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TO THE ARTICLES OF INCORPORATION OF EOA N A
TRIAD SEMICONDUCTOR, INC. N T,
"Ej:.?:-, Lt “—:"‘
DESIGNATING T g )
SERIFS E CONVERTIBLE PREFERRED STOCK AN
PURSUANT TO SECTION 607.0602 OF THE RN
FLORIDA BUSINESS CORPORATION ACT A

Triad Scmiconductor; lsic., a corporation vrganized and existing under the: Florida Business
Corporation Act (the "Corperation™), in accordance with the-provisions of Section 607.0602 thereof, does
hereby certify that:

FIRST: The name of the Corporation is Triad Semiconductor, Tre..

SECOND: Pursuant to the authority vested in the Board of Dircctors of the Cerporation (the

" "Board"} ir accordance with the provisions of Section 607.0602 of the Florida Business Corporation Act
and the Articles of Incorporation, as amended, of the Corporation (the "Articles of Incorporation™), the

Board duly adopted the foltowing resolution on April 29, 2021 (for which sharcholder approval was not
required) designating 20,000 shares of the Corporation’s authorized preferred stock as “Series £
Convertible Preferred Stock™

WHEREAS, the Articles of Incorporation authorize ‘the issuance of up to 5,000,000 shares of

preferred stock, par-value $0.001 per share, of the Corporation ("Preferred Stock™ in one or more series,

and expressly authorizes the Bpard; subject to limitations prescribed by law, io p_rovide, out of the unissued -

shares of Preferred Stock, for series of Preferred Stock, and, with respect to each such.scries, 10 establish

and fix the number of sharcs to be included in any serics of Preferred Stock and the designation, righis,

preferences, powers, restrictions and limitations of the shares of such serics; and

WUHEREAS, it is the desire of the Board to establish and fix the number of shares 1o be inciuded in
anew series of Preferred Stock and the designation, rights, preferences and limitarions of the shares of such
new series.

NOW, THEREFORE, BE IT RESOLVED., that the Board does hereby provide for the issue of a
serics of Preferred Stock and does hereby in this Certificate of Designation (the "Certificate of
Designation”) cstablish and fix and herein staie and express the designation, rights, preferences, powers,
restrictions and {imitations of such series of Preferred Stock as follows:

[ Designatign. The Corporation shall have a series of Preferred Stock that shall be designated
as "Series E Convertible Preferred Stock” (the "Series E Preferred Stock") and the number of Shares
constituting such serics shall be 20,000. The rights. preferences, powers; restrictions and limitations of the
Series F. Preterred Stock shail be as set fonth herein.

ol Defined Tenms. For purposes hereof, the following terms shall have. the following .

“Board” has the meaning set forth in the Rocitals. .

(((H21000190794 3}
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"Certificate of Designation” has tie meaning set forth in the Recitals.
"Articles of Incorpuration” has the meaning set forth in the Kecitals.

"Change of Control” means (a) any-sale, lease or transfer or series of sales, leases or transfers of
al! or substantially all of the assets of the Corporation;: (b} any sale, transfer or issuance (or scries of sales,
iransiers or issuances) of capital stock by the Corporation or the holders of Common Stock (or: other voting
stuck of the Corporation) that results in the holders of Common Stock (or other voting stock of the
Corporation} immediatcly prior to such sale, transfer or issuance ceasing to have the power'to designate or
elect a majority of the board of dircetors (or iis equivalent) of the Corporation; or {c) any merger, .
consolidation. recapitalization or reorganization of the Carporation with or into another Person {whetheror -
not-the ‘Corporation is the surviving corporation) that results in the_fiolders of Common Stock (oF other
voting stock of the Corporation) immediately prior to such merger, consolidation. recapitalization or
reorganization ceasing to have the power to designate or elect s majocity of the board of directors (or its
cquivalent) of the resulting entity or its parent company:

"Common Smck" means the common. sloc,k par valye $0 00L per share of the Corporallon

: "Com’erﬂhle Secuntles means any securities (derLHV or ‘indirectiv} converiible into or
r:.\(,hanzedblc for Commuon Stock, bt e\:dudmg Opttons

"Cerpumtum" has the meaning. set .Fonh ia the Preamble.
"Conversion Price" has the meaning set forth in Section 7.1{a).

