues or sells any Common Stock Equivalents or rights
to purchase stock, warrants, securities or other property pro rata to the record holders of any class
of shares of Common Stock (the “Purchase Rights”), then the Holder will be entitled to acquire,
upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the
Holder could have acquired if the Holder had held the number of shares of Common Stock
acquirable upon complete conversion of such Holder’s Series A-4 Preferred Stock (without regard
to any limitations on exercise hereof, including without limitation, the Beneficial Ownership
Limitation) immediately before the date on which a record is taken for the grant, issuance or sale
of such Purchase Rights, or, if no such record is taken, the date as of which the record holders of
shares of Common Stock are to be determined for the grant, issue or sale of such Purchase Rights
(provided, however, to the extent that the Holder’s right to participate in any such Purchase Right
would result in the Holder exceeding the Beneficial Ownership Limitation or the Primary Market
Limitation, then the Holder shall not be entitled to participate in such Purchase Right to such extent
(or beneficial ownership of such shares of Common Stock as a result of such Purchase Right to
such extent) and such Purchase Right to such extent shall be held in abeyance by the Company for
the Holder (which shall not give the Holder any power to vote or dispose of such Purchase Rights)
until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial
Ownership Limitation or the Primary Market Limitation),

(c) Pro_Rata Distributions. During such time as this Series A-4 Preferred Stock is
outstanding, if the Company declares or makes any dividend or other distribution of its assets (or
rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital or
otherwise (including, without limitation, any distribution of cash, stock or other securities,
property or options by way of a dividend, spin off, reclassification, corporate rearrangement,
scheme of arrangement or other similar transaction) (a “Distribution™), at any time after the
issuance of this Series A-4 Preferred Stock, then, in each such case, the Holder shall be entitled to
participate in such Distribution to the same extent that the Holder would have participated therein
if the Holder had held the number of shares of Common Stock acquirable upon complete
conversion of this Series A-4 Preferred Stock (without regard to any limitations on conversion
hereof, including without limitation, the Beneficial Ownership Limitation) immediately before the
date of which a record is taken for such Distribution, or, if no such record is taken, the date as of
which the record holders of shares of Common Stock are to be determined for the participation in
such Distribution (provided, however, to the extent that the Holder’s right to participate in any
such Distribution would result in the Holder exceeding the Beneficial Ownership Limitation or the
Primary Market Limitation, then the Holder shall not be entitled to participate in such Distribution
to such extent (or in the beneficial ownership of any shares of Common Stock as a result of such
Distribution to such extent) and the portion of such Distribution shall be held in abeyance by the
Company for the benefit of the Holder (which shall not give the Holder any power to vote or
dispose of such shares) until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limitation or the Primary Market Limitation).
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(d) Fundamental Transaction. If, at any time while the Series A-4 Preferred Stock is
outstanding, (A) the Company effects any merger or consolidation of the Company with or into
another Person, (B) the Company effects any sale of all or substantially all of its assets in one
transaction or a series of related transactions, or (C) the Company effects any reclassification of
the Common Stock or any compulsory share exchange pursuant to which the Common Stock is
effectively converted into or exchanged for other securities, cash or property (in any such case, a
“Fundamental Transaction”), then, upon any subsequent conversion of the Series A-4 Preferred
Stock, the Holders 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 same kind and amount of securities, cash or property as it would have been entitled
to receive upon the occurrence of such Fundamental Transaction if it had been, immediately prior
to such Fundamental Transaction, the holder of one share of Common Stock (the “Alternate
Consideration™). For purposes of any such conversion, the determination of the Conversion Price
shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of
Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental
Transaction, and the Company shall adjust the Conversion Price in a reasonable manner reflecting
the relative value of any different components of the Alternate Consideration. If holders of
Common Stock are given any choice as to the securities, cash or property to be received in a
Fundamental Transaction, then the Holders shall be given the same choice as to the Alternate
Consideration they receive upon any conversion of the Series A-4 Preferred Stock following such
Fundamental Transaction. To the extent necessary to effectuate the foregoing provisions, any
successor to the Company or surviving entity in such Fundamental Transaction shall file a new
Certificate of Designation with the same terms and conditions and issue to the Holders new
preferred stock consistent with the foregoing provisions and evidencing the Holders’ right to
convert such preferred stock into Alternate Consideration. The terms of any agreement pursuant
to which a Fundamental Transaction is effected shall include terms requiring any such successor
or surviving entity to comply with the provisions of this Section 7(d) and insuring that the Series
A-4 Preferred Stock (or any such replacement security) will be substantially similar in form and
substance to this Certificate of Designations and insuring that the Series A-4 Preferred Stock will
be convertible for a corresponding number of shares of capital stock of such successor entity (or
its parent entity) equivalent to the shares of Common Stock acquirable and receivable upon
conversion of this Series A-4 Preferred Stock (without regard to any limitations on the conversion
of this Series A-4 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
account the relative value of the shares of Common Stock pursuant to such Fundamental
Transaction and the value of such shares of capital stock, such number of shares of capital stock
and such conversion price being for the purpose of protecting the economic value of this Series
A-4 Preferred Stock immediately prior to the consummation of such Fundamental Transaction)
and will be similarly adjusted upon any subsequent transaction analogous to a Fundamental
Transaction.

