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ARTICLES.OF AMENDMENT
TO THE ARTICLES OF INCORPORATION O¥F
TRIAD SEMICONDUCTOR, INC.

DESIGNATING
SERIES B CONVERTIBLE PREFERRLDR STOOK

PURSUANT TO SECTION 607.0602 OF Titk:
FLORIDA BUSINFSS CORPORATION ACT

Triad Semiconductor, Iac., @ corpuration organized and cxmmg under the Florida Busihesy
Corporation Act. {the "Corporation™), in accordance with-the provisions of Scction 607.0602 thereof,
| does hereby ccmfy that:

FIRST: The name of the’Corporation is Tried Semiconductor, Inc.

SECOND: Pursuant to the authority vesied in the Board of Directors of the Corporation (the
"Board"} in accordance with the provisions of Section 607.0602-of the: Florida Husiness Corporation Act
and the Articles of Incorporation, as amended; of the Corporatioii (the "Articles of Incorporation™), the
Board duly adapted the fallowing resolution on: May 26, 2015 (for which shareliclder approval was not
requiredy designating 50,000 shares of the Corporation’s authorized prefemmed stock as “Series B
Convertible Preferied Stock™

WHEREAS, the Articles of Ineorporation suthorize the issuance of up fo 5,000,000 shares of
preferred stock, par value $0.001 per share, of the Corporation ("Preferred Stock”) m one or more scrics;
and oxpressly authorizes the Roard, subject 't limitations preseribed by law, to provide, owt of the
unissued shares of Preferred Stock, for-series of Preforred Stock, ‘and, with respect to each such series, to
gstablish and fix the aumber of shares 10 be included in any serios of Preferred Stock and dhe designation,
rights, preferences, powers, restrictions and limitations of the shares of such series; and

WHEREAS, it is the dosire of the Board to cstablish and fix the immt_)cr of shares to be inciuded
in & new series of Preferred Stock and the designation, rights, preferences and limitations of the shares of
such new sories.

NOW, THEREFORE, BE I'T RESOLVED, that the Board does. hereby provide for the issue of a
series of Preferred Stock and does hereby in this Certificate of Designation {the "Certificate of
Des:gnanon") establish amd fix and. herein state and express the designation, rights, preferences, powers,
vestrictions and limitaiions of such series of Preferraid Stack as follows:

I. Designation. The Corporation shall have s series of Preferrod Stock that shall be
Jesignited as "Series B Convertible Preferred Stock™ (the "Series B Preferred Stock™) and the number of
Qhares constiuting such series shall be 50,000, The rights, preferenves, powers, restrictions and
limitations of the Series B Preferred Stock shall Be as set forth-herem.

p Defincd Terms. Tor purposes hereol, the. following terms shall have the following

! meanings:

"Board" has the meaning set forth in the Recitals.
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"Certificate of Designation” has the meaning sei forth in the Recitals.
"Articles of Incerporation” has the meaning set forth in the Recitals.

"Change of Control” means (a} any salc, kease or transfer or series of sales. leuses or transfers ol
all dr substantially all of the assets of the Corporation; (b) any sale, franisfer of issuauce (Or series of safes.
{ransfers or issuances) of capital stock by the Corporation or the. holders of Common Stock (or other
voting swock of the Corporation) that resuits in the holders of Common Stock (or-other viting stock of the
Corporation) immediatcly prior w. such-sale, transfer or issuance ceasing to have the power 0 designate
or eleet n majority of the board of direclors {ur Ui cquivatent) of the Corporation; or (<) any merger,
gonsolidation, rccapltahmison wr reorganization of the Corporation with or inlo another Person (whether
or not the Cotporation s the sarviving corporation) that results in the holders of Common Stock {or other
voting stock of the Corporation) inmmediately prior to such merger, consolidation, recapitalization or
rcarganization ceasing to have the power to designate ot elect 2 majarity of the board ol directors (or s
equivalent) of the cesuiting entity or its paresit company.

"Common Sigck’ megns.the common stock, par value $0.00) per share, of the Corporation.

"Convertibie Securities” means any securities {directly or indirectly) canvertible into or

exchangesble for Common Stock;, but excluding Options.

"Corporalion” has the meaning set forth in the Preamble.

