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June 12, 2020

FLORIDA DEPARTMENT OF STATE

Ihvision of Corporan
TRIAD SEMICONDUCTOR, INC. ision of Comorations

3900 WESTPOINT BLVD
SUITE D
WINSTON~SALEM, NC 2710303

SUBJECT: TRIAD SEMICONDUCTOR, INC.
REF: P02000080278

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete decument, including the electronic filing cover sheet.

The amendment must be adopted in cone of the following manners:

{(1)If an amendment was approved by the shareholders, one of the following
statements must be contained in the document.

{a)A statement that the number of votes cast for the amendment by the
shareholders was sufficient for approval, -or-

(b)If more than one voting group was entitled to vote on the
amendment, a statement designating each voting group entitled to vote
separately on the amendment and a statement that the number of votes cast
for the amendment by the shareholders in each voting group was sufficient
for approval by that veting greoup.

{2)If an amendment was adopted by the incorporators or board of directors
without shareholder action.

{a)A statement that the amendment was adopted by either the
incorporators or board of directors and that shareholder action was not
required.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (8S0) 245-6050.

Shelia H Young FAX Aud. #: H20000155659
Regulatory Specialist II Letter Number: 120A000104938

P.O BOX 6327 — Tallahassee, Flonda 32314 ¥



To: Page3ofi3 ' ' 2020-06-18 14:06:41 EDT Holland & Knight, LL From: AnneMarie. Ontiz@hklaw.co

{({H20000155699 3))
ARTICLES OF AMENDMENT
TO THF, ARTICLES OF INCORPORATION OF
TRIAD SEMICONDUCTOR, INC.
NDESIGNATING

SERIES C CONVERTIBLE PREFERRED STOCK fl’j %
e S

PURSUANT TO SECTION 607.0602 OF THE T &
FLORIDA BUSINESS CORPORATION ACT *",‘_" =
oI -c;

i
.- . ‘ - . . RV Y .
Triad Semiconductor, Inc., a corporation organized and existing under the F!un,d_d.}k}.u:sugs

a3

does hereby certify that: M3z D
Ao

FIRST: The name of the Corporation is Triad Semiconductor, Ine.
SECOND: Pursuant ta the authority vested in the Board of Directors of the Corporation (the

"Board"} in accordance with the provisions of Section 607.0002 of the I'lorida Business Corparation Act
and the Articles of Incorporation, as amended. of the Corporation {the "Articles of Incorporation™). the
Board duly adopted the following resolution on May 6, 2020 (tfor which shareholder approval was not
required) designating 75.000 shares of the Corporation’s authorized preferred stock as ~Series C
Convertible Preferred Stock™

WHLEREAS. the Articles of Incorporation autherize the 1ssuance of vp w 5.000.000 shares of
preferred stock, par value $0.001 per share. of the Corporation ("Preferred Stock”) in one or more scries,
and expressly avthorizes the Board, subject to Limitations prescribed by law. to provide, out of the
unissued shares of Preferred Stock, for series of Preferred Stock, and, with respect o each such series. to
establish and fix the number of shares to be inciuded in any series of Preferred Stock and the designation.
rights, preferences, powers, restrictions and limitations of the shares of such series: and

WHIRILIAS, it is the desire of the 13oard to establish and fix the number of shares to be included
in a new series of Preferred Stock and the designation, rights. preferences and limitations of the shares of
such new series,

NOW. THEREFORE, BE 1T RESOLVED. that the Board doss hereby provide for the issue of a
sertes of Preferred Stock and does hereby in this Certificate of Designation (the "Certificate of
Designation™) establish and {ix and herein state and express the designation. rights, preferences. powers,
restrictions ard fimitations of such series of Preferred Stock as follows:

1. Designation. The Corporation shall have a series of Preferred Stock that shall be
designated as "Scries C Convertible Preferred Stock” (the "Series C Preferred Stock™) and the number
of Shares constituting such series shall be 75,000, The rights. preferences, powers, restrictions and
limitations of the Series C Preferred Stock shall be as set forth herein,

1 Defined Terms. For purposes hereofl she following terms shall have the following
meanings:

"Board" has the meaning set forth in the Recitals,

(({F12000015369% 1))
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"Certificate of Designation” has the meaning set forth in the Reciials.
"Articles of Incorporation” has the meaning set forth in the Recitals.