"Conversion Shares" means the shares of Common Stock or other capital stock of the Corporation
then issuable upon conversion of the Series E Prefemed Stock in accordance with the terms of Section 7.

"Date of Issuance” means. for any Share of Series E Preferred Stock, the date on which the
C‘orporamm initially. issues such Share (without regard to anty subsequent’ transfer of such Share or
reissuance of the certificate(s) representing such Share),

"Deemed Lic}uidutiou" has the meaning set forth:in Section 5.1(b).

"Junior Securities” means, collectively, the Common Stock, the Serics A. Preferred Stock, the -
Series B Preferred Stock. the Series C Preferred Stock, the Serics D Preferred Stock, and any other class of
sceurities that is speeificaily designated as junior to the Series E Preferred Stock.

"Liguidation” has the meaning set forth in Section 5.1(a).

"Liquidation Value” means, with respect 1o any Share on any given.date, $200,00 {as -adjusied
pur:.uzml 1o-the terms-of this.Certificete of. De::gamuon}

"Options” means any warrants or other. rights or-options to subseribe fcrr or purchase Common
Stock or Comernble bmuntles
e e 'Pi:r'mn “means an mdmdua[ corporauon pannersh:p _}Olnt nenlurc. !mmcd habmty comp‘m\
am rnmenra] authomv umncorpomred orgnmz.ntlon trust, msocuauun or othcr cnnw

e

"Prcferred Htock" hat. ‘the’ meamne set form in Lhc Recua[s

bt
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"Quazlified Public Offering” means the sale, in-a-firm commitment underwritten public offering
led by a nationally recognized underwriting fiem pursuant to an cllective.registration statement under the
Securities Act, of Common Stock of the Corporation having an aggregate offering value (net of
underwriters' discounts and selling commissions)-of at least $30,000,000, following which at lcast 10% of
the total Common Stock of the' Corporation on a fully diluted, as-converted basis shall have been sold to
the public and shall be listed on any national securities exchange registered with the Sccurities and
Exchange Commission under Section 6(a) ofthe Securities Exchange Act of 1934, as amended,

"Securitics. Act” means the Securities Aciof 1933, as auended, or any-successor federal slatute,
and the-rules and regulations thereunder, which shall be in etfect at the time.

' "Sertes A Preferred.Stnck™-means the 2,500,000 shares of the Corporation’s preferred stock, par
value 30.001 per share, that the Bourd designated as “Series A Convertible Preferred Stock™ pursuant to the
Articles of Amendment to the Articles of Incorporation filed with the Secretary of Stafe of the State of
Florda on September 22, 2014, - - : ' . '

"Series B Preferred Stock” means the 50,000 shares of the Corporation’s preferred stock, par
value $0.001 per share, that the Board designaied as “Series B Convertible Preferred Stock™ pursuant to the
Articles of Amendment to the Anticles of Incorporstion filed with- the Secretary of State of the State of
Florida on May 27, 2015.

"Serics C Preferred Stock” means the 75,000 shares of the Corporation’s preferred stock, par
value 50.001 per share, that the Board designated asSeries C Convertible Preferred Stock”™ pursuant to the
Articles of Amendment to the Articles of Incorporation filed with the Secretary of State of the State of
Ileridz on June 18, 2020.

"Series D Preferved Stock” means the 100,000 shares: of the Corporation’s preferred stock, par
value $0.001-per share. that the Board designated as “Series D Convertible Preterred Stock™ pursuant to the
Articles of Amendment to the Articles of Incorporation filed with the Secretary of State of the State of
Florida on June 23, 2020

“Series E Preferred Stock” has the meaning sct forth-in Section 1.
“Share” ieans a'share of Series E Preferred Stock. .

“Subsidiary” means, with respect to-any ‘Person, any other Person of which a majority of the
outstanding shares or other cquity interests having the power to'vote for directors or comparable managers
_ are pwned, .directly or indirectly, by the first Person. e - -

