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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION OF
TRIAD SEMICONINCTOR, INC.

DESIGNATING
SERIES D CONVERTIBLE PREFERRED STOCK

PURSUANT TO SECTION 607.0632 OF THE
FLORIDA BUSINESS CORPORATION ACT

‘friad Semiconductor, Inc., a corporation organized and existing under the Florida Business
Corporation Act (the "Corporation™), in accordance with the provisions of Section 607.0602 thereof.
does hereby certify that:

FIRST: The name of the Corparation is 'Triad Semiconductor, Inc.

SECOND: Pursuant 1o the authority vested in the Board of Direclors of-the Corporaifpn (858
"Board") in accordance with the provisions of Section 607.0602 of the Florida Business Corgioration
and the Articles of Incorporation, as amended, of the Corporation (the "Articles of Incorpocation”), fim
Roard duly adopted the following resolution on May 6, 2020 (for which shareholder approvaiwas
required) designating 100,000 shares of the Corporation’s authorized preferred stock asZ™Scries
Convertible Preferred Stock™: sk

X

WHEREAS, the Anticles of Incorporation authorize the issuance of up o 5,000,000 shares gf
preferred stock, par value $0.001 per share, of the Corporation ("Preferred Stock™) in one or ﬁb‘r& serjeés,
and cxpressly authorizes the Board, subject to limitations prescribed by law, to provide, ojf} of @
unissued shares of Preferred Stock, for series of Preferred Stack, and, with respect 16 cach such series, to
estahlish and fix the number of shares to beiincluded in any serics of Preferred Stock and the designation,
rights, preferences, powers, restrictions and limitations of the shares of such senies; and

a3aid

WIHEREAS, it is the desire of the Board 1o establish and fix the number of shares to be included
in & new series of Preferred Stock and the designation, rights, preferences and limitations of the shares of
such new series.

NOW. THEREFORE, BE IT RESOLVED, that the Board does hereby provide tor the issuc of a
series of Preferred Siock and does hereby in this Certificate of Designation (the "Certificate of
Designation®) establish and fix and herein siate and express the designation, rights, preferences, powers,
restrictions and limitations of such series of Preferred Stock as foflows:

1. Designation. The Corporation shall have a series of Preferred Stock that shall be
dusignated as "Series D Convertible Preferved Stock™ (the "Series 1) Preferred Stock”) and the numbcr
of Shares constituting such series shall be 100,000. The rights, preferences, powers, restrictions and
limitations of the Series D Preferred Stock shall be as set forth herein.

2. Defined Terms. For purposes hercof, the following terms shaill have the following
meanings:

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

(1120000192844 3)))
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"Certificate of Designation” has the meaning set forth in the Recitals.
" Ariicles of Incorporation” has the mcaning set forth in the Recitals.

*Change of Control” means (a) any sale, lcase or transfer or series of szles, feases or transfers of
all or substantially all of the assets of the Corporation; (b) any sale, transfer or issuance (or series of saies,
transfers or issuances)-of capital stock by the Corporation or the holders of Common 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 to such sale, transfer or issuance ceasing to have the power to designate
or ¢lect # majority of the board of directars (or its equivalent) of the Corporation; or (¢) any merger,
consolidation, recapiialization or reorganization of the Curporation with or into another Person (whether
or not the Corporation is the surviving corporation) that results in the holders of Common Stock (or other
voting stock of the Corporation) immediately prior to such merger, consolidation, recapitalization or
rearganization ccasing to have the power to designate or elect 2 majority of the board of dircetors (or its
equivalent) of the resulting entity or its parcnt company,

“Cotsmon Stock” means the commeon stock, par value $0.001 per share, of the Corporation. e~

il [}
"Convertible Securitics” means any securities (directly or indirectly) convenible-intocor N

exchangeable for Common Stock, but exciuding Options. -
M r—'

"Corporation” has the meaning set forth in the Preamble. w
"Conversion Price” has the meaning set forth in Section 8.1, ’ = -]

i_fj O

"Conversivn Shares” means the shares of Commou Stock or other capital stocks of ge

Corporation then issuable upon conversion of the Series D Preferred Stock in accordance with he terms
of Section 7.