*Change of Control™ means (a) any sale. lease or wansfer or series of sales, leases or transters of
all or substantially all of the assets of the Corporation: {b) any sale. transfer or issuance {or serics of sales,
transfers or issuances) of capital stock by the Corporation or the holders of Comunon Stock (or other
voting stock of the Corporation) that results in the holders of Common Stock (or other voting stock of the
Corporation) immediately prior 1o such sale, transfer or issuance ceasing to have the power to designate
or elect a majority of the board of directors (or its equivalent) of the Corporation; or (¢} any merger.
consolidation. recapitalization or reorganization ol the Corporation with or into another Person (whether
or nol the Corporation is the sueviving corporation) that results in the holders of Common Stock (or other
voting stack of the Corporation) immediately prior 1o such merger. consolidation, recapitalization or
reorganization ceasing to have the power to designate or elect a majority of the board of directors (or its
equivalent) of the resuliing entity or 1ts parent company.,

"Common Stock” means the common stock. par value $6.001 per share. of the Corporation.

“Convertible Securities” means anv sccurities (directly or indirectly) convertible inte or
exchangeable for Common Stock, but excluding Options.

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

"Conversion Price” has the meaning set forth in Section 8.1.

“Conversion Shares” means the shares of Common Stock or other capnal SIDL‘]E""‘of ﬁ ———
Corporation Lhen issuable upon conversion of the Series C Preferred Stock in accordance with U(c s [T
of Section 7. "-;p - m

"Date of Issuance” means. for any Share of Series C Preferred Stock, the date on - u,h:c
Corporation initially issues such Share (without regard 1o any subsequent transfer of slﬁxtShare.or

reissuance of the certificate(s) representing such Share). =
"Deemed Liguidation™ hus the meaning set forth in Svetion 5.2

"Junior Securitivs” means, collectively. the Common Stock, the Series A Preferred Stock, the
Series B Preferred Stock, and any other class of securities that is specifically designated as junior to the
Series C Preferred Stock.

"Liguidation” has the meaning set forth in Section 5.1,

“Liguidation Value” means. with respect to any Share on any given date, $200.00 (as adjusted
pursuant to the tenns of this Centificate of Designation ).

"Options” means any warrants or other righis or options to subscribe for or purchase Common
Stock or Convertible Securitics.
“Person™ means an individual, corporation, partnership. joint venture. limited liability company.

governmental authority, unincorporated organization. trust. association or other enbity,

"Preferred Stock” has the meaning set forth in the Recitals.
((CHZ00081 53699 3)))
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"Securities Act” means the Sccurities Act of 1933, as amended. or any successor lederal statute.
and the rules and regulations thereunder. which shall be in effect at the time,

"Series A Preferred Stock” means the 2,500.000 shares of the Corporation’s preferred stock, par
value $0.001 per share, that the Board Jesipgnated as “"Series A Conventible Preferred Stock™ pursuant to
the Articles of Amendment to the Articles ol Incorporation filed with the Secretary of State of the State of
Florida on September 22,2014,

"Series B Preferred Stock” means the 30,000 shares of the Corporation’s preferred stock, par
value $O.001 per share. that the Board designated as “Sertes B Convertible Preferred Stock™ pursuant to
the Articles of Amendment to the Articles of Incorporation filed with the Secretary of State of the State of
Florida on May 27, 2015,

"Series C Conversion Election Date" has the meaning set forth in Section 7.2,

"Series C Redemption™ has the meaning set forth in Section 7.1, ~3

=
"Series C Redemption Date™ has the meaning set forth in Section 7.2. —

z — —
"Series C Redemption Notice" has the meaning set forth in Section 7.2, —

Q ‘
"Series C Redemption Price” has the meaning set forth in Section 7.1. 2 T
"Series C Preferred Stock” has the meanting set forth in Section 1. ry :