R

3. Rank. With respect to payvment of dividends and distributions of assets upon liguidation,
dissolueion or winding up of the Corporation, whether voluntary or involuntary, all Shares of the.Series E
Preferred Stock shall rank (i) senior to all Junior Securities; (ii} on a parity with any other class or series of
Preferred Stock of the Corporation hercafter created specifically ranking. by its terms, on a parity with the
Series E'Preferred Stock; and {fii) junior to any other class or series of Pref: rred Stock or other capital stock
of the Corporation hereafter created specifically ranking, by its terms, senior to the Senies E Preferred Stock.
For the avoidance of doubt, the Corporation’s-Series A -Preferred Stock and Series B Preferred Stock shall
rank on parity with cach other and junior to the Series E Preferred. Stock with respeet to the payment-of
dividends and distribution of assets upon liquidation, dissolution or winding up of the Corporaticn, and the
Corporation’s Serics C Preferred Stock and Series D Preferred Stack shall rank junior to the Series B

("5
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Preferred Stock with respect to payment ol dividends and distributions of asscts upon liquidation,
dissolution or. winding up of the Corporation.

4. Dividends. If the'Corporation declares or pays a dividend or distribution on the Common
Stock, whether such dividend or distribution is payable in cash, securities or other property, including the
porchase or redemption by-the Corporation or any of its Subsidiaries of shares of Common Stock for'cash,
securities or propesty, but excluding (iy any dividend or distribution payable on the Commen Stock in shares
of Common Stock and (i) any repuichases of Common Stock held by employees or consultants of the
Corporation upon termination of their emplovment or services pursuant to agreements: providing for such
repurchase. the Corporanion shall simultaneously deelare and pay a dividend on the Series E Preferred Stock
on & pro rata basis with the Gommon Stock determined on an as-converted hasis assuming all Shares-had
been converied pursuant 1o Section 7 as of immediately prior to the record date of the applicable dividend
{or if no record date is. fixed, the dale as of which the record holders of Common Stock entitled to such
dividends are to be determined).

3 Liguidation.
5.1 Liquidation; Yeemed Liguidation

(a)  -Liguidation. In the event. of any voluntary or involuntary liguidation, dissolution or
winding up of the Corporation (collectively with a Deemed Liquidation. a “Liquidation™). cach holder of
Shares of Series ki Preferred Stock then outsianding shal! be entitled 50 be paid out of the assets of the
Corporatipn availsble for distribution to its-shareholders, before any payment shall be made 1o the holders
of Junior Securities by reason of their ownership thercof, -an emouni in cash equal to the agprepaie
L.iquidation Value of zll Shares held by such holder.

(b) Deemed 1.iquidation. Upon the occurrence of- a Change of Control (a “Deemed
Liquidation™}, the holders of the Series E Preferred Stock shall be entisled to receive the full preferential
payitent from the Corporation of the amounts payable with respect to the Scries E Preferred Stock ander
Section S.1(a} hereot and the amounss, if any, pavable as provided in Section $.2 hereof. Nomwithsanding
the foregoing, nothing in this Section 5.1(b) shall limit in any. respect the right of any holder of Series L:
Preferred Stock to elect the benefits of either this Section S or Section 7.5(b) 1n connection with any Change
of Control.

32 Participation With Junior Securitics on Liquidation. In addition to 2nd after pavment in full
of all preferential amounts required to be paid to the holders of Series E Preferred Stock upon a Liquidation
under this Section 3, the holders of Sharcs of Series E Preferred Stock then outstanding -shall be entitled to
participate with the holders of shares of Junior Securities then owsstanding, pro rata as a single class based
on the number of outstanding shares of Junior Securities on an as-converted basis held by cach holder as of
immediately prior to the Liquidation, in the distribution of all the remaining assets and funds of the
Comoration available for distribution to its shareholders.

33 Insufficient Assets. {f upon any Liguidation (including a Deemecd Liquidation) the
remaining asscts of the Corporation available for distribution to its shareholders shall be insufficient (o pay
the holders of the Sharcs of Series E Preferred Stock the full preferential amount o which-they are entilled
under Section 5.1, (a} the holders of the Shares shall share ratubly in any distribution of the remain ing asscls
and_fonds of the Corporation in proportion to the respective fult preferential amounts which wonld
otherwise be payable in respect of the Series E Preferred Stock in the-aggregate upon such Liguidation (or
Deemed Liquidation) if all amounts payable on or with respect to such Shares were paid in fult, and (b) the
Corporatiun shall notmake or agree to make any paviments (o the holders of Junior Securities.