"Date of Issuance” means, for any Share of Series D Preferred Stock, the daie on which the
Corporation initially issues such Share (without regurd to any subsequent transfer of such Share or
retssuance of the certificate(s) representing such Share).

"Deemed Liquidation™ has the meaning set forth in Section 3.2.

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

"Ligutdation” has the meaning sct {orth in Section 5.1

"Liquidation Vafue" smeans, with respect to any Share on any given date, 3200.00 (as adjusted
pursuant to the terms of this Certificate of Designation).

"Options” means any warrants or other rights or options to subscribe for or purchase Common
Stock or Convertible Sccurities,

“Person” means an individuai, corporation, pantnership, joint venture, fimited lability company.
sovernmental authority, unincorporated organizalion, trust, association or other entity.
g 3 p o4 s y

"Preferred Stock” has the meaping set forth in the Recitals.

(((F20000192844 3)))
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"Securities Act” means the Securitics Act of 1933, as amended. or any successor federal stannte,
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 designated as “Series A Convertible Preferred Stock™ pursvant 1o
the Articles of Amendment to the Articles of Incorporation filed with the Secretary of State of the State of
Florida on September 22. 2014.

"Serics B Preferred Stuck™ mcans the 50,000 shares of the Corporation®s preferred stock, par
value $0.001 per share,.that the Roard designated as “Series 3 Conventibie Preferred Stock™ pursuant to
the Articles of Amendment to the Articles of Incorparation filed with the Scerctary of State of the State of

Florida on May 27, 2015.

"Series C Preferred Stock” means the 75,000 sharcs of the Corporation®s preferred stock, par
vatue $0.001 per share, that the Board designated as “Series (C Convertible Preferred Stock™ pursuant to
the Articies of Amendment to the Articles of Incorporation filed with the Sceretary of State of the State of
Florida on June 18, 2020,

"Serics D Conversion Elcction Date™ has the meaning set forth in Section 7.2.
"Series D Redemption” has the meaning set forth in Section 7.1. R

"Series D Redemption Date” has the meaning set forth in Section 7.2

056 WY £2 Nnr ou02
d41i4

"Series D Redemption Notice™ has the meanmng set forth in Section 7.2 ,j, o
)

"Series D Redemption Price” has the meaning set forth in Section 7.1. T
-1
o

"Series ) Preferred Stock” has the meaning set forth in Section 1. P

"Share" means a share of Series D Preferred Stock.

"Subsidiary™ means, with respect 1o any Person. any other Person of which a mjority of the
outstanding shares or other eguity interests having the power o volte for directors or comparable
managers are owned, directly or indirectly, by the first Person.

3. Rank. With respeet to payment of dividends and distribution of assets upon liguidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, all Shares of the Series
Preferred Stock shall rank (1) senior 10 all Junior Sceurities; (i) on parity with any other class or series of
Preterred Stock of the Corporation heresfler created specifically ranking, by its tenns, on parity with the
Series D Preterred Stock: and (3ii) junior o any other class or sertes of Preferred Stock or other capital
stock of the Corporation hereafter created specifically ranking, by its terms, senior to the Scrics D
Preferred Stack. For the avoidance of doubt, the Corporation’s Serivs A Prelerred Stock and Series B
Preferred Stock shall rank on parity with each other and junior to the Series D Preferred Stock with
respect to puyment of dividends and distribution of assets upon liquidation, dissolution or winding up of
the Corporation, and the Corporation’s Series C Preferred Stock shall rank junior to the Series D
Preferred Stock.