N

"Share” means a share of Series C Preferred Stock.,

"Subsidiany” means, with respect to any Person. any other Person of which a majority of the

outstanding shares or other equity interests having the power to vote for directors or comparable
managers are owned, directly or indirectly, by the first Person.
3. Rank. With respect to payment of dividends and distribution of assets upon liquidation.
dissoiution or winding up of the Corporation, whether voluntary or involuntary, all Shares of the Series €
Preferred Stock shall rank (¢} sentor to all Junior Securities: (i1} on parity with any other class or series of
Preferred Stock of the Corporation hercafter created specitically ranking. by its terms. on parity with the
Series C Preferred Stock: and (iii) junior to any other class or series of Preferred Stock or other capital
stock of the Corperation hereafier created specilically ranking, by its terms. senior to the Series C
Preferred Stock. Tor the avoidance of doubt, the Corporation’s Series A Preferred Stock and Senies B
Preferced Stock shall rank on parity with each other and junior to the Series C Preferred Stock with
respect to pavment of dividends and distribution of assets upon liquidation, dissolution or winding up of
the Corporation.

4. Dividends. From and after the Date of Issuance of any Share. dividends on such Share
shall accrue, whether or not declared by the Board and whether or not there are funds legally available for
the payment of dividends. at the rate of eighteen percent (18.00%) per annum (compuied on the basis of a
365-day vear for the actual nunber of days elapsed) on the Liquidation Value (the “Series C Preferred
Dividends™. All accrued dividends on any Share shall be paid in cash when, as and if declared by the
Board out of funds legally available therefor. or upon a liguidation or redemplion of the Series C
Preferred Stock in accordance with the provisions of Section 5 or Section 7. provided. however, that the.
Series C Preferred Dividends shall not compound.  All accrued Series C Preferred Dividends on the

Ly

(((H20000153699 3))
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Shares shall be prior and in preference o any dividend on any Junior Securities and shatl be fully declared
and paid betore any dividends are declared and paid. or any oiher distributions or redemptions are made,
on any Junior Securitics, other than 1o (a) declare or pay any dividend or distribution payable on the
Common Stock in shares of Common Stock or (b) repurchase Common Stock held by emplovees or
consultants of the Carporation upon termination of their employment or services pursuant to agreements
providing for such repurchase. Dividends shall cease to accrue in respect of Shares of the Series C
Preferred Stock on the date of redemption of such Shares pursuant to Section 7 unless the Corporation
shali have failed to pay or make available for payment the Series C Redemption Price on the Series C
Redemption Date.

=3 Liguidation: Deemed Liguidation.
5 Liquidation. In the event of any voluntary or involuntary liquidation, dissolution or

winding up of the Corporation {colicctively with a Deemed Liquidation, a "Liquidation"). the holders of
Shares of Series C Preferred Sock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its sharcholders or, in the case of a Deemed Ligquidation, out of
the consideration pavable to shareholders in such Deemed Liquidation. before any payment shall be made
10 the holders of Junior Securities by reason ol their ownership thervof, an amount per share equal to the
Liquidatien Value. plus all accrued and unpaid Senes C Preferred Dividends on all such Shares {whether
or noi declared).

32 Decmed Liguidation. Upon the occurreace of a Change of Contral (a "Deemed
Liquidation™). the holders of the Series C Preferred Stock shall. in consideration for cancellation of their
Shares, be entitled Lo receive the full preferenual pavment from the Corporation of the amounts payvable
with respect to the Series C Preterred Stock under Section 3.1 hereof.

[ ~a
gty o

533 No Participation With Junior Securities on Liquidation. Afier the payment in Tﬁll, of
preferential amounts required to be paid to the holders of Series C Preferred Stock upon a L:qmdalldn'
under this Section 3, the Shares shall be cancelicd and the holders of Shares of Series C Preférred Stack
then outstanding shall not be entitled to participate with the holders of shares of Junior St,curme:» iy
distribution of all the remaining assets and funds of the Corporation available for dlsmhunop 104t
sharcholders. A

R

OH'H;J

5.4 Insufficient Asscts. If upon any Liquidation the remaining assets of lhc:gd'f;orafibn
available for distribution to its shareholders shall be insufficient to pay the holders of the Sharesf S&es
C Preferred Stock the full preferential amount 10 which they are entitled under Section 5.1, {a) the holders
of the Shares shall share ratably in any distribution of the remaining assets and funds of the Corporation
in proportion to the respective full preferential amounts which would otherwise be payable in respect of
the Series C Preferred Stock in the apgregate upon such Liquidation if ail amounis payable on or with
respect Lo such Shares were paid in full. and (b) the Corporation shall not make or agree 10 make any
payvments to the holders of Junior Securities.