({((H21000190794 5)))
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54 Notice. In the event of any Liquidation (including a Deemed Liquidation}, the Corporation
shall, within 1en (10) davs of the date the Board approves such action, or no later than twenty (20) days of
any shareholders’ meeting called 1o approve such action, or within twenty (20) davs of the commencement
of any involuntary procecding, whichever is earlicr, give each holder of Shares of Series E Preferred Stock

* written 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 property to be received by the holders
of Shares upon consummation of the proposéd action and the date of delivery thereof. If any material change
in the facts sct forth in the initial notice shall occur, the Corporation shall prompuly give written notice to
«cach holder of Shares of such materiat change. '

6. Vottng. Each holder of utstanding Shares.of Series E Preferred Stock shall be entitled to
vote with holders of outstanding shares of Common Stock, voting logether as a single class, with respect to
any and all imatters presented 1o the shareholders of the Corporation for their action or consideration
{whether at a meeting of shareholders of the Corporation, by written action of sharcholders in lieu of a
meeting or otherwise). In any such vote, each Share of Scries E Preferred Stock shall be entitled to a number
of votes equal to the number of shares of Gommon Stock into which the Share is convertible pursuant to
Section 7 herein as of the record date for such vote or written conseitt or,.if there is no specified record
date, as of the date of such vote or written consent. Each holder of outstanding Shares of Series E Preferred
Stock shall be entitled 1o notice of all shareholder meetings (Or requests for written.consent) in accordance
with the Corporation’s bylaws.

7. Conversion.

7.1 Right to Convert; Avtomatic Conversion.

{a) Right io Convert. Subject to the provisions of this Section 7, at anv time and from time to
time on or after the Date of Issuance, any holder of Series E Preferred Sinck shall have the right, exercisable
by written notice to the Corporation. to coavert all or any portion of the outstanding Shares of Serics E
Preferred Stock (includingany fraction of a Share) held by such holder into an aggregate number of shares
ot Common Stock (including any fraction of a share} determined. by (i) muktiplying the number of Shares
(including any fraction of a Share} to be converted by the Liquidation Value thereof, and then (1) dividing
the result by the Conversion Price in effect immediately prior 10 such conversion. The initial conversion
price per Share (the “Conversion Price™) shali be $2.00, subject to adjustment as applicable in accordance
with Section 7.5 below.

{h) Automatic Conversion. Subject to the provisions of this Section 7, in conneition with, and
effective immuediately prior to the closing of, a Qualified Pubtic Offering, al} of the outstanding Shares of
Series E'Preferred Stock (including any fraction of a Share) shall automatically convert into an aggregate
number of shares of Comman Stock (including any fraction of a $hare) determined by (i) multiplying the
number of Shares (including sny fraction of & Share) to be converted by the Liguidation Value thereof, and
then (it) dividing the result by the Conversion Price in effect immediatety prior to such conversion.

7.2 Procedures for Conversion: Effect of Conversion.

(8) Procedures for Holder Conversion. In order to cffectuate a conversion of Sharcs of Series.
E Preferred Stock pursuant to Section 7.}a), a holder shall (a) deliver written notice to the Corporation
that such holder elects 1o convert-a specified number of Shares, and (b} surrender, along with such written
nolice, to the Corporation the certificate or ceriificates reprosenting the Shares being converted, duly
assigned or endorsed for transfer to the Corporation (or accompanied by duly execuied stock powers
relating thereto) or, in the event the certificate or certificates are lost, stolen or missing, accompanied by an
affidavit of loss executed by the holder. The conversion of such Shares hereunder shall be deemed effective

(((H21000190794 3)))
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as of the date of surrender of such Series I Preferred Stock certificate or certificates or delivery of such
affidavit. of loss. Upon the rcccipt by the Corporativn of a written notice and the swrender of such
certificate(s) and accompanying materials, the-Corporation shall. as prowptly as: practicable (b i any
event within ten (10) days thereafier) ddm.r to the-relevant holder (a) a certificale 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 Common
Stock [mcludmf' any (ractional share)'to which such holder shall be eatitfed upon conversion of the-
applicable Shares as calculated pursuant to Section 7.1(a) and, if applicable () 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
Series E Preferred Stock (including 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 hereunder by the Corporation shall be duly and validly issued,
fully paid and nonassessable. free and clear of all taxes, lens; charges and encumbrances with respect to
the issuance Lhereof.