4 Dividends. From and afier the Date of Issuance of any Share, dividends on such Share
shalt accrue., whether or not declared by the Board and whether or not there are funds legally available for

-

2
(((F120000192844 3)))
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the payment of dividends, at the rate of fifteen percent (15.00%) per annum (computed on the basis of a
365-day year for the actual number of days clapsed) on the Liquidation Value (the “Series D Preferred
Dividenids™). All accrucd dividends on any Share shall be paid in cash when, as and if declared by the
Board out of funds Icgally available therefor, or upon & liquidation or redemption of the Series D
Preferred Stock in sccordance with the provisions of Section 5 or Section 7; provided, however, that the
Series D Preférred Dividends shali not compound.  All accrued Series D Preferred Dividends on the
Shares shall be prior and in preference 1o any dividend on any Junior Securities and shall be fully declared
and paid befare any dividends are déclared and paid, or any other distributions or redemptions are made,
on any Junior Securities, other than to (a) declarc or pay any dividend or distribution payable on the
Common Stock in shares of Commuon Stock or {b) repurchase Common Stock held by employees or
consultants of the Corporation upon termination of their employment or services pursuant to agreements
providing for such repurchasc. Dividends shall cease to accrue in respect of Shares of the Series D
Preferred Siock on the date of redemption of such Shares pursuant to Section 7 unless the Corporation

winding up of the Corporation (collectively with a Deemed Liguidation, a "Liquidation™), thefho]ders R
Shares of Series D Preferred Stock then outstanding shall be entitled to be paid out of the asSets ol tho
Corporation available for distribution to its sharebolders or, in the case of a Deemed L1qu1datmn__4?ut eﬁ
the consideration payable to shareholders in such Deemed Liquidation, before any payment shall ke mmade?
10 the holders of Junior Securities by reason of their ownership thercof, an amount per share equal to the
liquidation Vatue, plus afl accrued and unpaid Series D Preferred Dividends on all such Shares (whether
or not declared).

shall have failed to pay ur make available for payment the Scrics 1 Redemption Price on the S'Ericsg
Redemption Date. ,) f: i
i S a
5. [ ignidation; Decmed Liguidation. oo o
. ,. R N
o “") [ 9% l
51 Liquidation. lo the event of any volumtary or involuntary liquidation, d]asoludon N M

52 Deemed Liguidation. Upon the occurcence of a Change of Control (2 "Decmed
Liquidatian"), the holders of the Series D Preferred Stock shall. in consideration for cancetlation of
their Shares, be entitled to receive the full preferential payment from the Corporation of the amounts
pavable with respect to the Series D Preferred Stock under Section 5.1 hereof.

5.3 No Participation With Junior Securities on Liguidation. After the payment in full of all
preferential amounts required to be paid to the holders of Series D Preferred Stock upon a Liguidation
under this Sectien 5, the Shares shalt be cancelied and the holders of Shares of Series D Preferred Stock
then outstanding shall not be entitled to participate with the holders of shares of Junior Securities in the
distribution of all the remaining assets and funds of the Corporation available for distribution to its
shareholders.

54 insufficient_Assets. If upon any Liguidation the remaining assels of the Corporation
available for distribution 10 its sharcholders shall be insufficient to pay the holders of the Shares of Series
1y Preferred Stock the full preferential amount to which they are entitled under Section 5.1, (a) the holders
of the Shares shall share ratably in any distribution of the remaining assets arxd funds of the Corporation
in proportion to the respective full preferential amounts which would otherwise be pavable in respect of
the Series 1 Preferred Siock in the aggregate upon such Liquidation if all amounts-payable on or with
respect to such Shares were paid -in full, and (b} the Corporation shall not make or agree 10 make any
pavments 10 the holders of Junior Securities.

the date the Board approves such action, or-no later than twenty (20) days of any shareholders’ meeting
called to approve such action, or within twenty (20) days of the commencement of any involuntary

5.5 Notice.  In the event of any Liguidation, the Corporation shall, within ten (10} days of

(((H20000192844 3)})
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proceeding, whichever is earlier, give each holder of Shares of Series D Preferred Stock written notice of
the proposed action. Such writlen notice shall describe the material terms and conditions of such proposed
action, including a descriplion of the stock, cash and property to be received by the holders of Shares
upon conswmmation of the propused action and the date of delivery thercof. If any material change in the
facts set forth in the initial notice shall uceur, the Corporation shall promptly give wTiiten notice to each
holder of Shares of such material change.