3.5 Notice, In the event of any Liquidaiion, the Corporation shall, within ten (10) days of
the date the Board approves such action. or no later than twenty (20) davs of any sharcholders' meeting
called 10 approve such action. or within twenty (20} days ol the commencement of any involuntary
proceeding. whichever is earlier. give cach holder of Shares of Series C Preferred Stock writien notice of
the proposed action. Such written notice shall describe the material terms and conditions of such proposed
action. including a description of the stock, cash and propenty to be received by the holders of Shares
upon consummation of the proposed action and the daie of delivery thereof. 1 any material change in the
facts set forth in the initial notice shall occur, the Corporation shall promptiy give written notice 10 each
halder of Shares of such material change.

{((H200001 33699 33)
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6. Voting. Each holder of outstanding Shares of Series C Preferred Stock shall be entitled
10 vote with holders of sutstanding shares of Comman Swock, voting logether as a single class, with
respect to any and all matters presented to the shareholders of the Corporation for their action or
consideration {whether at a meeting of shareholders of the Corporation, by written action of shareholders
in Heu of a meeting or otherwise). In any such vote, each Share of Series C Preferred Stock shall be
entitled to 10 votes for each Shure of Series C Preferred Stock held by such holder as of the record date
tor such voie or written consent or, if there is no specified record daie, as of the date of such vote or
written consent. Each holder of outstanding Shares ot Series C Preferred Stock shall be entitled to notice
of all sharcholder meetings (or requests tor writien consent) in accordance with the Corporation's bylaws.

7. Redemption.

7.1 Redemption. At any time and from time to time on or afier the Date of Issuance. the
Corporation shall have the right to redecm all or any portion of the then vutstanding Shares of Seres C
Preferred Stock (a "Series C Redemption™) for a price per Share equal to the Liguidation Value for such
Share, plus all accrued and unpaid Series C Preferred Dividends on such Share (whether or not declared)
(the "Series € Redemption Price”): provided. that notwithstanding anything 1o the contrary conuined
herein, each holder of Shares of Series C Preferred Stock shall have the right to elect prior (o the Series C
Conversioin Election Date to give effect to the conversion rights contained in Section 8 instead of giving
effect to the provisions contained in this Section 7 with respect 1o the Shares of Series C Preferred Stock
held by such holder. in exchange for the surrender to the Corporation by the respective holders of Shares
of Series C Preferred Stock of their certificate or certificates representing such Shares in accordance with
Section 7.3 below, the agprepate Series € Redemption Price for ail Shares held by each holder of Shares
shall be pavable in cash in immediately available funds to the respective holders of the Series C Preferred
Stock on the applicable Series C Redermpiion Date.

7.2 Redemption Notice. Any such Series C Redemption shall occur not more than sixty (60)
days following delivery by the Corporation of a written clection notice (the "Series C Redcmpnon
Notice"} 10 any holder of Series C Prefermed Stock, stating: gt

(a)  theaggregate number of Shares to be redeemed;

{b)  the Series C Redemption Price;

d 81 Nnrozgz8

03'71_-1_

{c)  the date of the closing of the Series C Redemption, which shall be no later thil éa.m"g))
days following delivery by the Corporation of the Series C Redemption Natice (the apphca’ﬁ]qﬁate .
"Series C Redemption Date™); r'1 ;\,

{d} the date upon which the holders right to convert its Shares pursuant to Section 8
terminates, which date shall be no earlier than five (5) dayvs before the Serics C Redemption Date (the
applicabie date, the "Series C Conversion Election Dare™): and

{e)  the manner and place designated for surrender by the holder to the Corporation of his, her
or its certihicate or certificates representing the Shares of Senes C Preterred Stock to be redeemed.