"Conversion Price™ has the meaning sct forth in Section 6.1{a).

"Conversion Shares" means thé shares of Common Stock or other capilal stock of the
Corporation then- issuabi¢ upon conversion of the Serics B Preferred Stock i accordasios’ with thie tefms
of Section .

"Date of lssuance” means, for any Share.of Series B Preferred Stock, the date on- which the
Corporation initially issues such Share (without. regard 1o any subsequent transfer of such Share or
reissuance cf thie gertificare(s) representing such Share).

"Deemed Liguidation” hay the meaning set forth in Section 4. 1(h).

"Junior Securities” mamy, collogtively, the Common Stock and any other class of securities that
is specifically designated as.junior 1o'the Series B Preferréd Smack.

"Liqaidation" has the meaning set forth in Section 4.4(a).

"Liguidation Value" means, with respect to any Share on any given date, $300.00 {as adjusted.
pursuant 1 the terms of this Certificate of Designatinn).

“Options” means any warrants or other rights or options to_subscabe. for or purchase Comnon
Stock or Convertinle Securities,

"Person" meany an individual, corporation, partnesship, joint ventire, Hmited Hability company,
governmontal authority, unincotporaled urganization, trusy, assoclation or other entity.

"Preferred Stock” has the meaning set forth in the Recitals.
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"Qualificd Pablic-Offering” means the sate. in 2 firm commitment underwritten public offering
ledt by a nationally rocognized undernriting tirus pursuant 10 an elféctive rogistration siatement nnder the
Securities Act, of Commeon Stock of the Corporation having an aggrepate offering vafue (net of
underwriters' discounts and seliig commissions) of at least $30,000,000, following which at least 109 of
the total Common Stock of the Corporation an a fully diluted,-as-converied basis shall have been sold to
the public and shall be listed on any national securities cxchange registored with the Securifics and
Exchange Commission under Sectiow 6(n) of the Securities Lixchange Act of 1934, us amended.

“"Securities Act” mieans the Securities Act of 1933, as amended, or any successor federal statute,
and:ilie rulés and regulations thereunder. which shall be in effect at the 1ime.

"Series B Preferved Stock” has the meaning set forth in Section 1,
"Share" means & share of Serics B Preferred Stock.

"Subsidiary” means, with respect to any Person, any other Person of which 4 majority of the
outstanding shares or othér vyuity interests having the power (o vote for direttors or comparable
munagers aré owned, dircetly or indirectly; by the first Person.

3. Dividends. If the Corporation declures or pays a dividend or distiibution on the' Common
Stock, whethir sich dividend or distribution is paydbie in.cash, seeurities or other property. including the
purclw,sc or redemption by the Corporation or any of its Subsidiaries of shares of Common Stock {or cash,
secutities or property, but excluting: (1) any dividend or distribution payable on the Common Stock in
shares of Commen Stock and (i) any repur chases of Common Siock held by employees or consultnts of
1he Corparation upen terminsation of their émploymert or survices purstant to agreements providing for
such repurchase; the Corporation shall simultancously declare and pay a divideind on. the Series B.
Praforred Stock on a pro rvats besis with the Common Stock detenmined on an as-converied ‘basis
assuming alb Shares had been converted pursuant to Section 8 as of Immediately prior to the record date
of the applicable dividend (ur il no record dale is fixcd, the date as of which the recond holders of
Common Stock entitled to such dividends are to be determined).

4. Liguidation.
4.1 Liguidation: Decuned Liguidation

vy Liquidatign. In the event of my voluntary or involuntaty liquidation, dissolition or

winding up of the. Corporation (collectively with n Leemed Liquidation, u "Liguidation”), each holder of

Shaws of Series B Proferred Stock thew outstanding shall be- entitled to be paid-out of the assets of the
Corporation available for distribution o its stackholders, before any payment shall beanade to the holdcrs
of Junior ‘Securities by reason of their pwnership théréof, an amaunt in cash cqual 1o the sggregate
Liguidation Yitlue of gl Shares held by such holder.