6. Voting. Fach holder of outstanding Shares of Series D Preferred Stock shatt be entitled
to vote with holders of outstanding shares of Comman Stock, voting togeiher as a single class, with
respect to any and all watters presented to the sharchoiders of the Corporation for their action or
consideration (whether at a meeting of sharcholders of the Corporation, by written action of sharcholders
in licu of a-mecting or otherwise). In any such vote, cach Share of Series D Preferred Stock shall be
entitled 10 10 votes for each Share, of Series D Preferred Stock held by such holder as of the record date
for such vote or wriiten consent or, if there is no specificd record date, as of the date of such vote or
wrilten consent. Each holder of outstanding Shares of Series D Preferred Stock shall be entitled to notice
of al! shareholder meetings (or requests for written consent) in accordance with the Corporation's bylaws.

7. Redemiptian.

7.1 Redemption. At any time and from time to tire on or after the Date of Issuance, the
Corporation shall have the right to redeem all or any portion of the then ouistanding Shares of Series D
Preferred Stock {a "Series N Redemption™) for a price per Share equal to the Liquidation Value for such
Share, plus all accrued and unpaid Scries D Preferred Dividends on such Share (whether or not declared)
(the "Series D Redemptiop Price");, provided, that notwithstanding anything w the contrary contained
herein, cach holder of Shares of Series I Preferred Stock shatl have the right to elect prior to the Series D
Conversion Election Date to give effect to the conversion rights contained in Section 8 instcad of givi
eftect to the provisions contained in this Section 7 with respect to the Shares of Series D PreferredSto
held by such holder. In exchange for the sarrender to the Corporation by the respective holders of Shareg
of Series 1 Preferred Stock of their certificate-or certificates representimy such Sharcs in acconfda:hhe w
Section 7.3 helow, the aggregaie Series D Redemption Price for all Shares teld by each holder-of Shares
shail be pavable in cash in immediately available funds to the respective holders of the Series B, Prefend

Stock on the applicable Series P Redemption Date. o 55: :I!,:
in

a3

7.2 Redemption Notce. Any such Series D Redemption shall aecur not more ma}hSEIY (5
davs following delivery by the Corpomation of a written election notice (the "Series D R&!@é_mp@
Notice") to any holder of Series D Preferred Stock, stating: s

{a) the aggregaic number of Shares to he redeemed (the “Redemption Shares™).
(b)  the Series D Redemption Price;

{¢)  the date of the closing of the Scres 1) Redemption, which shall be no later than sixty (60)
davs following delivery by the Corporation of the Series D Redemption Notice (the applicable date, the
"scries D Redemption Date”);

(d) the date upon which the holder’s right w0 convert its Shares pursuant o Section §
terminates, which date shall be no carlier than five (3) days hefore the Series D Redemption Date (the
applicable daie, the "Series D Conversion Election Date"); and

(((F20000192844 3}))
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{¢)  the manner and place designated for summender by the holder to the Corporation of his, her
or its centificate or certificates representing the Shares of Series D Prefeared Stock to be redeemed.

73 Surrender of Certificates. On or before the Series D Redemption Date, each holder of
Sharés of Series D Preferred Stock that received a Series D Redemption Notice and did not otherwise
cliect prior to the Scries D Conversion Election Date to convert his, her or its Shares pursuant to Section 8
shall.surrender the certificate or ceniticates representing such Shares to the Corporation, in the manner
and place designated in the Series D Redemption. Notice, duly assigned or endorsed for transfer to the
Corporation {or accompanied by duly executed stock powers relating thereio), or, in the event the
certificate or centificates are lost, stolen or missing, shall deliver an aftidavit of loss, i the munner and
pluce designated in the Series D Redemption Notice, Each surrendered certificate shall be canceled and
retired and the Corporation shall thercafter make payment of the applicable Series D Redemption Price by
certified chieck or wire transfer to the holder of record of such certificate; provided, that if tess than all the
Shares represented by a surrendured 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. If on the applicable Series D Redemption Date, the
Serics D Redemption Price is paid (or tendered for payment) for any of the Shares to be redeemed on
such Series D 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 shail no
longer be deemed issued and outstanding.