7.3 Surrender of Cenificates. On or before the Series C Redemption Date, each holder of
Shares of Series C Preferred Stock that received a Series C Redemption Notice and did not otherwise
cleet prior to the Series C Conversion Election Date to convert his. her or its Shares pursuant to Section 8
shall surrender the certificate or centificates representing such Shares 10 the Corporation, in the manner

I

(((H20000155699 31)
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and place destgnated in the Series C Redemption Notice, duly assigned or endorsed for transter to the
Corporation (or accompanicd by duly executed stock powers relating thercto). or, in the event the
certificate or certificates are lost, stolen or missing, shall deliver an afhidavit of loss. in the manner and
place designated in the Series C Redemption Notice. Bach surrendered centiticate shall be canceled and
retired and the Corporation shall thereafter make pavmemt of the applicable Series C Redemption Price by
certificd check or wire transfer 1o the holder of record ol such certificate; provided. that if less than all the
Shares represented by a surrendered certificate are redeemed. then a new stock certificate representing the
unredeemed Shares shall be issued in the name of the applicable holder of record of canceled stock
certificate.

7.4 Rights Subsequent to Redemption. 1f on the applicable Series  Redemption Date, the
Series C Redemption Price is paid (or tendered for payment) for any of the Shares to be redeemed on such
Series € Redemption Date. then on such date all rights of the holder in the Shares so redeemed and paid
or tendered, including any rights to dividends on such Shares, shall cease, and such Shares shall no tonger
be deemed issued and outstanding,.

8. Conversion.

8.1 Right 10 Convert. Subject to the provigions of this Section 8, at any time and from time
to time on or after the Date of Issuance. any holder of Series C Preferred Stock shall have the right,
exercisable by written notice 1o the Corporation, 1o convert all or any portion of the owstanding Shares of
Series C Preferred Stock {(including any fraction of a Share) held by such holder into an aggregate number
of shares of Common Stock (including any fraction of a share) deicrmined by (i) multiplving the num ]
of Shares {including anv fraction of & Share) to be converted by the L, luniallOn Value thereof. d'nd thé
{it) dmdmg the result by the Conversion Price in effect immediately prior Lo such conversion.. “The inits
conversion price per Share {the "Conversion Price") shall be $2.00. subject to adjustnent as appln:ablc i
accordance with Section 8.6 below. Eh-'::<

8.2 Procedures tor Conversion; Eftect of Conversion. R

d37i4

2AKd 8|

() Procedures for Holder Conversion. In order to eflectuate a conversion of Sha:x;:s’g Series
C Preferred Stock pursuant 1o Section 8.1, a holder shall (a) deliver written notice to the Corporéition Wt
such holder elects 1o convert a specitied number of Shares, and (b) surrender. along with such written
notice, to the Corporation the certificate or certificates representing the Shares being converted, duty
assigned or endorsed tor transfer to the Corporation (or accompanied by duly exccuted stock powers
relating thereto) or, in the event the certificate or centificates are tost, stolen or missing. accompanied by
an afidavit of loss execited by the holder. The conversion of such Shares hereunder shall be deemed
effective as of the date of surrender of such Series C Preferred Stock certificate or certificates or delivery
of such atfidavit of loss. Upon the receipt by the Corporation of a written notice and the surrender of such
certificate(s) and accompanying materials, the Corporation shall as promptly as practicable (but in any
event within ten (10) days thereatler) deliver to the reievant holder (a} a certificate 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
Common Stock (including any fractional share) to which such holder shall be entitled upon conversion of
the applicable Shares as calculated pursuant to Section 8.1 and. it applicable (b) a certificate in such
hoider's name (or the name of such holder's designee as stated in the writien notice) for the number of
Shares of Series C Preferred Steck (including any fractional share) represepted by the certificate or
certificates delivered io the Comporation for conversion but otherwise not elected to be converted pursuant
to the written notice. All shares of Comimon Stock issued hereunder by the Corporation shall be dulv and
validly issued. fully paid and nonassessable. free and clear of all taxes, liens. charges and encumbrances
with respect 10 the issuance thereof.