(h) Deemed Liquidation. Upon the occurrence of s Change of Control (a "Deemed
Liguidatien"), the holdurs of the Series. B Preforped ‘Stock.shall, -in consideration for cansclition of their
Shares, be entitled to receive the full preferential payment from the Corpuratipn of the amounts payable

‘with respect to the Series B Preferred Stock under Section 4,1(a) tiereol. Notwilhstanding the foregoing,

nothing in this Scetion 4.1{b) shall hmit in any respect the ;ighi of any halder of Series. B Preferred -Stock
to elact the benefits of vither this Section. 4 or Sectian 6.5(b) in connection-with any Chanige 61 Conirol.

4.2 Participation With_tunior Securilies on | iguidation. In additicn ¢ nad after payment in.

full of all prefevential amouvnls reqpired to be paid to the bolders ol Serics 3 Preforred Stock upon

3
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Liguidation under this Section 4, the holders of Shares of Seriés. B Preférred Stock then oulstanding shall
be entitled to panticipate with the halders of shares of Tunior Seconties-then outstanding, pro rafa as a
single ¢lass bused on the nuniber of outstanding shares of Jayior Securitics un. an as-converied basis held
by each holder us of immediuely prior to the Liquidation, in the distributids of all'the rendaining assets
and funds of the Corpotation available-for-distribution to its stockholders.

43 Ihsufficient Assets. I wpon any Ligwidation (iucluding a Deemed Liguidation) the
remaining assets of the Corporation available for distribution 10 its stockholders shall be insufficient to
pay the holders. of the Shares of Series ‘B Preferred Stock the full preferemial amount 10 which ey are
entitfled under Section 4.1, (a) thu holders of the Sharcs shall share ratably in any disteibution of the
remaining assets and funds of the Corperation in proportion to the respective tull preferential amouants
which would otherwisc be payable in.respect of the Series B Preferred Stock in the apgregate upon such
quu:datmn {or Deomed Liquidation) if all amounts payable on. or with respect lo such Shares were paid
i Tull, and () the Corporation shalt nol make or agree to make any payments to the holders of Junior
Securities.

4.4 Natice.. In the cvent of any Liquidation (including a Deemed liquidation), the
Corporation shall, within ten (10) days of the date the Board approves suel action, or no later than rwenty
{20) days of any stockholders' meeting called 1o apprave such action, or within: twenty [20) dnys of the
commencement of any involuntary progeeding, whichever is earlier, give each holder of Shares of Series
B Preferced Stock writlen notice of the. propoesed action.. Such written notice shall describe the material
terms and conditions of such propesed action, ineluding & deseription Gf the stock, cash and property 1o be
received by the holders 6f Shares apon conswmmation of the proposed action and the date of delivery
thereof. If any material champe i the facts sex fortl in the initial notice shall oceur, the Corporation shall
promply give wrillen notice w each holder of Shares of such material cliange,

3. Voting. Each holder of outstanding Shares of Series B Preferred Stock shall be entitled
w vute with holders of ouistunding shares of Cominon. Stock, voting together as a single ¢lass, with
respect 1o any and all matters presented 16 the stockholders of the Corporation for their action or
consideration {whether at a meeting of stockholders of the Corpdration,. by written action of stockholders
in liew of 2 meeting or olberwisc). ln any such vole. esch Share of Series B Preferred Siock shall be
entitled 10 2 number of votes squal 1o the number of shares ot Conunun Stock into which the Share is
convertible pursuaut to Sectivw § herein as of the record date for such vore or writien cansent or, tf there
is no specified recond date, as of the date of such vote ar written. cansent. Each halder of oulstanding
Shares of Series B Preferred Stock shall be entifled 10 notice .of-all siockholder meetings (or requests for
‘written consent) in-accordance with the Corporation’s bylaws.