1.5 Right to Convert Sharcs to Note. If as of December 15, 2021 the Shares have not be
redecmed by the Corporation and the funds of the Corporation legallv available for redemption of
Redemption Shares are insufTicient to redeem the total number of Redemption Shares required to be
redecmed on such date:

)] the Redemption Sharcs not redeemed shall remain oulstanding
and entitled to all the rights and preferences provided herein, unfess and until the holder requests
that the Corporation issue to such holder a promissory note as described below; and 13~~’ :

rr [—1

(2) upon the request of such the holder, the Corporation shall dch&ﬁ
to such holder a promissory note. for the Redemption Price represented by such Redempt
Shares bearing :.u'np]r. interest at 15% per annum, subordinate to the Corporation™s setdior kndm
payable upon six (6) months prior notice by the holder to.the Corporation, and mhemlae.m form
and subsiance rensonably accepiable 1o the Corporation and such holkder, and all athef™ r:gfn.-, %\

respect to the Redemption Shares to be redeemed on such Redemption Date shall tcmrt—r]uafe Vel

d3714

- : — > wn
8. Conversion. oo
3.1 Right to Convert. Subject to the provisions of this Section 8, at any timve and from time

to time on or atter the Date of [ssuance, any holder of Series D Preferred Stock shall have the right,

exercisable by written notice to the Corporation, to convert all or any portion of the cutstending Shares of
Scries D Preferred Stuck {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) determined by (i) multiplving the number
of Shares (including any fraction of a Share) t be converted by the Liquidation Valve thereot, and then
(it} dw;ds% the resuit by the Conversion Price in-cffect immediately prior to such conversion. The initial
conversion price per Share (the "Conversion Price") shall be $2.00, subject to adjustment as applicable in
accordance with Section 8.6 below.,

(((H20000192844 3}))
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8.2 Procedures_for Conversion; Effect of Conversion.

{a) Procedures for Holder Conversion. In order to effectuate a conversion of Shares of Series
D) Preferred Stock pursuant to Scetion 8.1, a holder shall (a) detiver written riotice to the Corporation that
such holder elects to convert a specificd number of Shares, and {b) surrender, along with such wrtien
notice, to the Corporation the certificate or certificates representing the Shares being converted. duly
assigned .or endorsed for transfer to the Corporation (or accompanied by duly executed stock powers
relating thereto) or. in the event the certificate or centificates are lost, stolen or missing, accompanied by
an attidavit of loss exccuted by the holder, The conversion of such Shares hereunder shall be deemed
effective as of the date of surrender of such Series D Preforred Stock certificate or centificates or delivery
of such affidavit 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 thereafier) deliver to the relevant holder (1) 2 certificale in such holder's name
(or the name of such helder's designee as stated in the written notice) for the number of shares of
Cotumon Stock (including any fractional share) to which such bolder shall be entitled upon conversion of
the applicable Shares as calculated pursuant to Section 8.1 and, if applicable (b) a8 certificate in such
halder's name (or the name of such holder's designee as stated in the written notice) for the number of
Shares of Series Y Preferred Stock (inciuding any fractional share} represented by the. certificate or
certificates delivered to the Corporation for conversion but otherwise not elected to be converted pursuant
to the written notice. All shares of Common Stock issued hercunder by the Corporation shall be duly and
validly issued, fully paid and nonassessable, free and clear of all taxes, licns, charges and encumbrances
with respect to the issuance thereof.