({(H20000155699 31))
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(b}  LEffect of Conversion. All Shares of Series C Preferred Siock converted as provided in
Section 8.1 shall be deemed to be no longer outstanding as of the clfective time of the applicable
caonverston and all rights with respect 1o such Shares shall immediately cease and teriminate as of such
time {(including. without [imitation. any right of redemption pursuant to Section 8}, other than the right of
the holder to receive shares of Common Stock in exchange thereior.

83 Reservation of Stock. The Corporation shall at all times when any Shares of Series €
Preferred Stock are outstanding reserve and keep available out of its authorized but unissued shares of
capital stock, solely for the purposc of issuance upon the conversion ot the Series C Preterred Stock, such
number of shares of Common Stock as is issuable upon the conversion of all outstanding Shares of Series
C Preferred Stock pursuant to this Section 8, taking into account any adjustment to such number of shares
50 issuable in accordance with Section 8.6 hereof. The Corporation shall take atl such acttons as may be
necessary to assure that all such shares of Commaon Stock may be so issued without violation of any
applicable law or governimental regulation or any requirements of any domestic securities exchange upon
which shares of Common Stock may be listed {except for official notice of issuance which shall be
tnimediately delivered by the Corporation upon each such issuance). The Corporation shall not close its
books abmnst the transfer of any of its capital stock in any manncr which would prcv;m the timely
conversion of the Shares of Series C Preferred Stock.

84 No Charpe or Pavment. The issuance of certiticates for shares of Cominon Stock upon
conversion of Shares of Series C Preferred Stock pursuant to Section 8.1 shall be made without payment
of'additional consideration by, or other charge, cost or tax 1o, the holder in respect thereof,

85 Termination of Conversion Rights. [n the event of a Series C Redemption Notice relating
to a redemption of any Shares of Series C Preferred Stock pursuant to Section 7. the conversion rights
described herein of the Shares designated for redemption shali terminate at the close of business, on thg
applicable Series C Conversion Election Date, unless the Series C Redemption Price is not [ully paid B
such redemption date. in which casc the conversion rights for such Shares shall continue wnil: wch prce

is paid in full. i % ' l
. = —
8.5 Adjustment 10 Conversion Price and Number of Conversion Shares. <o 5
= 0 ' ' '
(a) Adjustment 10 Conversion Price and Conversion Shares Upon Dividend, btrbdix‘lstor-ﬁ)r D

Combination of Common Stock. It the Corporation shall, at any time or from time 1o time tu:f-lhc Dahe

of Issuance. (i) pay a dividend or make any other distribution upon the Common Stock ‘or*any gther
capital stock of the Corporation pavable in shares of Common Stock or in Options or Cohvefibie
Securities. or (i) subdivide (by any steck splis. recapitalization or othenvise) its owtstanding shares of
Common Stock inte a greater number of shares. the Conversion Price in effect immediately prior to any
such dividend. distribution or subdivision shall be proportionately reduced and the number of Conversion
Shares shall be proportionately increased. If the Corporation at any time combines (by combination,
reverse stock split or otherwise) its cwtstanding shares of Commen Stock into a smaller number of shares,
the Conversion Price in effect ummediately prior to such combination shall be proportionately increased
and the number of Conversion Shares shall be proportionately decreased. Any adjustiment under this
Section 8.6{a) shall become eftective at the close of business on the date the dividend, subdivision or
combination becomes effective.