6. Conmversion.

6.1 Right to Convért: Aiilénmativ Conversiun,

{a) Right to Convert. Subject to Lhe provisions ofthis Sectionr 6, at any time and frum time o
thne. on -or after’ the Date of Issuence, any holder of Series 13 Preforred Stwock: shall have the right,
exercisable by written notice to the Corporation, 1o coavedt all or any portion of the outstanding Shares of
Series B Preferred Stock (including any fraction-of.a Shurc) héld by such-holder into an- aggregate number
of shares ‘of Common Stack (including any fraction of & share) determined by (i) multiplying the number
ol Shares {including any fraction af o Share) (v be converted by the quundutlon Valuc thereof, and then
(ii) dividing the resalt by the Conversion Price in effecl immedinicty: prior 10 such conversion. The- initial
conversion prive per Shsre (the "Coenversion Price”) shall be:$2.00, subject 1o adjustment as applicable in
ateorduncy with Section 6.5 below!
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(b) Automatic Conversion. Subject Lo the provisions of this Section 6, in connection with,
and cffective: imitiediately prioe 10 the closing of, a Qualified Public Offering, all of ihe outstanding
Shares of Series B Preferred Stock (inchutling auy [raciion, of a Share) shull automatically convert into an
aggregule wumber of shares of Common Suwiek (ihcluding any fraction of a Share) determined by (i)
multiplying the number of Shares (including any fraction of a Share) to be converted by the Liquidation
Value thereof, and then (ii) dividing the result by the Conversion Prive in elfect immediately prios o such
comversion. '

82 Pracedures for Convergion, Eftect of Converaion.

(a) Procedures for Holder Conversion. In grder to effectuate a conversien of Shares of Series
B Preferred Stock pursuant to Section 6.1(n), a holder shall (a) deliver wriller notice to the Corporation
that such holder slccts 10 convore a specified number of Shares, and (b)-surrender, along with such written
notice, 1o the Corporation thé certificate or certificales representing the Shares being converted, duly
assigned or codorsed for transfer to the Corporation (or accompanied by duly executed stock powers
relating thereto) or, in the event the certificare or certificates mic lost, stolen o missing, accompanicd by
an affidavit of loss executed by the holder. The conversion of such Shares bereunder shail be decimed
effective 25 of the date of sumrender of such Serigs B Prefenred Steck certificale or centificales or delivery
of such affidavit of oss.. Upon the receipt by the Corporation of 2 writkenr uotive and the surrender.of such
certificate(s) and accompanying materigls, the Corporation shall as promptly as practicable (but in any
évenl within 1en (10} days thereafier) deliver té the relevant holder (a) a certificare in such holder's name
{or the name of such holder's designee as stated in the written notice) for the number of shares of
Coemmon Stock {inciuding any fractional share).to which such holder shall be entitled npon conversion of
the applivable Shares us calculated pursuant to Section 6.1(a) and, if’ applicable (b} a cerdficate in such
holder’s nume {ur the- name of such holder's designee as szated in the written notice) for the namber of
Shares of Serics B Preferred Stock (including any fractional share) represented by the cemificae or
certificates delivered to the Corperation for conversion but otherwiss:nat elecied to be convertst pursteun
to the written notice. All shares of Commmon Stock issued hercunder by the Curporation shall be duly and
validly issued, fully paid and nonassessable, five and clear of all taxes, liens, charges und encunbrances
with respect to the issuance thereof,

[{3)] Procadures for Awomatic Conversion, As of the cloging, of a Qualified Public Offering
all outstanding Shares of Series B Preferred Stock shall be converted into the number of shares of
Commoan Stock calculated pursuant to Seetion 6.1(b) without any further action by the holders or the
Corpgration. &s promplly ns practicable following such Qualified Public Offering (but in any event
within five (5} days thereafler), ihe Cotporation shall send.each holder of Shares of-Series B Preferred
Stk writtenr notice of such event. Upon reteipt of such notice, each hdélder shall surrender to the
Corporation the certificate. or certificales representing the Shards.so converted. duly assigned or endorsed
for transfer to the Corporation (or accompadied by duly gxecutdd stock’ puivars relaling fieiotu) or, in the
cvent the certificalé of ceénificatés are lost, stolén of wissing, decompnanied by ain affidavit of Joss
executed by the ‘halder. Upon the sumrender of such certificatels) andt accompanying materials, the
Corporation aball as prompily as practicable (but in any event withit ten {19} days thereafter) deliver io
the relevant hulder 4 cértificare in sich holder’s dame (or the name: of such holder's designee) for the
aumber of shares of Common Stock (including aay fractional share) to which such holder shall be entitled
upon conversion of the. applicable: Sharss. All shares of -Common Stock issucd horcunder hy the
Cocposation shall be duly and validly issued. fully paid and nonassessable, frec.and clear of afl 1axes,
liens, charges and encmnbrances with respect to-the issuance thereot.