(b} Procedures for Automatic Conversion. As of the closing of & Qualified Public Offering all
outstanding Shares of Series E Preferred Stock shall be converted into the number of shares of Comimeén
Stock caleulated pursuant to Section 7.1(b) without any further action by the holders or the Corporation.
As promptl} as practicable following such Qualified Public Offering (bt in any event within five {3) days
thereafier), the-Corporation shall send each holder of Shares of Series E Preferred Stock written notice of
such event. Uipon receipt of such natice, each holder shall surrender to the Corporation the certificate or
certificates representing the Shares so converted, duly assigned or endorsed for transler to the Corporation
(or accompanied by duly executed stock powers relating thereto) or, in the event the cenificate or
certificates are lost, stolen.or missing, accompanied by an affidavit of loss executed by the holder, Upon
the surrender of such certificate(s) and accompanying materials, the Corporation shall as promptly as
practicable (but in any event within ten (10) dayy thereafier) deliver to the relevant holder a certificate in
such holder’s name (or the name of such holder’s designee) for the number of shares of Common Stock
(including any fractional share) to which such holder shall be entitled upon conversion of the- applicable
Shayes. All shares of Comumon Stock issued hercunder by the Corporation shalt be duly and validly issued,
fully paid and nonassessable, free and clear of all taxes, lens, charges-and encumbrances with respect ta
the issuance thereof.

(c)  Effect of Conversion. Afl Shares of Series E Preferred: Stock converted as provided in
Scction 7.1 shall be deemed to be no longer outstanding as of the effective time of the applicable conversion
and alf rights with respect to such Shares shall immediately cease and erminate as of such time, other than
the right of the holder to receive shases of Common Smc.k in EXChﬂﬂﬂC therefor.

7.3 Reservation of Stock. “The Corporation shall at all times when any Shares of Series E
Preferred Stock are cutstanding reserve and keep available out of its authorized but-unissued shares of
capital stack, solely for the purpose of issvance upon the conversion of the Séries E Preferred Stock, such
aumber of shares of Common Stock as is issuable upon the conversion of ali oulstandmg Shares of Scnes .
E Preferred Steck pursuant to this Section 7, takmg: mto amunt any adj Ljustment to’ such number of shires -
so issuable in accordance with Section 7.5 hereof. The Corporation shall take all such actions as may be
necessary to assure that all such shares of Commeon Stock may be.so issued withour violation of any
applicable law or governmenta) regulation or any requirements of any domestic scourities exchange upon
which shares of Common Stock may be listed (except for official notice of. issuance which shail be
immediately delivered by the Corporation upon each such.issuance). The Corporation shail not close its
books against the transfer of any of Hs capital stock in any manner which would prevent the timely
conv emon of the Shares of Series E Prcterred Stock.

{({H21000190794 3)))
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7.4 No Charge or Pavment. The issuance of certificates. for shares of Common-Stock upon
conversion of Shares of Series E Preferred Stock pursuant 1o Section 7.1 shall be made without payment
of additional consideration by, or other charge, cost or tax to, the holder in.respect thereof,

7.5 Adjustment 1o Conversion Pri'cg-and Number of Conversion Shares:

{a) Adiustment to Conversion Price and Conversion_Shares Upon Dividend. Subdivision or
Combination of Common Stock: If'the Corparation shali, a1 any time or from time 1o time afier the Date of
Issuance, (i} pay a dividend or make any other distribution upon. the Common Stock or any other capital
stock of the Corporation pavable in shares of Common Stock or in Options or Convertible Securities, or (ii)
subdivide (by any stock split, recapitalization or.otherwise) its outstanding shares of Common Stock into a

« greater pumber of shares, the Conversion Price in effect immediately prior to any such dividend, distribution
or subdivision shall be proponticnately 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 outstanding shares of Common Stock into a smaller mamber of shares; the Conversion Price
i effect mmediately prior 1o such combination shall be proportionately iricreased and the number of
Converston Shares shall be ‘proportionately decreased. Any adjustment under this Section 7.5{a) shali
become effective ai the close of business on the date the dividend, subdivision or. combination becomes
etfective,