(B Adjustment o Conversion  Price_and  Conversion Shares  Upon  Reorganizavion,
Reclassification, Consolidation _or Merper. In the event of any {i) capital reorganization of the
Comporation. (i1} reclassification of the stock of the Corporation {other than o change in par value or from
par value to no par value or from no par value io par value or as a result of a stock dividend or
subdivision. sphit-up or combination of shares). (iit) consolidation or merger of the Corporation with or

7 (((H20000153699 3)))
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into another Person, (iv) sale of all or substantialty all of the Corporation's assets 1o another Person or (v}
other similar transaction (other than any such transaction covered by Section §.6(a)), in cach case which
entities the holders ot Common Stock to receive {either directly or upon subsequent liguidation) stock.
securilies or assets with respect to or in exchange for Commaon Stock. cach Share of Series C Preferred
Stock shall, immediately after such reorganization, reclassification, consolidation, merger, sale or similar
transaction, remain outstanding and the holder shall thereafier be entitled W receive upon conversion, in
licu of or in addition to (as the case may be) the number of Conversion Shares then issuable with respect
to such Share, the kind and number of sharcs of stock or other sccurities or assets of the Corporation or of
the successor Person resulting trom such transaction which the holder of such Share would have been
entitled 10 receive upon such reorganization. reclassification. consolidation. merger, sale or similar
rransacuon it the Share had been converied in tull immediately prior to the time of such reorganization,
reclassification. consolidation, merger. sale or simifar transaction (withoul taking into account any
limitations or restrictions on the convertibility of such Share, if any); and, in such case, appropriate
adjustment shall be made with respect 10 such holder's rights under this Certificate of Designation to
insure that the provisions of this Section 8 shall thereafter be applicable. as nearly as possible, 10 the
Series C Preferred Stock in relation to any shares of stock. securities ar assets thereafter acquirable upon
conversion of Scries C 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 value per share for the Common Stock retlected by
the terms of such consohidation, merger. sale or similar transaction. and a corresponding immediate
adjusimeni to the number of Conversion Shares withowt regard to any limijations or restrictions on
conversion. if the value so reflected is less than the Conversion Price in effect immediately prior to such
consolidation. merger, sale or similar transaction). The provisions of this Section 8.6(b) shall similarly
apply 10 successive reorganizations, reclassifications. consolidations, mergers, sales or similar
transactions. The Corporation shall not effect any such reorganization, reclassification. consolidation.
merger, sale or similar transaction unless, prior 1o the consummation thereof, the successor Person (il
other than the Corporation) resuliing from such reorganization, reclussitication, consolidation. merger,
sale or similar transaction. shall assume, by written insirument substantially similar in form and substance
to this Certificate of Designation. the obligation to deliver 10 the holders of Series C Preferred Stock such
shares of stock. securities or assets which, in accordance with the foregoing provisions, such holders shall
be entitled 10 receive upon conversion of the Senes C Preferred Stock. Notwithstanding any thmg ot

contrary contained herein. with respect to any corporate event or other transaction cunlcmplated by 1B
provisions of this Section 8.6(b) that also constitutes a Deemed Liquidation pursuant to Sectmn..S'..._. ‘%
provisions set forth in Section 5.2 shall control. :

9] Certiticate as to Adjustment,

(1) As promptly as reasonably practicable following any adjustmem«ofﬁc
Conversion Price. but in any event not later than 30 days thereafier, the Corporation 3hgt# furnizh
to each holder of record of Series C Preferred Stock at the address specified for such hqlittr ;q
books and records ot the Corporation {or at such other address as may be prmlded o
Corporation in writing by such holder) a certificate of an exccutive officer setting forth 1n
reasonable detail such adjustment and the facts upon which it is based and cerifying the
calcuiation thercof.

1
o [
m
O

(i) As promptly as reasonably practicable following the receipt by the Corporation
of a written request by any holder of Series C Preferred Stock. but in any event not later than |3
days thereafier, the Corporation shall furnish to such holder a centificate of an executive officer
certifving the Conversion Price then in effect and the number of Conversion Shares or the
amount. i any. of other shares of stock. securities or assets then issuable 1o such holder upon
conversion of the Shares of Series € Preferred Siock held by such holder.
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Q) Notices. In the event:

(1 that the Corporation shall take a record of the holders of its Common Stock {or
other capital stock or securities at the time issuable upon conversion of the Series € Preferred
Stock} for the purpose of entitling or enabling them to receive any dividend or other distribution,
to vote at @ meeting {or by wrilten consent), to receive any right to subscribe for or purchase any
shares of capital siock of any class or any other securitics, or to receive any other security; or