(e) Calculations. All calculations under this Section 7 will be made to the nearest cent or
the nearest 1/100th of a share, as the case may be.

(f) Notice to the Holders.
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(1) Adjustment to Conversion Price. Whenever the Conversion Price is adjusted pursuant to
any provision of this Section 7, the Company shall promptly deliver to each Holder a
notice setting forth the Conversion Price after such adjustment and setting forth a brief
statement of the facts requiring such adjustment.

(ii)Notice to Allow Conversion by Holder. If (A) the approval of any stockholders of the
Company shall be required in connection with any reclassification of the Common Stock,
any consolidation or merger to which the Company is a party, any sale or transfer of all or
substantially all of the assets of the Company, or any compulsory share exchange whereby
the Common Stock is converted into other securities, cash or property or (B) the Company
shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the
affairs of the Company, then, in each case, the Company shall cause to be filed at each
office or agency maintained for the purpose of conversion of the Series A-4 Preferred
Stock, and shall cause to be delivered to each Holder pursuant to Section 9, at least twenty
(20) calendar days prior to the applicable record or effective date hereinafter specified, a
written notice stating (x) the date on which a record is to be taken for the purpose of
seeking such stockholder approval or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to 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 affect the validity of the corporate action required to be
specified in such notice. To the extent that any notice provided hereunder constitutes, or
contains, material, non-public information regarding the Company or any of the
Subsidiaries, the Company shall simultaneously file such notice with the Commission
pursuant to a Current Report on Form 8-K. The Holder shall remain entitled to convert
such Holder’s Series A-4 Preferred Stock pursuant to Section 6(a) (subject to the
Beneficial Ownership Limitation and the Primary Market Limitation) during the 20-day
period commencing on the date of such notice through the effective date of the event
triggering such notice except as may otherwise be expressly set forth herein.

Section 8. Miscelianeous.

(a) Notices. Any and all notices or other communications or deliveries to be provided to
the Holders, the Company or the Transfer Agent hereunder, including, without limitation, any
Notice of Conversion or Company Conversion Notice, shall be in writing and delivered personally,
by facsimile, by e-mail, or sent by a nationally recognized overnight courier service (i) if to the
Holders, at the Holder’s address set forth in the book and records of the Company or to another
address of such Holder as may be specified by such Holder to the Company in a written notice
delivered in accordance with this Section, or (ii) if to the Company, at 8 HaTokhen Street Caesarea
Industrial Park, Israel 3088900, email: zvi@mydario.com or to another address as the Company
may specify for such purposes by written notice to the Holders delivered in accordance with this
Section. Any notice or other communication or deliveries hereunder shall be deemed given and
effective on the earliest of (i) the date of transmission, if such notice or communication is delivered
via facsimile at the facsimile number or via e-mail at the e-mail address set forth in this Section

(82514972; 2}



22052417577501

prior to 5:30 p.m. (New York City time) on any date, (ii) the next Trading Day after the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile number
or via e-mail at the e-mail 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 U.S. nationally recognized overnight courier service, or
(iv) upon actual receipt by the party to whom such notice is required to be given. To the extent that
any notice provided pursuant to this Certificate of Designations constitutes, or contains, material,
non-public information regarding the Company or any Subsidiaries, the Company shall
simultaneously file such notice with the Commission pursuant to a Current Report on Form 8-K.

(b) Absolute Obligation. Except as expressly provided herein, no provision of this
Certificate of Designations shall alter or impair the obligation of the Company, which is absolute
and unconditional, to pay liquidated damages and accrued dividends, as applicable, on the shares
of Series A-4 Preferred Stock at the time, place, and rate, and in the coin or currency, herein
prescribed.