{b) Adiustment _to__Cunversion Price_and_ Conversion  Shares Upon Reorganization,
Reclassification, 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 1o par value or 4s a result of a stock dividend or subdivision, split-up or’
combination of shares), (iil) consolidation or merger of the Corporation with or-into another Person, {iv)
salc of all or substantially all of the Corporation's assets to another Person or {v} other simmlar-transaction
(other than any such transaction covered by Section 7.5(a)), in each case which. cntitles the holders of
Commen Stock to receive (either directly or upon subseyuent liquidation) stock, securities or assets with
respect to o in exchange for Common Stock, each Share of Serics E Preferred Stack shatl, immediately
after such reorganization. reclassification, consolidation, merger, sale or similar transaction, rempin
outstanding and the holder shall thereafier be entitled to receive upon conversion, in lieu of or in addivon
10 (as the case may be) the number of Conversion Shares then issuable with respect to such Share, the kind
and .number of shares of stock or-other securities ‘or assels of the Corporation or of the successor Person
resultmg from such transaction which the holder of such Sharc would.have been catitled 0 receive upon
such reorganization, reclassification, consolidation, merger, szle or similar transaction 1f the Share had been
converied in full inmediately prior to the time of such reorganization, reclassification, consolidation,
merger, sale or similar transaction (without taking into account anv limitations or restrictions on the
convertibility of such Share, if ‘any); and, in such case, appropriate adjustment-shall be made with, respect
to such holder's rights under this Certificate of Designation to.insurc that the provisions of this Section 7
shall thereafter be applicabie, as nearly as possible, to the Series E Preferred Stock in relation to any shares
of stock, securities or.assets thereafter acquirable upen conversion of Series E.Prefurred Stock (including,
in the case of any consolidation, merger, sale or simitar transaction in which the successor or purchasing
Person is other than the Corporation, an immediate adjustment in. the Conversion Price to the valuc per
share for the Cummon Stock: reflected by 1he terms’ of such consolidation, merger; sale or similar
transaction, and 4 corresponding inmediate adjusoment to the number of Conversion Shares without regard
to any limitations or restrictions on conversion, if the value so raflected is less than the Conversion Price in
effect immediately prior o such consolidation, merger, sale or similar ransaction). The provisions of this
Section 7.5(b) shall simitarly apply to successive. reorgantzations, roclassifications, consolidations,
mergers. sales or similar transactions. The Corporation shall not effeer auy such reorganization,
reclassification. consolidation, merger, sale or similar transaction unless, prior to the consummation thereof,
the successor Person (if other than.the Corporation) resulting from such reorganization, reclassification.

-
v
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consalidation, merger, sale or similar transaction, shall assume, by written instrument. substantially similar
in-form and substance to this'Certificate of Designation, the obligation to deliver io the holders of Series
Preferred Stock such shares of stock, securities or assets which, in accordance with the foregoing provisions,
such-holders shall be éntitled to receive upon conversion of the Series E Prefermed Stock, Notwithstanding
anything to the contrary: contained herein, with respect 1o -any corporate event or other transaction
contemplated by the' provisions of this Section 7.5(b). each holder of Shares of Series E Preferred Stock
shall have the rightto efect, -prior to the consummation of such event or transaction: to give effect to the
provisions of Section 5.1(b) (if appliéable to such event-or transaction) or Section 7 hereunder, instead of
giving effect (o' the provisions contained in this Section 7.5(b) with respect.to such holder’s Series E
Preferred Stock. : : : S :

(c) Certficate as to Adjustnent.

(i} As promptly as reasonably practicable following any adjustment of the Conversion
Piice, but in-any event noi later than 30 days thereafter, the Corporation shall furnish to each holder
of record of Series £ Preferred.Stock- at the address specified for such holder i the books and
recards of the Corporation (or atsuch other address as may be provided to the Corporation in
writing by such holder) a certificate of an executive officer setting forth in reasonable detail such
adjustment and the facts upon which it is based and certifying the calculation thereof,

a written request by any holder of Serics E Preferred Stock, but in any event not later than 15 days
thereafter, the Corporation shall furnish to such halder a centificate of an executive officer certifving
the Conversion Price then in effect and the number of Conversion Shares or the amount, if any, of
other shares of stock, securitics or assets then issuable to such holder upon conversion of the Shares
of Serics E Preferred Stock held by such holder. : :

{ii) As promptly as reasonably practicable following the receipt by the Corporation of

{d) Nonees. In the event;

(i) that the Corporation shall take.a record of ihe halders of it Common Stock (or
other capital stock or securities at the time.issuable upon conversionof the Series E Preferred Stock)
for the purpose of entitling or enabling them to'receive any dividend or other distibution, to.vote
at a meeting {or by written consent), to receive any right to subscribe for or purchase any shares of
capital stock of any class or any other sceuritics, or 10 receive any other security; or