(i1} of any capital reorganization of the Corporation. any reclassification of the
Common Stock of the Corporation, any consolidation or merger of the Corporation with or into
another Person, or sale of all or substantially all ot the Corporation's assets to another Person; or

(iii)  of the voluntary or involuntary dissolution, liquidation or winding-up of the
Corporation:

then. and in cach such case, the Corporation shall send or cause to be sent to each halder of record of
Series C Preferred Siock w1 the address specified for such holder in the books and records of the
Corporation {or at such other address as may be provided to the Corporation in writing by such holder) at
least 15 days prior to the applicable record daie or the applicable expected etfective date, as the case may
be. for the event. a writien notice specifving. as the case may be, {A) the record date 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 1aken at such meeting or by written consent. or (B) the effective date on which
such reorganization, reclassification. consolidauion. merger. sale. dissolution, liquidation or winding-up is
proposed to take place, and the date, 1l any is to be fixed, as of which the books of the Corporation shall
close or a record shall be taken with respect to which the holders of record of Common Stock (or such
other capital stock or securities at the time issuable upon conversion of the Series C Preferred Stock) shall
be entitled to exchange their shares of Common Stock (or such other capital stock or securities) for
securities or other property deliverable upon such reorganization, reclassification, consolidation?- merM
sale, dissedution, liqguidanon or winding-up. and the amount per share and character of quctr 'e‘(chane

applicable 1o the Series C Preferred Stock and the Conversion Shares. i~ c:
=
9, Reissuance of Serics € Preferred Swock. Any Shares of Series C Prcferrf;d Swl\

redeemed. converted or otherwise acquired by the Corporation or any Subsidiary shall be @a;}i._clle and

retired as authorized and issued shares of capital stock of the Corporation and no g'.uc!twfih‘m‘t.‘s all

thereafier be reissued. sold or transferred, N, *_3 R
R

N

0371_-1

L1

b —

10. Notices. Except as otherwisc provided herein, all notices, requests, consefs, cladms.
demands, waivers and other communications hereunder shall be in writing and shall be deemed 10 have
heen piven: (a) when delivered by hand (with written confirmation of receipt). (b) when received by the
addressee if sent by a nationally recognized overnight courier (receipt requested): (¢) on the date sent by
facsimile or e-mail of a PDF document (with confirmation of transmission) If sent during normal business
hours of the recipient. and on the next business dav if sent after normal business hours of the recipient; or
{d) on the third day afier the date mailed. by centified or registered mail. return receipt requested. postage
prepaid. Such communications must be sent (a) to the Corporation, at its principal executive offices and
{b) to any sharcholder, at such holder's address at it appears in the stock records of the Corporation (or at
such other address for a sharcholder as shall be specified v a notice given in accordance with this Section
10).

. Anmendment and Waiver. No provision of this Certificate of Designation iay be
amended. modified or waived except by an instrument in writing executed by the Corporation and the

9
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holders of not less than two-thirds of the then total outstanding Shares of Sertes C Preferred Stock. and
any such written amendment, modification or waiver will be binding upon the Corporation and cach
holder of Series C Preferred Stock: provided. that no such action shall change or waive (a) the economic
rights associated wiih the Series C Preferred Stock. including by amending the definition of Liquidation
Value or any of Sections 3, 4. 5. 7, 8.1 or 8.6, or (b) this Section 11, without the prior written consent of
two-thirds of the then total outstanding Shares of Series C Preferred Stock; provided. further, that no
amendment. modification or waiver of the terms or relative priorities of the Series C Preferred Stock may
be accomplished by the merger, consolidation or other transaction of the Corporation with another
corporation or entity unless the Corporation has obtained the prior written consent of the holders of not
less than two-thirds of the then toial outstanding shares of Series C Preferred Stock in accordance with
this Section 1.

(Stgnature Page Follows)
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IN WITNESS WHEREOF, this Certificate of Designation is exccuted on behall of the

Corporation by its duly authorized officer as of May 6, 2020.

TRIAD SEMICONDUCTOR. INC.

By: __
ynaTayden
President and Chi

Officer

Sxecutive
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