{b)  Effect of Conversion. All Shares of Series D Prefetred Stock converted as proyided g
Section 8.1 shall be deemed to be no longer ourstanding as of the effective time of the, applicabl3
conversion and all rights with respect to such Shares shall immediately cease and terminatcas-of such
rime (including, without limitation, any right of redemption pursuant to Section 8), other than;ttjeijjgh@

the holder to rcceive shares of Common Stock in exchange therefor. I ": N
PR X
83 Reservation of Stock. The Corporation shall at all times when any Shares QF) gricmﬂ
Preferred Stock are outstanding reserve and keep available out of its authorized but unissucdisifhres-8t
capital stock, solely for the-purpose of issuance upon the conversion of the Series D Preferred Sllc’ﬂ:, SR
number of shares of Common Stock as is issuable upon the conversion of all outstanding Shares of; Sexdé
D Preferred Stock pursuant 1o this Section 8. taking into account any adjustment to such nuinber 6f shated
s0 issuable in accordance with Section 8.6 hereof. The Corporation shall take all such actions as may he
necessany to assure that all such shares of Common Stock mav he so issued without violation of any
applicable law or governmental regulation or any requirements of any dumestic sceurities exchange upon
which shares of Commaon Stock may be listed {except for official notice of issuance which shall be
imunediately delivered by the Corporation upon cach such issuance). The Corporation shall not close its
books against the wanster of any of its capial stock i any manner which would prevent the timely
canversion of the Shares of Scrics I Preferred Stock,

d37id

84 No Charge or Payment. The issuance of centificaies {or shares of Common Stock upon
conversion of Shares of Series T Prelerred Stock pursuant 1o Seetion 8.1 shall be made without payment
of additional consideration by, or other charge, cost or {ax to. the holder in respect thereof.

X5 Termination of Conversion Rights. o the event of a Series D Kedemplion Notice
rclating 10 a redemption of any Shares of Series D Preferred Stock pursuant 1o Section 7, the conversion
rights described hercin of the Shares designated for redemiption shall terminate at the close of business vn
the applicable Series D Conversion Elcction Date, unless the Series D Redemption Price is not fully paid

(((H20000192844 3)))
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on such.redemption date, in which case (he conversion rights for such Shares shall continue until such
price is paid in full.

8.6 Adjustinent to Conversion Price and Number of Conversion Shares.

(a) Adjustment 10 Conversion Price and Conversion Shares Upon Dividend. Subdivision or
Combination of Common_Stock. 1 the Corporation shall, at any time or from time to time after the Date
of 1ssuance, (i) pay a dividend or make any other distribution upon the Common Stock or any other
capital stock of the Corporation payable in shares of Common Stock or in Options or Convertible
Securities, or (if) suhdivide (by any stock spli, recapitalization or otherwise) its outstanding shares of
Common Stock into 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 aumber of Costverston
Shares shall be proportionately increased. JIf the Corporation at any time combines (by combinalion,
reverse stock split or otherwise) its outstanding shares of Commeon Stock into a smaller namber of shares,
the Conversion Price in effect immediately prior to such combination shall be proportionately increased
and the number of Conversion Shares shall be proportionately decreased. Any adjustment under this
Section 8.6(a) shall become effective at the close of business on the datc the dividend, subdivision or
combination becomes effective.

) Adjustment to Conversion Price_and_ Conversion  Shares. Upon  Reorganization,
Reelassification, Consolidation or Merger. In the event of any (i) capital reorganization of the
Corporation, (ii) reclassification of the stock of the Corporation (other than a change in par value or from
par value 10 no par value or from no par value to par value or as a result of a stock dividend or
subdivision, split-up or-combination of shares), (iti) consolidation or merger of the Corporation with or
into another Person, (iv) sale of all ar substantially all of the Corporation’s assels to another Person or (v)
otirer similar transaction (other than-any such transaction covered by Sectien 8.0(a)), in each case which
entitlcs the bolders of Common Stock to receive (cither dircetly or upon subsequent liquidation) stogk,
securities or agsets with respect'1o or in exchange for Common Stock, each Share of Series D PreferrS@
Stock shall, immediately after such reorganization, reclassification, consolidation, merger, sale’ or-gum@
transaction, remain outstanding and the holder shall thereafter be entitled to receive upon.conversion,