{ii) of -any- capital reorganization of the: Corporation. any reclassification of the
Comimon Stock of the Corporation, any consolidation or-merger of the Corporation with or into
another Pezson, or sale of all or substantially all of the Corporation’s assets to another Porson: or

(i) of the voluntary or. involuntary dissolution, liquidation_or winding-up of -the
. CU['POratinr!:"- N .. . E . . o L . .

then, and in each such case, the Corporation shall send or cause te be sent to each holder of rocord of Series
E 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 to the Carporation in writing by such halder) at least 15 days prior
te the appliceble record. date or the applicable expected effective date, as the case may be, for the event, a
writien notice specifying, as the case may be, (A) the record date for such dividend, distribution, mnecting
or consent or other fight or action, and a description of such dividend, distribution or other right ar aclion
to be taken at such meeting or by written consent, or (13) the effective date on which such reorganization,
reclassification, consolidation, merger, sale, dissolutian, liquidation or winding-up is propased to take
place. and the date, if any is to be fixed, as of which the books of thie Corporation shall close or a record
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_shall be takca with respect to which the holders of record of Common Stock {or such other capital stock or
securities at the time issuabic upon conversion of the Series E Preferred Stock) shall be entitled to exchange
their shares of Common Stock {or such other capital stock or securities) for securities or ottier property
deliverable upon such reorganization, reclassification, consolidation, merger, sale, dissolution, liquidation
or winding-up. and the amount per share and character of such exchangg applicable to the Series E Preferred
Stock and the Conversion Shares.

8. Reissuance of Series E Preferred Stock. Any Shares of Series'E Preferred Stock redeemed,
converted. o otherwise acquired by the Corporation of any Subsidiary shall be cancefled and retired as
authorized and. issued shares of capital stock of the Corporation and no. such Shares shall thereafter be
retssued, sold or transferred.

S Notices. Except as otherwise provided hercin, &ll notices, requesis, consents, claitns,
demands, waivers and other communications hereunder shall be in writing and shall be deemed to- have
been given: (a) when detivered by hand (with written confirmation of receipt); (b) when received by the
addressee if sent by a nationally recognized overnight courier (receipt requested): (c) on the date sent by
facsimile or e-mail of a PDF documerit (with confirmation of-transmission) if sent during normal business
hours of the recipicni, and on the next business day if sent after normal business hours of the-recipient; or
(d) on the third day sfier the date mailed, by certified or registered mail. return receipt requested, postage
prepaid. Such communications must be sent (a) to the Corporstion, at its principal execntive offices and (b)
10 any shareholder, at such holder’s address at it appears in the stock records of the Corporation (or at such
other address tor a shareholder as shall be specified in a notice given in accordance with this Secticn 9).

[, Amendment and Waiver. No pravision of this Certificate of Designation may be amended,
modified or waived cxcept by an instrument in writing executed by the Corporation'and.the holders of qot
fess than two-thirds of the then tatal owstanding Shares of Series E Preferred Stack, and any such wrinen
amendment: modification or waiver will be binding upan the Corporation and each holder of Serjes E
Preferred Stock; provided, that no such action shall change or waive (a) the economic Tights associated with
the Serics B-Préterred Stock, including by amending the definition of Liquidation Value or any of Sections
4.5, 7.1 or 7.5, or (b) this Seelion 18, without the prior written consent of seventy five percent (75%:) of
then total outstanding Shares of Series E Preterred Stock; provided, further, that no amendment,
modification or waiver of the terms or relative priorities of the Scries E Preferred Stock may be
accomplished by the merger, consolidation or other transaction of the Corporation with anather corporation
or entity unless the Corporation has obtained the prior written coasent of not less than seventy five (75%)
of the then total outstanding Shares-of Series E Preferred Stock in accordance with this Section 16.

{Signature Page Follows)
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N WITNESS WHEREOF, this Certificate of Designation is executed on behalf of the Corporalion
by its duly.authorived officer as of April 29, 2021..

TRIAD SEMICONDUCTOR, TNC.

B}'i_%{;f% /,{,é/—
Ly Hayden

President-and Chicf Executive
Officer

i IO IO T8 vy