{¢) ILffeci of Conversion. AH Shaves of Series B Preferred Stock converted as provided in
Section 6.1 shall bt deemed to be no longer outstanding as of the effeciive time of the applicable
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conversion and all rights with respect to such Shares shall immediately cease and terminate as ot such
iime, other than the right 6f the holder to reccive shares of Commen Stock in exchange therefor.

6.3 Reservation of Stock. The. Carporation shal] at all times whon any Shares of Series 8
Preferred Stock are outstanding reserve and keep available out of its uuthorized but unissucd shares of
Ldpital stock, solely for the purpose uf issuance upon the conversion. of the Serics B Preferrext Stock, stch
namber of shares of Common Stock as’is issuable upon the conversion of 2l outstanding Shares of Series
B Preferred Stock pursuant to this Section 6, taking into account any adjustment to'such nimber of shares
50 Issuable in secordance with Section 6.5 hereof. The Corporation shall tnke all such actions as may-be
necessary 10 mssurc that.all such shares of Comunon Stock: may be -so issuwd without violation of any
applicable law or governmental regulation or any requirements of any domestic sceuritics exchange.upon
whi¢h shares of Coinmén Stock. may be listad {oxcept for official notice of issuance which shall he
immexiately delivered by the Corporation upon-cach such issuance). The Corporation shall not elose jts
books apuinst (he tunsfer of any of i3 ciapilal stock i any manner which would prevent the timely
conversion of the Shares of Series B Preferred Stodk.

64 No Charge or Payment. The issuvance ol verlificates for shares of Common Stock npon
conversion of Shiares of Scries B Preferved Stock pursuant t0-Section 6.1 shail he made without payment
of additional consideration by, or other chiarge, cost or tax o, the holder in.respect thercot,

6.5 Adiustment o Conversion Price and Number of Conversion Shares.

(@ Adinstment 1p {ionversion Prige.and Conversion Shares Upon Dividend. Subdivision or
Combination of Conmman Stk 1T the Corporation shall, at amy time or from time {o time sfter the Date
of Issuance, (i} pay a dividend or makg any other distribution upon the Common Stock. or :any other
capital stock of the Cofporation payable in shares of Common Stock or in Options or Convertible
Securities, ar {ii) subdivide (by any stock split, recapmta.hmtlm or otherwise) its outstanding, shireg of
Commeon Stock into a greater number of shares. the Conversion Price in effect immediately prior 1o any
such dividend; distribution or subdivision shall be proportionately reduced and the namber of Conversion
Shares -shall be proportionatety increased, It the Corporstion at any time combines (by combination;
reverse stock split or otherwisc) its outstanding shares of Common Stock into a siuallsr number.of shares:
the Conversion_Price in effect immediately prior.to such combination. shall be proportionately increased
and the number of Conversion Shares shall be proportianately decreaséd. Any adjustment ‘wnder this
Section 6.5(a) shall become effective at the close of basiness on the date the dividend, subdivision or
combinatiog becoines effective.

{bj Adrusinmn t¢ _Cuoversion Drice _apd Conversion Shares  lipon Reorganization,
Reclassification, Consolidation or Merger. In the avent of any (i) capital roorganization af the
Corporation, (i1) reclassification of the stock of the Carporation (other than a change in par valuc or from
par value 10 ho par value or froin no pér value tn par valos or as a result of 2 slock dividend or
subdivision, split-up or combination of shares), (iif) consolidation or merger of ‘the Corparation with or
intd another Person, (iv) sale of ail ar subsmnna'il) all of the Corporation’s assets to another Person or. (v)
other similar transaction (other than any such transaction covercd by Section 6.5(a)}, in cach case which
cntitles the holders of Common Stock to receive (cither directly or upon subsequent i:qmdauon) stock,
securities or assely wilh Tespect to or in ﬂchange for Common Stock:.each Share of Series B freferred
Stock shall, immediately atter such reorganization, reclassitication, consohda'rlon__ mzrger, sale or similar
transaction, remain owstanding and the holder shall therealter be entiticd to receive upan conversion, in
lieu of or in addijon to {as the case may be) the number of Conversion Shases then issuable with respeet
to such Share; the'kind and number of shares of stock or other seaurities of assets of the Comporation or of
the successor Person resulling from such transaction which the holded of such Shars would have been
entitled w0 réceive upon such reorganigation, recluasyification, consolidarion, merger, sale or similar