(c) Lost or Mutilated Series A-4 Preferred Stock Certificate. If a Holder alleges that such
Holder’s Series A-4 Preferred Stock certificate has been lost, stolen or destroyed, the Company
will only be obligated to issue a replacement certificate if the Holder delivers to the transfer agent,
or the Company, as applicable: (i) a lost certificate affidavit; (ii) an indemnity bond in a form
acceptable to the Company’s transfer agent, or if the Company acts as its own transfer agent, an
agreement reasonably acceptable to the Company to indemnify the Company against any claim
that may be made against the Company on account of the alleged loss, theft or destruction of such
certificate; and (iii) any other documentation that the transfer agent or the Company, if the
Company acts as its own transfer agent, may reasonably require.

(d) Governing Law. All questions concerning the construction, validity, enforcement and
interpretation of this Certificate of Designations shall be governed by and construed and enforced
in accordance with the internal laws of the State of Delaware, without regard to the principles of
conflict of laws thereof. Each party agrees that all legal proceedings concerning the interpretation,
enforcement and defense of the transactions contemplated by this Certificate of Designations
(whether brought against a party hereto or its respective Affiliates, directors, officers, shareholders,
employees or agents) shall be commenced in the state and federal courts sitting in the City of New
York, Borough of Manhattan (the “New _York Courts”). Each party hereto hereby irrevocably
submits to the exclusive jurisdiction of the New York Courts for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed
herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding,
any claim that it is not personally subject to the jurisdiction of such New York Courts, or such
New York Courts are improper or inconvenient venue for such proceeding. Each party hereby
irrevocably waives personal service of process and consents to process being served in any such
suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight
delivery (with evidence of delivery) to such party at the address in effect for notices to it under
this Certificate of Designations and agrees that such service shall constitute good and sufficient
service of process and notice thereof. Nothing contained herein shall be deemed to limit in any
way any right to serve process in any other manner permitted by applicable law. Each party hereto
hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to
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trial by jury in any legal proceeding arising out of or relating to this Certificate of Designations or
the transactions contemplated hereby. If any party shall commence an action or proceeding to
enforce any provisions of this Certificate of Designation, then the prevailing party in such action
or proceeding shall be reimbursed by the other party for its attorneys’ fees and other costs and
expenses incurred in the investigation, preparation and prosecution of such action or proceeding.

(e) Waiver. Any waiver by the Company or a Holder of a breach of any provision of this
Certificate of Designations shall not operate as or be construed to be a waiver of any other breach
of such provision or of any breach of any other provision of this Certificate of Designations or a
waiver by any other Holders. The failure of the Company or a Holder to insist upon strict adherence
to any term of this Certificate of Designations on one or more occasions shall not be considered a
waiver or deprive that party (or any other Holder) of the right thereafter to insist upon strict
adherence to that term or any other term of this Certificate of Designation. Any waiver by the
Company or a Holder must be in writing.

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

(g) 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 succeeding Business
Day.

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

(1) Status of Converted Series A-4 Preferred Stock. If any shares of Series A-4 Preferred
Stock shall be converted or reacquired by the Company, such shares shall resume the status of
authorized but unissued shares of preferred stock and shall no longer be designated as Series A-4
Convertible Preferred Stock.

[Signature page follows.]
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IN WITNESS WHEREOF, this Certificate of Designations has been executed by a duly
authorized officer of the Company as of this 5" day of December, 2019,

/s/ Zvi Ben-David

Name: Zvi Ben-David
Title: Chief Financial Officer
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ANNEX A
NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES A-4
PREFERRED STOCK)

The undersigned hereby elects to convert the number of shares of Series A-4 Convertible Preferred Stock indicated
below into shares of common stock, no par value per share (the “Common Stock™), of DarioHealth Corp., 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 in the name of a Person other than the undersigned, the undersigned will pay all transfer taxes
payable with respect thereto. No fee will be charged to the Holders for any conversion, except for any such transfer
taxes.

Conversion calculations:

Date to Effect Conversion;

Number of shares of Series A-4 Preferred Stock owned prior to Conversion:

Number of shares of Series A-4 Preferred Stock to be Converted:

Stated Value of shares of Series A-4 Preferred Stock to be Converted:

Number of shares of Common Stock to be Issued:

Applicable Conversion Price:

Number of shares of Series A-4 Preferred Stock subsequent to Conversion:

Address for Delivery:
Or

DWAC Instructions:

Broker no:

Account no:
[Holder]
By:
Name:
Title:
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