ien of or in addition to (as the case may be) the number of Conversion Shares then issuable mth‘rup%
to such Share, the kind and number of shares of stock or other securitics or assets of the Corperatipn oxaf
the suceessor Person resulting: from such transaction which the holder of such Share wwld,ﬁme beg
entitled to receive upon such reorganization, reclassification, consolidation, merger, salédr simi
transaction if the Share had been converted in full immediately prior to the time of such rcoxgﬁfﬁmtm
reclassification, consolidation, merger, sale or similar transaction {without taking into scodnt eny
limitations or reswrictions on the convertibility of such Share, if any); and, in such casc, appropifete
adjustment shall be made with respect to such holder's rights under this Certificate of Designation 10
insure that the provisions of this Section 8 shall thereafier be applicable, as nearly as possible, to the
Series D Preferred Stock.in refarion 10 any shares of stock, securities or assets thereafter acguirable upon
conversion of Series D Preferred Stock (including. in the case of any consolidation, merger, sale or
similar transaction a 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 reflected by
the terms ol such consolidation, merger, sale or similar transaction, and a corresponding immediate
adjustment to the number of Conversion Shares without regard to any limitations or restrictions on
canversion, if the value so refiected is less than the Conversion Price in effect immediately prior 0 such
cansolidation, merger, sale or similar transaction). ‘The provisions of this Section 8.6{b) shall similarly
apply to successive reorganizations, reclassifications, consolidations, mergers, sales or similar
transactions. ‘The Corporation shall not effect any such reorgamzation, reclassification, consolidation,
merger, sale or similar transaction unless, prior to the consumunation thereof. the successor Person (if
other than the Corporation} resulting from such reorganization, reclassification, consolidation. merger,

OE"H:I

(((F120000192844 3)))



To:

Page 10 of 12 2020-06-23 15:05:54 EDT

Holland & Knight, LL From: AnneMarie. Crtiz@hklaw.co

(((1120000192844 3)))

sale or similar transaction, shali assume, by written instrument substantially simitar in form and substance
1o this Certificate of Desigpation, the obligation to deltver to the holders of Series b Preferred Stock such
shares of stock. securities br asscts which. in accordance with the foregoing provisions, such holders shall
be entited 10 receive upon conversion of the Series D Preferred. Stock. Notwithstanding anything to the
contrary contained herein, with respect 1o any corporate event or other transaction contemplated.by the
provisions of this Section 8.6(b) that also constitutes a Deemed Liquidation pursuant to.Section 5.2, the

provisions set forth-in Sectien 5.2 shalf control.

{c) Centificate as to Adjustment.

(i As promptly as reasonably practicable following any adjustment of the
Conversion Price. but in any event not later than 3t days thercafier, the Corporation shall furnish
10 each holder of record of Serics D Preferred Stock at the adidress specified for such holder in the
books und records of the Corporation (or at such other address as may be provided to the
Corporation in writing by such holder) a certificate of an cxccutive officer setting forth in
reasonable detail such adjustment and the facts upon which it is based and certifving the

calculation thereof.

(ii} As promptly as reasonably practicable lollowing the receipt by the Corporation
of a writlen request by any holder of Series D Preferred Stock, but in any ¢vent not fater than 15
days thereafter, the Corporation shall furnish to such holder & certificate of an executive officer
certifying the Conversion Price-then in effect and the number of Conversion Shards’or

amount, if any, of other shares of stock, securities or assets then issuable (o such holdEr up@
conversion of the Shares of Series D Preferred Stock held by such holder. L

(d) Naotices. In the event;

(1 that the Corporation shall take a record of the holders of its Commort Stack E
other capital stock or securities at the time issuable upon conversion of the Series fRﬁ:funﬂﬂ