6
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transaction if the Share had been converted in [ull immediately prior w the time of such reorganization,
reclassification. | consolidation, merger, sale or similar ransaction (without taking into account: any
limitations or- restrictions on the convertibility of such Share, it any); and. in such case, appropriate
adjustment shall be made with respect to such holder's riphts under this Certificate of Designation
insure thal the provisions of this Sectlon 6 shall thereafter be. applicable; as nzatdy as possiblé, to the
Series’R Preferred Stock.in relation to any shares of stock, securities or assels thereafier aequirable npon
conversion of Series B Preferred Stock (including, in the:case of any consolidation, merger, sale or
similar transaction in which the successor or purchasing Person is other than the Corporation. an
immediate adjustment in the Conversion Price to the vafue per share for the Commion Stock reflceted by
the terms of such consolidation, merger, sale. or similar fransaction, and a coresponding wmediate
adfustment to the number of Conversion Sharcs without regard to any Henitations or restrictions un
conversior, 1 the value so reflected is less than the Conversion Price in. effect ilmmediately prior to such
consofidation, wmerger, sale or -similar transaction). The provisions of this Section 6.5(h) shall similarly
apply to swceessive rearganizations, teclagsifications, cansolidations, tadegers, =ales -or similar
wransactions. The Comporation shall not effect any such reorganizatinn, :reclassification. consalidation,
merger, sul¢ or similar ransaction unless, prior to-the consummation. thereof, the spccessor Person (if
other than the Comporation) resulting from such reorganization, réclassifiestion, consvlidution, merger.
sale or similar transuction, shall assume, by written instrument substantially sinilir in form and substance
16 this Certificate of I)Exlgnanon, the obligation fo deliver o, the holders of Serics B Preferred Stock sach
shares ol stock, securities or assets which, in aceordance with the foregoing provisions, such hoiders shall
be entitled 10 Teosive Upon convérsion of the Series B Preferred Sinck. Norwithstanding anything ta the
contrary contained herein, with respect-to any: eorporate cvent or other transaction ¢ontemplated by the
provisions of this Sectiom 6.5(b), each holder of Shares of Series B Preferred Stock shall have the right to
¢lect, prior 1o the consummation of such event or transaction, to give'eltect to the provisiens -of Settion
4. l(b) {if applitable to such event or transaction) vr Section 6 hereunder, instead of giving effect 10 the
provisions contained i this Sectivn 6.5(b) with respect to such halders Serics B Freferred Stock.

{} Certificate as to Adjustment:

(i As promptly as reasonably practicable follewing any adjusiment of the
Conversion Price, but in any event not latet than 30 days thereafter, the Corporation shalt furpish
to each holder of record. of Series B Preferred Stock at the uddross spocified for such holder in the
books and records of the Corporation (or gt such other address as may be provided (o the
‘Corporation in writing by such holder) a ceriificate of an e\cr.utn'e officer setting forth in
reasoriable detdil. such adjustiment ond the facis upon which it is based and certifying the
cajeutation. thereof.

(ii) As prowupily as-reasonably practicable following the receipt by the Corporation
of a written reguest.by any holder of Series B Preferred Stack, hut.in any event not {ster than 15
days thereafter, the Corporation shall firnish 1o such holder a vertificate of an executive officer
cerlying ‘the Conversion Price then in effect and -the number of Conversion Shares or tho
smount, if-any. of other shares-of stock, securities or assets then issuable to such holder upon
conversion of the Shares of Series B Preterred Stock beld by suchholder.