T,:s- A2 (&%)
_.'}

2
a3ad

Stock} for the purpose of entitling or enabling them to receive any dividend or other diﬂutlgp.
to vote at a meeting (or by written consent), to receive any right to subscribe for or purcﬁ;.sc oD
shares of capital stock-of any class or any other securities, 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 substantiaily all of the Comporation’s assets 1o another Person; or

(iii) of the voluntary or involuntary dissolution. liquidaron or winding-up of the

Corporatian;

then, and in each such case, the Corporation shall send or cause to be sent to each holder of record of
Series D Preferred Stock at the address specified for such holder in the books and records of the
Corporation (or at such other address as may be provided (o the Corporation in writing by such holder) at
feast 13 days prior to the applicable record «ate or the applicable expecied effective date, a3 the case may
be, for the event, a written notice specifying, as the case may be. (A) the record daie for such dividend.
distribution, meeting or consent or other right or action, and a description of such dividend, distribution or
other right or action 10 be taken at such meeting or by wrimen consent, or (B) the effective date on which
such reorganization, reclassification, consolidation, merger, sale, dissoiution, liquidation or winding-up is
proposed to take place, and the date, if any is 1o be fixed. as of which the books of the Corporation shatl
close or a record shall be iaken with respect t» which the holders of record of Comnon Stock (or such
other capital stock or secutities At the fime issuable upon convession of the Series D Preferred Stock shall

Y
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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, merger,
sale. dissolution, liquidation or winding-up, and the amount per share and character of such exchange
applicable to the Series D Preferred Stock and the Converston Shares.

9. Reissuance_of Series D Preferred Stock. Anv Shares of Scrics I Preferred. Stock
redeemed, converted or otherwise acquired by the Corporation or any Subsidiary shall be cancelled and
retired as authorized and issued shares of capital stock of the Corporation and no such Shares shall
thereaiter be reissued, sold or transferred.

10. Notices. Except as otherwise provided herein, all notices, requests, consents, claims,
demands, waivers and other communicatiuns hereunder shall be in writing and shail be deemed to have
been given: (a) when delivered by hand (with written confirmation of receipt); (b) when-received by the
addressee if sent by a nationally recognized overnight courter (receipt requested); (¢} on the date sent by
facsimile or c-mail of 2 PDF document (with confimmation of ransmission) if sent during nonnal business
hours of the recipient, and on the next busincss day if sent afier normal business hours of the recipient; or
{d) on the third day after the date mailed, by certified or registered mail, return receipt requested, postage
prepaid. Such communications must be sent {a) to the Corporation, at its principal executive oftices and
(b) w any sharcholder, at such holder’s address at it appears in the stock records of the Corporation (or at
such other address for a shareholder as shall be specificd in a notice given in accondunce with this Section
10).

. Amendment and_ Waiver. No provision of this Certificate of Designation may be
amended, moditied or waived except by an instrument in writing executed by the Corporation and the
holders of not less than two-thirds of the then total outstanding Shares of Series 1 Preferred Stock, and
any such written amendment, modification or waiver will be binding upon the Corporation and cach
holder of Series D Preferred Stock; provided, that no such action shall change or waive (s) the economic
rights associated with the Series D Preferred Stock, including by amending the defiition of Liquidation
Value or any of Sections 3, 4, 5, 7, 8.1 or 8.6, or (b) this Section 11, without the prior writlen consent of
two-thirds of the then total outstanding Shares of Series D Preferred Stock; provided, further, that no
amendment. modification or waiver of the terms or relative priorities of the Series D Preferred Stock may
be accomplished by the merger, consolidation or other transaction of the Corporation with another
corporation or cntity uniess the Corporation has obtained tho prior written consent of the holders of not
less than two-thirds of the then total owistanding shares of Series I Preferred Stock in accordance with
this Section 11.
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IN WITNESS WHEREOF, this Certificate of Designation is exccuted on behalf of the
Corporation by its duty authorized officer as of June 22, 2020.

FRIAD SEMICONDUCTOR, INC.

President and ChiefExecutive

Officer
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