{d) Notices. In the event:

) that the Corporation shall mke a record of the holders of ité Comrion Stock. (or
other capital ‘stock or securities-at the time issuable’upon conversion of the Series B Preferred
Stock) for the purpose of entitling or enabling ihest © receive any dividend or other distribution,

to vote at a meeting (or by written dongent). 10 receive any fight to subscribe for or purchsse any
shares-of capital stock of any class or any other securitics, or to.receive any othér séeurity; or

7
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(i) of any capitol reorganization of the Catporatién, any roclassification of the
Common Stock of the Corporation, any consolidativn or merger of the Corparation vith or into
another, Person, or sale ot all or substantially all of the Corporation's assets ta anpther Porson; or

(i) of the voluntary or jnvolimtary dissolution, liquidation or winding-up of the
Corporartion;

then, and in each such case, the Coeporation shall send or cause 10 be sent 10 each holder of record of
Serics D Preferved Stock at the address specificd for such holder in the buuks and records of the
Corporation (or at such other address as may e provided w the Corpuration in writing by-such holder) at.
least 15 days privr to the applicable record date or the-applicable expected effective-date, as the case may
be, for the event. a written notice specifying, as.tho casc may be, {A) the rocord dats for such dividend,
distribution, meeting or consent or other right-or action, and a description of such dividend, distribution or
other right or-action 1o be teken at such-meeting or by written consent,, or {B) the sffective date on which
such reorganization, reclassification, consolidation, .merger, sale, dissulution, Nyuidalion or winding-up is
proposcd ‘to take- pl:':‘ce and thc dnu, if any-is lu' ('3 l'm:d as of which the books of the Corporation 5hali
other capml_i stock-or securities at the time issuable upon cou_verqmn of the Series.B Preﬂ-.rred Qtnck) shall
be entitled to exchange their shares of Common Stock (or such other capital stock nr securities) lor
securities or other property defiverahle upon such reorganization, reclassification, consalidation, merger,
sale;- dissolution; liquidation or winding-un, and the amount per share and character of such exchange
applicable 10 the Series B Prefarred Stack and the Conversion Shares.

7. Rejssunnce: of Series 3 Preferred Stock.. Any Shares of Series B Preferred Stock
redeeimed. converted of ntherwise acquired hy the Corportion or army Subsidiary shall be canceiled and
retired as authurized und issued shares of capital stock of the Corporation and no such Shares shall
thereafter be reissued, sold or transferred.

-8, Noticed. Except as otherwise provided herein, all notices, requests, consents, claims,
demands, waivers and other communicalions hereunder shall he in writing and shall he deemed to have
been given! (a) when delivercd by hand (with written confirmation of receipt); () when received by the
eddressee it sent: by a nationally recognized overnight courier (receipt roquested); (¢) on the date sent by
facsimile oir g-mail of a PDF document (with confirmation of transmission] it sent during normal business
hours ol the reup:t:m and on the next.business day if sent after normal business hours of the recipient; or
{dy on the third day after the daie mailed, by certified or régistered mail, retum receipt requested, postage
prepaid, Such. communicadous must be seni (a) to the Corporation, at its principal exccutive offices and
{b) to any stockholder, at such holder's address at it.appears in the stock records of the C orporation {or at
such vilier-address for a stockholder-as shall be specified In anotice given in nccordance with this Section
8).

9. Amendment_and Waiver. Wa pravision of this Cerlificate of Designation may be
amended, modified or waived except by an imsrument m writmg executed by the Corporation and the
holders of not less than two-thirds of the then total outstanding Shares.of Series B Preferred Stock, and
any such written amendment, modification or waiver will. be binding upon the Corporation and each
Jalder of Series B Preferred Stock; provided, that wo such action shall change Of waive {a) the economic
‘Tights associated with.the Series B Preferred Stock, including by amending the delinition of Liquidation
Value or any of Sectlons 3, 4, 6.1 or 6.5, or (b) this Section 9, without the prior written consent of each
holder of outsianding Shares of Scrics B Proferred Stock: provided, further; that mo amendment,
modification vr waiver of the ferins O relative prioritics:.of thé Series B Preferred Stock may. be
accomplished by the merger, consolidation ar ovher frunsaction of the Corporstion with anothet
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corporation or eulily unless the Corporation has obtainzgd the prior wiiltten consent. of the holders in
accordance with this Section 9.

IN WITNESS WHEREOF, this Certificate of Designation is executed on behilf of the
Corporation by its-dily authorized afficer as of May 26, 2014,

TRIAD SEMICONDUCTOR, INC.

By: C%{:A_%
Lyfin Hayden

Presidentand Thief Exeoutive
Officer
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